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On motion of Mr. Neyer, the following resolution was adopted...

RESOLUTION AUTHORIZING THE COUNTY ADMINISTRATOR TO
EXECUTE A LEASE AGREEMENT BETWEEN HAMILTON COUNTY

. AND THE CINCINNATI BENGALS, INC. CQUTRS MIN.

: ; , L. 26§
BY THE BOARD: / e S MAY 2 9 1997
\V , |  |Mace 2472

WHEREAS, on March 19, 1996, the voters approved a one-half cent sales tax
increase to fund the construction of two sports facilities and a property tax roliback; and ,

WHEREAS, a Memorandum of Understanding between Hamilton County ( County)
and the Cincinnati Bengals, Inc. (Bengals) outlining the construction, development, use
and operation of a new football stadium was signed on September 11, 1996; and

v WHEREAS, the Memorandum of Understanding was being used as the basrs for |
negotiating a Lease Agreement with the Cincinnati Bengals and :

WHEREAS, the County and the Cincinnati Bengals have mutual!y agreed to alease
zgreement through ongoing negotiations.

NOW, THEREFORE, BE IT RESOLVED, that the County Administrator is hereby
authorized and directed to execute the Lease Agreement with the Bengals on behalf of
the Board of County Commissioners, Hamilton County, Ohio. The agreement is attached
hereto and made a part hereof.

- ADOPTED ata regularly adjourned meeting of the Board of County Commissioners
of Hamilton County, Ohig, this 29th day of May, 1997. '

Mr. Bedinghaus _AYE Mr. Dowlin _AYE  Mr. Neyer _AYE

CERTIFICATE QF CLERK

IT IS HEREBY CERTIFIED that the foregoing is a true and correct transcript of a
Resolution adopted by this Board of County Commissioners in session the 29th day of

May, 1997.

IN WITNESS WHEREOQF, | have hereunto set my hand and affixed the official seal
of the Office of County Commissioners of Hamilton County, Ohio this Mﬁx,

1997.

:qf eline Panroto Clerk
Bo4rd of County Commissioners
Hamilton County, Ohio
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By anc’l-Bétw’een} |
THE BoARD OF COMMISSIONERS OF HAMILTON COUNTY, OHIO
a‘nd“

CINCINNATI BENGALS, INC.

~ Dated as of May 29, 1997
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LEASE AGREEMENT

THIS LEASE AGREEMENT (this "Lease") is made as of this 29th day of May,
1997, by and between THE BOARD OF COMMISSIONERS OF HAMILTON
COUNTY, OHIO, a political subdivision of the State of Ohio (hereinafter referred to
as "County"), and CINCINNATI BENGALS, INC,, an Ohl() corporation (hereinafter
referred to as "Team").

Recitals
A. By public vote on March 19, 1996, the citizens of Hamilton County
passed a one-half percent increase in the Hamilton County general sales tax to keep
competitive and viable major league football and baseball teams in Cincinnati, Ohio
by, among other things, the construction of a new football stadium in Hamilton

County.

- B. Team is the holder of the franchise for Cincinnati, Ohio issued by the
NFL (as hereinafter defined) and is the owner of the "Cincinnati Bengals" professional
football team. Team currently leases (on a non-exclusive basis) the stadium facility
known as "Cinergy Field" (formerly Riverfront Stadium) in Cincinnati, Ohio where the
"Cincinnati Bengals" play their regular season home games. ‘

C. County has agreed to construct a football stadium and related facilities
designed in all aspects specifically for the playing and public exhibition of professional
NFL games at the stadium and otherwise to develop the stadium in accordance with
the terms of the Memorandum of Understanding for the Hamilton County Football
Stadium, dated September 11, 1996 ("Memorandum") and this Lease. When built, the
iootball stadium and related facilities shall constitute a "Sports Facility" as defined in
Section 307.697 of the Ohio Revised Code ("ORC").

D. Team and County have selected a site (which is or will be owned by
County) on which the football stadium, related plaza area and Team practice fields
will be constructed, which site is located substantially as shown on Exhibit A attached
hereto and incorporated herein.

E. County has also agreed to design, construct and develop parking facilities
readily accessible to the football stadium and other infrastructure improvements
necessary or appropriate for the use of the football stadium and the parking facilities.

F. Team, County and the State of Ohio have agreed to be responsible for
the contribution of certain funds to pay the costs required to design, construct and
develop the football stadium and related facilities, parking facilities and infrastructure
improvements on the terms set forth herein.

G. County desires to lease to Team, and Team desires to lease from
" County, the Stadium Complex, as hereinafter defined, upon the terms and conditions .
set forth in this Lease. In addition, County desires to grant Team certain rights

-1 -
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relating to the Parking Facilities and the Infrastructure Improvements, as such terms
are hereinafter defined. : o

NOW, THEREFORE, in consideration of the premises, covenants and
agreements contained herein, the parties agree as follows: '

ARTICLE 1
DEFINITIONS

1.1  Definitions. Certain terms are defined in the text of this Lease. As
used in this Lease and unless otherwise expressly indicated, the words defined
immediately below shall have the below-stated meanings, unless the context clearly
requires otherwise. Words imparting the singular number include the plural and vice
versa and the male gender shall include the female gender and vice versa, unless the
context clearly requires otherwise. ’ ‘

"ADA" shall have the meaning set forth in Section 32.13 of this Lease.

"Administrative Offices” shall mean the area of the Stadium in which Team’s
administrative offices are located. ‘ '

"Architectural Program" shall mean that certain program of detailed descriptions
and requirements desired by the parties to be incorporated into the design of the
Project, which program is incorporated herein as Exhibit B to this Lease, together with
such modifications thereto as may be later approved by both County and Team.

“Authorized Construction Representative" shall have the meaning set forth in
Section 4.4 of this Lease. ~

"Base Rent" shall have the meaning set forth in Section 6.1 of this Lease.
"Bid Target" shall have the meaning set forth in Section 4.6.1 of this Lease.

"Broadcast Rights" shall have the meaning set forth in Section 9.6 of this Lease.

"Capital Repairs" or "Capital Repair" shall have the meaning set forth in
Section 13.3 of this Lease.

"Changes" shall have the meaning set forth in Section 4.9 of this Lease.

"Cinergy Field" shall mean the sports stadium facility currently known as
Cinergy Field (and formerly known as Riverfront Stadium) located in Cincinnati, Ohio.

"Cinergy Field Parking Facilities" shall mean the parking structure currently
located at the site of Cinergy Field and any and all surface parking lots located

-2 -
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between Broadway on the east, the Roebling Suspension Bridge (as extended to the
north) on the west, Mehring Way on the south and Pete Rose Way to the north,
together with any and all future parking structures and parking lots and related
parking facilities that may be constructed to replace the foregoing (including, without
~ limitation, any such facilities which may be located in the vacated Fort Washington

right of way). ‘
"City" shall mean the City of Cincinnati, Ohio.
"Claims" shall hyave the meaning sé_,t forth in Section 32.14 of this Lease.

- "Club Level" shall mean the level of the Stadium indicated as level four (4) on
the Schematic Design Documents. ' ‘ ;

~ "Club Lounge" shall mean the private dining, conference and/or lounge areas to
be located on the Club Level, as described in the Architectural Program.

"Club_Seats" shall mean those seats located on the Club Level which shall
entitle the ticketholder thereof (who has purchased a club seat license) to certain
privileges not available to general admission ticketholders, suck as having access to the
Club Lounge. ‘ ~

"COA" shall mean a charter ownership agreement entitling the holder thereof to

purchase season tickets for NFL Team games played at the Stadium. v -

"Commencement Date" shall have the meaning set forth in Section 5.1 of this
Lease. ‘

"Completion Date" shall mean the date of Substantial Completion -of the Project.

"Completion Target Date" shall have the meaning set forth in Section 4.1 of this
Lease, as such Completion Target Date may be extended pursuant to the provisions of
Section 4.8 of this Lease. '

"Component" shall mean any item that is incorporated into the Stadium
Complex, including, without limitation, all structural members, seats, fasteners (such as
nails, nuts, bolts and screens), parts, pieces, concrete, electronic parts, steel bars,
plumbing pipes and equipment, heating, cooling and ventilating systems, scoreboards,
and other equipment and any other item, no matter how small or inconsequential.

“"Construction Design Committee" shall have the meaning set forth in Section
4.4 of this Lease.

~ "Construction Documents" shall have the meaning set forth in Section 4.3.3 of
this Lease. '

g "Construction Force Majeure" shall have the meaning set forth in Section 5.4 of
this Lease.

HAMBEN.ALS 52991



COM'RS MIN,
vou., 'eeciN

MAY 2 9 1997
IMAGE. 0447

"Constructmn Manager shall have the meaning set forth in Section 4.2 of this

Lease
"Couhg" shali have the meaning set forth in the initial paragraph of this Lease.

"County Default" shall have the meaning set forth in Section 23.1 of this Lease,

"County Entity" shall have the meaning set forth in Section 32.16 of this Lease.

~ "County Private Suite" shall have the meaning set forth in Section 8.10 of this
Lease. -

"County Use Days" shall have the meaning set forth in Section 8.3 of this Lease.

, :"Default" sha]i mean any Team Default or any County Default.

, "Des:gn Development Documents shall have the meaning set forth in Section
4.3.2 of this Lease.

"Enhancements" shall have the meaning set forth in Section 12.2 of this Lease.

- "Exclusive Leased Premises" shall mean the following areas within the Stadium
Complex: the Administrative Offices; the Practice Area; Team’s Private Suite; Team’s
novelty store; the merchandise commissary located on the service level of the Stadlum
- as set forth in the Architectural Program; the areas of the Stadium Complex used by
Team for storage; Team’s equipment room, laundry room, x-ray room, cafeteria,
interview room, meeting rooms, auditoria, coaching rooms, video rooms, staff locker
rooms, players’ lounge, locker room, training room, weight room, aerobics room and
‘players’ relatives waiting room; and such other areas within the Stadium Complex as
County and Team shall designate, from time to time, as "Exclusive Leased Premises".

"Existing Lease Agreements" shall have the meaning set forth in Section 4.6.2 of
this Lease ,

"Expiration Date" shall have the meaning set forth in Section 5.1 of this Lease.

. . - \\
"Extension Term" shall have the meaning set forth in Section 5.5 of 'this Lease.

"Field Maintenance" shall have the meaning set forth in Section 11.3(c) of this
Lease. ‘

"Final Budget" shall mean that portion of the price for the GMP Contract
accepted by County for the items included in the Preliminary Budget, together with
such changes to such budget as may be approved by both County and Team.

"Final Plans" shall have the meaning set forth in Section 4.6.1 of this Lease.

"Football Season" shall have the meaning set forth in Section 5.2 of this Lease.

-4 .
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"Future Enhancement" shall have the meaning set forth in Section 12.4 of this
Lease.

"GAAP" shall mean generally accepted accounting principles in the United States
of America in effect from time to time, consistently applied.

"General Contractor" shall have the meaning set forth in Section 4.2 of this |
Lease. ' '

"GMP Contract" shall have the meaning set forth in Section 4.6.1 of this Lease.

v

"GMP Plans" shall have the meaning set forth in Section 4.6.1 of this Lease.

"Hazardous Materials" shall have the meaning set forth in Section 32.14 of this
Lease.

"Improvements" shall mean all Enhancements, Level I Enhancements, Future
Enhancements and Capital Repairs, as well as all capital improvements to the Project.

"Infrastructure Improvements" shall mean those streets, roads, traffic signals,
directional and other signage, bridges and other access routes, utility lines, pipes, wires
and other services and other public improvements that are necessary or appropriate in

~order to permit prompt and efficient access to and egress from (both vehicular and
pedestrian), and to permit safe and convenient use of, the Stadium Complex and the
Parking Facilities by Team, its officers, directors, agents, employees, contractors,
licensees and invitees, and the general public, in a manner consistent with the
description in the Architectural Program.

"Initial Term" shall mean the period commencing on the Commencement Date
and ending on June 30, 2026.

- "Lease Year" shall mean each period of twelve (12) consecutive calendar months
during the Term, except that the first Lease Year shall commence on the
Commencement Date and end on the following June 30, and each successive Lease
Year shall commence on the July 1 following the conclusion of the prior Lease Year
and end on the following June 30; provided however, if the Commencement Date

~occurs between January 1 and June 29, then the first Lease Year shall end on the
second following June 30. "Lease Years" means more than one (1) Lease Year.
Unless otherwise expressly provided for herein, all terms and conditions herein shall
apply the same to the first Lease Year (even if it is a partial Lease Year) as to any
full Lease Year.

"Legal Requirements" shall mean any governmental or quasi-governmental law,
ordinance, rule or regulation applicable to this Lease, the Stadium Development
Project, the Project, Team or County promulgated by any Federal, State or local
governmental authority, agency or instrumentality.

HAMBEN.ALS 571997
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"Level 1 Enhancement“ shall have the meaning set forth in Section 12. 3 of this

Lease.

"Licensee" means a licensee (other than a ticketholder, Club Seat patron or a
Private Suite patron) under a specific grant from County or Team to perform a service
(for the licensor, Licensee or others) or to provide materials, supplies or equipment to,

“or by the specific consent of, the licensor.
"Management Agreement shall have the meaning set forth in Section 11.1 of
this Lease. '

Manage ahall mean the manager, from time to time, of the Stadium Complex,
including, without limitation, the manager from time to time. under the Management
Agreement.

"Mediator" shall have the meaning set forth in Section 4.4 of this Lease.
"Net Loss" shall have the meaning set _fdrth in Section 10.3 of this Lease.
~ "Net Revenue" shall have the meaning set forth in Section 10.3 of this Lease.

"NFL" shall mean the National Football League as now constituted under its
existing constitution, or as it may subsequently be constituted or orgamzed or its
SUCCEessOrs. :

"NFL Franchise" shall mean the franchlse granted, from time to time, by the
NFL which permits Team to play NFL sanctioned football games.

"NFL Rules" shall mean any rule, regulation, order, or decision now or hereafter
adopted or approved by the NFL or the commissioner of the NFL or any authorized
agent, commission, or committee of the NFL, including any labor-management
committee constituted pursuant to any NFL collective bargaining agreement, for the
conduct of professional football or the operation of NFL franchises which as of the
date hereof include the "Constitution and By-Laws" of the NFL and "National Football
League Playing Rules", together with any rules and regulations hereafter adopted in
substitution for or in amendment to the existing Constitution and By-Laws or NFL
Rules.

"Other Events" shall have the meaning set forth in Section 8.4 of this Lease.
"Other Taxes" shall have the meaning set forth in Section 7.2 of this Lease.

"Parking Facilities" shall mean the Cinergy Field Parking Facilities and the
Stadium Parking Facility.

"Person” shall mean an individual, partnership, corporation (including a business
-trust), limited liability company, joint stock company, trust, estate, unincorporated

HAMBEN.ALS s
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association, joint venture or any other entity, the United States, or a federal, state or
political subdivision thereof or any agency or court of such state or subdivision.

"PF_Amount" shall mean the sum of $10,533,756.

: "Playing Field" shall mean that area of the Stadium comprising a regulation
football field appropriate for the playing of NFL games, which field comphcs with all

N FL Rules.

"Plaza" shall mean that area located on the Stadium Site adjacent to the
Stadium which is- (a) the primary area for pedestrian access to and around the
“Stadium, and (b) the paved surface area adjacent to the Stadium on which pedestrians

can congregate, walk, sit or otherwise engage in activities or on which vehicles can
park (if appropriately authorized), and which area may be at different heights on
different portions of the Stadium Site.

"Practice Area" shall mean the practice area located as shown on Exhibit A-1,
together with the improvements thereon consisting of two NFL regulation size natural
grass football fields and one NFL regulation size artificial turf football field and such
other facilities as described in the Architectural Program.

"Preliminary Budget" shall have the meaning set forth in Section 4.6.3 of this
Lease, together with such changes thereto as may be later approved by both County
* and Team.

"Prime Rate" shall mean, with respect to any specific date, the rate designated
as such in the Wall Street Journal on said date or, in the event such rate is no longer
available or the Wall Street Journal is no longer published on any date, that rate
published in another publication of national scope and selected by County, which rate
County reasonably detérmines is most comparable to the Prime Rate as defined in the
Wall Street Journal on the date of this Lease.

"Private Person” shall mean any Person, except any mumupal corporation,
public agency, public authority, or other public body or any éntity controlled by any of
the foregoing.

5
\

"Private Suite" shall mean any box, suite, private box or suite, box or suite area,
and any other area reserved for sale, rent, or license, as an exclusive area or room, to
patrons of the Stadium for the viewing of events held at the Stadium.

"Private Team Use Days" shall have the meaning set forth in Section 8.2 of this
Lease.

"Project” shall mean, collectively, the Stadium Complex, the Parking Facilities
and the Infrastructure Improvements.

- "Project Architect" shall have the meaning set forth in Section 4.2 of this Lease.

HAMBEN.ALS $r2991



"Project Manager" shall have the meaning set forth in Section 4.2 of

"Refusal Notice" shall have the meaning set forth in Section 8.6.1 of this Lease.

"Rent" shall have the meaning set forth in Section 6.2 of this Lease.

"Reserve Account” shall have the meaning set forth in Section 13.6 of this
Lease. .

"Restaurant” shall mean the restaurant, if any, located at the Stadium as
described in the-Architectural Program, which is intended to be open to the general
public. : ' ' ;

"Routine Maintenance" shall have the meaning set forth in Section 13.2 of this
Lease. ‘ ‘

"Schedule" shall have the meaning set forth in Section 4.1 of this Lease.

"Schematic Design Documents" shall have the meaning set forth in Section 43.1
of this Lease. ' '

"Spinney Field" shall mean the real property and related improvements located
in Cincinnati, Ohio (and having a street address of One Bengals Drive) commonly
known as "Spinney Field" and bounded by Barrier Dam Alley on the east, Evans
Street on the west and Gest Street on the north. o :

"Stadium" shall mean the football stadium to be constructed by Ccunty on the
Stadium Site (exclusive of the Plaza, the Stadium Parking Facility and the
Infrastructure Improvements) as required by the Architectural Program, including,
without limitation, the Playing Field, with matrix boards and video imaging display
screens at both ends of the stadium, and containing such number of seats, including
Club Seats and seating in the Private Suites, as set forth in the Architectural Program.
The term Stadium includes, without limitation, all "building systems" (such as utilities,
heating, ventilating, and cooling systems), scoreboards, video imaging system, and
monitors throughout, a public address system, and all other systems constructed (or to
be constructed pursuant to the Architectural Program) as part of the Stadium.

"Stadium Amount" shall mean that amount set forth in Exhibit C attached
hereto and incorporated herein.

"Stadium Complex" shall mean the Stadium Site, the Plaza, the Stadium and the
Practice Area; provided however, only if and to the extent (and only for so long as)
any portion of the Stadium Parking Facility is located on or within the Stadium Site,
then for the purposes of this Lease, such portion of the Stadium Parking Facility shall
be deemed excluded from the term "Stadium Complex".

"Stadium Development Project” shall mean, collectively, the acquisition of the
Stadium Site, the design, development and construction of the Stadium Complex and

-8 -
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the Stadium Parking Facility, and the work and services necessary in order to provide
the Project as described in this Lease.

"Stadium Misuse" shall mean any event that causes material damage to the
Stadium Complex or any Component thereof arising out of or in connection with:

(2)  uses not permitted under this Lease; or

(b) negligent or willful acts or omissions of the party using the
Stadium Complex, including acts or omissions by such party’s employees, agents,
independent contractors, sublessees, concessionaires, Licensees, representatives

- and assigns, but excludlng a party’s licensees (other than Llccnsees) invitees and
guests not included in the foregoing. - S

"Stadium_Parking Facility" shall'mean the parking structure(s) and/or related
surface parking at any time located on the Stadium Site (or such replacement locations
and/or additional parking as may be agreed upon by both parties).

"Stadium Site" shall mean the area located substantially as shown on Exhibit A
to this Lease. At the request of either party, the parties shall attach a legal
description as Exhibit D to this Lease, which shall provide a metes and bounds
description of the Stadium Site.

"State" shall mean the State of Ohio.

"Substantial Completion" or "Substantially Complete" or "Substantially
Completed" shall mean the completion of the Project, including without limitation, the
Parking Facilities- (subject to the "phase-in" of the Stadium Parking Facility as
described on Exhibit E attached to this Lease) and the Infrastructure Improvements,
and all Components thereof, to the extent that (a) Team is legally entitled to occupy
and use the Stadium Complex and to use the Stadium Parking Facility and the
Infrastructure Improvements, and all Components thereof, in accordance with this
Lease, (b) the Project Architect has delivered a statement to County and Team stating
that the Project, and all Components thereof, has been substantially completed in
accordance with the Architectural Program and the Final Plans, subject only to "punch
list" type items that do not materially interfere with the use and occupancy.of the
Project by Team and the general public for the intended purposes and that can be
completed within thirty (30) days; (c) permanent unconditional Certificates of
Occupancy, and any other permits and approvals required for Team and the general
public to use the Stadium Complex and the Stadium Parking Facility and all
Components thereof (including, without limitation, all areas of the Stadium Complex
intended for the presentation and viewing of NFL football games (including, without
limitation, all Club Seats, Private Suites, and other seating), as well as all restrooms,
concession and dining areas, entrances, passageways and parking lots), have been
issued to the extent that such certificates, permits and approvals are issued by the

applicable authority, and (d) any required approvals of the NFL have been obtained.
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~ "Surplus Parking Area" shall have the meaning set forth in Section 33.9 of this
Lease. - | ~
,'?Team“'shéll have the méaning set forth in the initial paragraph of this Lease.
"Team Contingency” shall have the meaning set forth in Section 4.9 of this
Lease. ' ' -

&

"Team Default" shall Lhavé the meaning set forth in Section 22.1 of this Lease.
"Team Delax" shall‘yhave'thc meaning set fbrth in Section 4.8 of this Lease.

- "Team Designee" shall have the meaning set forth in Section 11.1 of this Lease.

"Team Use Days" shall have the meaning set forth in Section 8.2 of this Lease.

"Term" shall have the meaning set forth in Section 5.1 of this Lease.
"Ticket Surtax" shall have the meaning set forth in Section 7.2 of this Lease.

"Untenantability Period" shall have thekmeaning set forth in Section 20.1 of this
Lease.

1.2 Accounting Terms. Unless otherwise specifically provided, any accounting
term used in this Lease shall have the meaning customarily given in accordance with
GAAP. Unless otherwise specifically provided, all financial computations shall be
computed in accordance with GAAP, as consistently applied.

ARTICLE 2

LEASED PREMISES

, 2.1  Lease of Stadium Complex. In consideration of the mutual covenants
and agreements contained in this Lease, as of the Commencement Date, County
hereby leases, rents and demises to Team, and Team hereby leases from County, the
Stadium Complex.

ARTICLE 3

OWNERSHIP OF INTERESTS

3.1  County's Ownership Interest. It is acknowledged by the parties hereto
‘that, at all times, County shall own one hundred percent (100%) of the fee interest in

the Project.

10 -
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3.2  Team’s Ownership Interest. It is acknow]edged by the parties that,
during the term of this Lease and subject to the provisions set forth in this Lease
Team shall own a leasehold interest in the Stadium Complex. Team agrees that aJI
Base Rent and other payments required to be made by Team hereunder shall be
made solely to County and shall constitute property of County. On the last day of the
Term, as said term may be extended as provided in Section 5.4, or upon any earlier
termination of the Lease, Team’s leasehold interest shall revert to County without the
necessity of any further action by either party hereunder, provided, however, that upon
County’s request, Team shall execute and deliver to County (in recordable form) all
documents necessary to evidence such reversion.’

ARTICLE 4

CONSTRUCTION OF THE PROJECT

4.1  General Design and Construction. County shall cause the Project to be
designed, constructed, developed and completed in accordance with the Architectural
Program, this Lease and the Final Plans to be prepared in accordance with the
provisions of this Article 4, all in a good and workmanlike manner and in compliance
with all Legal Requxrements and NFL Rules. The Stadium Complex shall be located
on the Stadium Site. The costs of such design, construction, development and
completion shall be borne by County, except to the extent that the State has
obligations to pay for or share in certain costs of construction of the Project. County
shall be responsible for coordinating all arrangements with the City, the State,
applicable federal agencies, and/or their respective contractors, concerning the
construction and/or development of all Infrastructure Improvements. From time to
time after the date hereof, but no less frequently than once per calendar month,
County shall prepare for Team an update of its most recent project development .
schedule (the "Schedule") reflecting current information regarding the time lines for the
design and construction of the Project; provided that (and notwithstanding anything
else set forth in this Lease) under no circumstances shall any receipt or approval by
Team of the Schedule or modification or update of the Schedule be, or be deemed to
be, a waiver or release by Team of its rights or remedies for the failure by County to
Substantxally Complete the Project by August 1, 2000 (the "Completion Target Date”).
In addition to the foregoing, on January 6, 2000 and again on June 1, 2000 the Project
Architect, Project Manager, Construction Manager Team and County shall together
conduct a thorough physical inspection of the Project to confirm progress. Promptly
following each such inspection, the Project Architect, Project Manager and e
Construction Manager shall provide written certification to Team that the Project is on
schedule to meet the Completion Target Date (or if not, the date on which Substantial
Completion of the Project is reasonably expected to occur). The design and
construction process for the Project, and the entire Stadium Development Project,
shall, be a cooperative mutual endeavor in which County and Team shall work
together, and County shall ensure that Team is actively and materially involved in the
- design, development and construction phases of the Project and the entire Stadium
Development Project (excluding acquisition of the Stadium Site).

- 11 -
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4.2 Selection of Contractors and Consultants. County has selected (a) NBBJ
East Limited Partnership as the architect for the Stadium Complex and the Parking
Facilities (the "Project Architect"), (b) Getz Ventures as the manager for the Project
(the "Project Manager"), and (c) Turner Construction Company, Barton Mallow and
D.A.G. Construction Company, Inc. as the construction manager for the Project (the
"Construction Manager"). County may also enter into a general construction contract
for the Stadium Complex and the Stadium Parking Facility with a contractor af
applicable, the "General Contractor") selected through a public bidding process. Team
shall have the right to participate in the selection process for the General Contractor,
provided that the final decisions regarding the selection and retention of the General
Contractor shall.be made solely by County. County will not terminate (other than by
a reason: of a default by such entity under its applicable contract with County), or
appoint a new entity as, the Project Architect, Project Manager, Construction Manager
or General Contractor without the prior consent of Team, which consent shall not be
unreasonably withheld or delayed.

4.3 Design and Construction Documents.

- 4.3.1 County has caused the Project Architect to prepare the 100%
complete schematic design set for the Stadium (the "Schematic Design
Documents"). : :

4.3.2 - County shall cause the Project Architect to prepare 100%
complete design development documents for the Stadium Complex and the
Stadium Parking Facility including, but not limited to, site plans, floor plans,
elevations and enlarged floor plans (the "Design Development Documents"). Six
(6) sets of the Design Development Documents shall be submitted to each of
County and Team for their approval. The Design Development Documents
shall be based upon and consistent with the Architectural Program. At the time
of submission of the Design Development Documents, the Project Architect
shall certify in writing to Team that such Design Development Documents are
consistent with the Architectural Program (or, if not, identifying with specificity
any items that are not consistent with the Architectural Program). To the
extent that Team approves Design Development Documents that are
inconsistent with the Architectural Program, then, for the purposes of this Lease
(including, without limitation, any required approvals of Construction Documents
and County’s construction obligations hereunder), the Architectural Program
shall thereafter be deemed modified by such approved Design Development
Documents but only to the extent that (a) the Project Architect previously
certified in writing to Team as to such inconsistencies and (b) Team expressly

- and specifically consented in writing to such inconsistencies.

433 County shall cause the Project Architect to prepare, after approval
of the Design Development Documents, 100% complete construction documents
including, but not limited to, all architectural, mechanical and electrical
drawings, and all final site plans and landscaping, setting forth in detail all
construction requirements for the construction of the Stadium Complex and the
Stadium Parking Facility (the "Construction Documents”).  Six (6) sets of the

-12-
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Construction Documents shall be submitted to each of County and Team on or
‘before the date set forth in the Schedule for such submission. The Construction
Documents shall be based upon and consistent with the Architectural Program
and the approved Design Development Documents (but only to the extent,
unless expressly and specifically agreed to by Team, the approved Design
Development Documents are consistent with the Architectural Program). At
~ the time of submission of the Construction Documents, the Project Architect
shall certify in writing to Team that the Construction Documents are consistent
with the Architectural Program and the approved Design Development
Documents (or, if not, such certificate shall identify with specificity any items
that are not consistent with the Architectural Program and the approved Design
Development Documents). Team’s approval of Construction Documents shall
be required only to the extent any such Construction Documents (a) are
inconsistent with the Architectural Program or the approved Design
Development Documents or (b) relate to selection of furniture, fixtures, finishes
or equipment. To the extent that Team approves Construction Documents that
-are inconsistent with the Architectural Program or the approved Design
Development Documents, then, for the purposes of this Lease (including
without limitation, County’s construction obligations hereunder), the
Architectural Program and the approved Design Development Documents shall
thereafter be deemed modified by such approved Construction Document but
only to the extent that (x) the Project Architect previously certified in writing to
Team as to such inconsistencies and (y) Team expressly and specifically
~consented in writing to such inconsistencies.

4.3.4 County shall consult with Team and keep Team actively and
materially involved in all phases of the preparation of plans and specifications
for the Project. The Project Architect shall be instructed that in the
preparation of the Design Development Documents and the Construction
Documents, the ‘Project Architect is to consult with Team’s Authorized
Construction Representative (as defined in Section 4.4 below) in order to
ascertain Team’s needs and desires in connection with the Project, and Team’s
reasonable requirements shall, to the extent not inconsistent with the
Architectural Program or the approved Design Development Documents (after
approval of the Design Development Documents), be incorporated into the
plans and specifications then in process. At the time that the Project Architect
submits any proposed plans or other material to County for its approval
(including, without limitation, any revised GMP Plans pursuant to Section 4.6.2
below), the Project Architect shall also submit such documents to Team for its
review (and approval in the case of the Design Development Documents and
Construction Documents for which Team’s approval is specifically required
pursuant to Section 4.3.4 above), accompanied by a certification from the
Project Architect to Team that such items are consistent with the Architectural
Program and the approved Design Development Documents (or, if not,
identifying with specificity any items that are not consistent with the
Architectural Program and the approved Design Development Documents). No
change from a previously approved Design Development Document or
Construction Document (unless required by the Architectural Program) shall be

- 13-
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permitted unless County and Team agree to the change or unless otherwise
provided for herein. Any change from a previously approved Design
Development Document or Construction Document (unless required by the
Architectural Program) shall be pursuant to a written agreement with County
and Team authorizing such change and specifying the method of resolving any
cost or time impacts associated with such change.

s 4.3.5 The approval of Design Development Documents (or the
Construction Documents, to the extent Team’s approval thereof is required
pursuant to Section 4.3.3) by Team shall not (a) be deemed to create any
liability on the part of Team, or any rights on behalf of any third party, with
respect to the designs, plans or specifications set forth therein or be deemed an
acknowledgment or representation that such designs, plans and specifications are
in compliance with applicable Legal Requirements or good engineering,
architectural or construction practices or be deemed a waiver of any obligation

- to provide a Project which meets the specified standards of design, construction
and finish, or (b) unless expressly and specifically authorized by Team, relieve
County of its cbligation to cause the Project to be completed in accordance
with the Architectural Program, the approved Design Development Documents,
and the requirements of this Lease. In addition, notwithstanding any provisions
in this Article 4 to the contrary, County and its Project Architect (and not
Team) shall at all times be responsible for ensuring that all specifications for
the Project comply with, and are consistent with, the Architectural Program. -

4.4 Objections to Design Documents. Within twenty (20) days after receipt
of the Design Development Documents (or any applicable Construction Documents for
which Team’s approval is required pursuant to Section 4.3.3), County or Team, as the
case may be, shall promptly notify the other party in writing of the specific objections
‘that such party has thereto with reference to the standards set forth in Section 4.5
below. Failure to so notify the other party within such twenty (20) day period shall be
deemed to constitute approval by such party of the Design Development Documents
(or the applicable Construction Documents for which Team’s approval is required).
County, at its cost and expense, shall cause the Project Architect to provide such
assistance to Team as Team may reasonably request in connection with Team’s review
for approval of the Design Development Documents (and any applicable Construction
Documents for which Team’s approval is required). County and Team shall each
designate one individual (the "Authorized Construction Representative" for such party)
to make or receive notice of objections and to resolve such objections as provided in
this Section 4.4. If the Authorized Construction Representative for County and Team
agree that an objection is warranted, County shall direct the Project Architect to make
appropriate modifications to the Design Development Documents (or the Construction
Documents, to the extent applicable), and to resubmit such documents for approval.
Such resubmitted documents shall be subject to the same procedures for making
objections as are set forth in this Section 4.4. If the Authorized Construction
Representative for County and Team do not agree within five (5) calendar days after
notice of an objection is made that such objection is warranted, the Authorized
. Construction Representatives shall meet within five (5) calendar days thereafter with a
third individual mutually agreeable to Team and Cowunty (the "Mediator”). The
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Mediator, the Authorized Construction Representative for County and the Authorized
Construction Representative for the Team shall comprise the "Construction Design
Committee." The Construction Design Committee, shall promptly (and in no event
later than five (5) calendar days after their initial meeting) determine whether the
objection is warranted. The determination of the Construction Design Committee, by
a two-thirds (2/3) vote, shall be in writing and shall be final and binding upon County
and Team. If the Construction Design Committee determines that an objection is
warranted, County shall direct the Project Architect to make appropriate modifications
to the Design Development Documents (or the Construction Documents, to the extent
~applicable) and to resubmit such documents for approval. Such resubmitted
documents shall .be subject to the same procedures for making objections as are set
forth in this Section 4.4.

4.5  Guidelines for the Construction Design Committee. In resolving
objections to the Design Development Documents or the Construction Documents, as
the case may be, made in accordance with the provisions of Section 4.4 above, the
Construction Design Committee shall be controlled by the Architectural Program and
previously approved architectural drawings (but only to the extent, unless expressly and
specifically agreed to by Team, such architectural drawings are consistent with the
Architectural Program) and Countys obligation to meet the Completion Target Date.
Subject to the controlling provisions of the foregoing sentence, in resolving such
objections, the Construction Design Committee shall be required to use the following
guidelines:

(a) The Stadium Complex shall have maximum functionality for football
operation and football revenue, subject to the constraints of the
Preliminary Budget;

(b)  The design for the Stadium Complex shall be flexible to accommodate
- future enhancements and revenue opportunities, subject to the constraints
of the Preliminary Budget; :

(c)  The Stadium Complex is to be architecturally significant and "landmark,"
subject to the constraints of the Preliminary Budget;

(d)  All work shall be done in a good and workmanlike manner and in
accordance with all Legal Requirements and NFL Rules; and

(e)  Reasonable accommodations shall be made with respect to the
relationship between capital expenditures and future operating costs for
the Stadium Complex, subject to the constraints of the Preliminary
Budget.

4.6 GMP Process; Revisions.

4.6.1 At approximately such time as the 100% Design Development
Documents have been submitted to and approved by Team, or such other
appropriate time as may be approved by Team, a package of architectural
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documents (to be designated in writing by County on the documents as the
"Proposed GMP Plans") shall be submitted by County to Team for its approval
and, upon approval by Team, such documents and the Architectural Program
(collectively, the "GMP Plans") shall be submitted to the Construction Manager
in order to obtain the Construction Managers price for a guaranteed maximum
- price contract (the "GMP Contract") for the items included in the Preliminary
- Budget based on such GMP Plans. If the price set forth in the GMP Contract
for the items-included in the Preliminary Budget is less than or equal to the
cost set forth in the Preliminary Budget for such items (such amount, being the
Stadium Amount plus the PF Amount, hereinafter referred to as the "Bid
Target"), the GMP Plans shall be deemed the "Final Plans".

4.6.2 In the event that the price set forth in the submitted GMP
Contract for the items included within the Preliminary Budget exceeds the Bid
Target and precludes County from accepting the GMP Contract, then County
shall within twenty (20) days thereafter either (a) increase the Preliminary
Budget to an amount equal to the applicable price set forth in the GMP

- Contract for the items included in the Preliminary Budget, or (b) submit revised
GMP Plans (which may reduce the scope of the work and/or substitute
materials or work) to Team for its approval, which approval may be withheld by
Team in its sole discretion and, in no event shall Team’s ob}ectxons to the
revised GMP Plans be subject to the resolution process set forth in Section 4.4
above. Otherwise the revised GMP Plans shall be subject to the same
procedures set forth in Section 4.3 above. If County elects to submit revised
GMP Plans, Team, by written notice to County, within fifteen (15) days after
receipt of such revised GMP Plans, may either accept or disapprove such
revised GMP Plans. If Team makes no election it will be deemed to have
disapproved the revised GMP Plans. If Team accepts such revised GMP Plans,
County shall re-submit such revised GMP Plans to the Construction Manager in
order to obtain the Construction Manager’s new price in a GMP Contract for
the items included in the Preliminary Budget. Upon submission of the revised
GMP Plans to the Construction Manager, the provisions of this Section 4.6 shall

again apply. The GMP Plans, as the same may have been revised and

- approved pursuant to the provisions of this Section 4.6.2, shall, if the new price
set forth in the GMP Contract for the items included within the Preliminary
Budget does not exceed the then applicable Bid Target, be deemed the Final
Plans. If the price set forth in the GMP Contract for the items in¢luded in the
Preliminary Budget continues to exceed the then applicable Bid Target, County
may continue to propose revisions to the GMP Plans in the manner
hereinabove provided, and the procedures set forth herein shall be applicable to
such revisions; provided, however, in the event that on or prior to December
31, 1997 (i) Team has not approved the revised GMP Plans or (i) a GMP
Contract for GMP Plans approved by Team has not been received and accepted
by County, Team, without in any way incurring any liability to County, shall
have the right, exercisable by written notice given to County on or prior to
January 31, 1998, to terminate this Lease and any other agreements entered
into by Team in connection herewith. Upon any such termination of this Lease
by Team, (x) neither County nor Team may claim any legal rights against the
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other by reason of this Lease or the taking or omission of any action or
reliance thereon and (y) neither County nor Team shall be deemed to have
given up any rights which it had prior to entering into this Lease, including,
without limitation, any rights under Team’s existing leases for Cinergy Field and
Spinney Field, together with such other agreements (other than this Lease)
previously or hereafter entered into relating to Team’s use of Cinergy Field
and/or Spinney Field (Team’s existing leases for Cinergy Field and Spinney
Field, together with such agreements (other than this Lease) relating to Team’s
use of Cinergy Field and/or Spinney Field, are hereinafter collectively referred
to as the "Existing Lease Agreements”).

4.6.3 The parties anticipate that the budget for the Stadium is as shown
on Exhibit C. For purposes of this Lease, the term Preliminary Budget shall
mean the aggregate sum of the Stadium Amount plus the PF Amount, which
aggregate sum includes costs for the following items (being categories in the
Parties’ Computations (Final) dated May 28, 1997):

Stadium - Direct construction costs, furniture, fixtures and
equipment, permits and assessments, construction management fee,
construction contingency, design contingency, owner contingency,
escalation and allocable portion of design fees and other owner
direct costs (including project management fees)

Practice Area - Direct construction costs, furniture, fixtures and
equipment, permits and assessments, construction management fee,
construction contingency, design contingency, owner contingency,
escalation and allocable portion of design fees and other owner
direct costs (including project management fees)

County and Team agree that nothing contained in this section or otherwise in
this Lease shall create any separate limit on the costs of the Stadium alone or
any separate limit on the costs of the Practice Area alone. Team and County
agree that prior to the execution of the GMP Contract, the budget for the
Project as contemplated by the Parties’ Computations (Final) dated May 28,
1997 shall be reduced by the sum of $4,000,000.

47  Completion. County shall cause Substantial Completion of the Project in

accordance with the requirements of the Final Plans, the Architectural Program and

this Lease to occur by the Completion Target Date. In the event County fails to meet
the Completion Target Date, Team shall be entitled to exercise the remedies set forth
in Section 5.3 below. Notwithstanding the foregoing, County shall use all commercially

reasonable efforts to cause (a) the Administrative Offices to be Substantially

Completed on or prior to April 10, 2000 so as to permit Team’s occupancy thereof for
their intended purposes by such date, (b) the Practice Area and Team’s locker room,

equipment room, training room, weight room, aerobics room, coaching rooms,

cafeteria, interview room and related facilities to be Substantially Completed on or
prior to May 1, 2000 so as to permit Team’s occupancy thereof for their intended

purposes by such date, and (c) the remainder of the Project to be Substantially
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Completed by June 1, 2000 so as to allow, among other things, appropriate time to
move into the Stadium (i) all of Team’s staff, (ii) Team’s concessionaire’s staff, (iii) the
Stadium’s operations staff, and (iv) appropriate County personnel; provided, however,
that failure by County to cause any such areas to be Substantially Completed and
delivered to Team within the dates mentioned in this sentence shall not be deemed a
County Default or otherwise give rise to a claim by Team for any damages, as the
parties acknowledge that Team’s damages arising from any delays in Substantial
Completion of the Project or any parts thereof shall be controlled by Section 5.3 of
this Lease and shall arise only in the event the Substantial Completion of the Project
does not occur by the Completion Target Date.. To the extent the aforementioned
areas are Substantially Completed prior to the Substantial Completion of the Project,
County shall permit Team to occupy, and commence its business operations in and
from, such areas, subject to such reasonable requirements as County and/or the
Construction Manager may have with respect to such phased and partial occupancy.

4.8  Team Delay. If (a) the Substantial Completion of the Project is delayed
as a direct result of (i) any Change by Team under Section 4.9 of this Lease, (ii)
Team’s failure to approve, or provide notice of objection to, any documents or items
" required to be submitted for its approval under Article 4 of this Lease within the time
period(s) expressly provided for in Article 4, or (iii) any interference caused by Team

(or any of Team’s contractors, licensees, concessionaires or agents entering the Stadium

prior to the date of Substantial Completion) with construction activities relating to the
Project performed on County’s or its contractor’s behalf (each of the events described
in the foregoing clauses (i) through (iii) a "Team Delay"), and (b) with respect to ,
above clauses (ii) and (iii) only, County shall have also provided Team with notice of
the occurrence of such Team Delay and Team, within thirty-six (36) hours after
Team’s receipt of the applicable notice from County, shall have failed to cure such
failure or interference, then, for all purposes of this Lease (including, without
limitation, the provisions of Section 5.3 of this Lease), then the Completion Target
Date shall be postponed for that number of days as is equal to the number of days
that Substantial Completion of the Project is delayed beyond August 1, 2000 as a
direct result of such Team Delay; provided further, however, that (x) with respect to
Team Delays described in clause (ii) above only that occur prior to the date the GMP
Contract is signed by County, such Team Delays shall postpone the Completion Target
Date only in the event and only to the extent that the total number of such Team
Delays occurring during such period exceeds seven (7) days, and (y) with respect to a
Team Delay described in clause (i) above only, in no event shall such Team Delay be
deemed greater than the number of days agreed to in writing by Team at the time of
its approval of the applicable Change. ’

49 Changes and Team Contingency. Team shall have the right to cause the
Project Architect to make changes ("Changes") in the Final Plans, which Changes shall
be reflected in amendments to and shall be for all purposes incorporated in the Final
Plans, provided that all of the following conditions are satisfied:

4.9.1 Project Architect and the Construction Manager confirm that such
Change will not result in a delay in Substantial Completion of the Project such
that, unless the parties agree otherwise, County would be unable to Substantially
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Complete the Project by the Completion Target Date; provided that Team, at
- its election, may waive the requirement of completion by the Completion Target
Date if it also agrees to the delay of the date by which Substantial Completion
- must be achieved by the specified number of days of delay that the
Construction Manager determines would result from such Change;

4.9.2  County, in its reasonable judgment, has not determined that such
Change will materially and adversely affect the aesthetics or structural integrity
of the Project; and ' ' ‘

, 4.9.3 The aggregate increased cost of such Change (including for such
purposes the design fees of the Project Architect for making the Change and
other related costs and expenses) shall not exceed the aggregate of any
reductions in costs (which reductions shall be deemed to include a 6% increase
for contingencies) resulting from such Change or any other cost reductions
experienced as a result of any other Changes in the Final Plans, plus any
remaining portion of the Team Contingency (as defined below); provided,
however, if such aggregate increased cost exceeds the aggregate of any such

- reductions (together with any remaining portion of the Team Contingency), this

- condition will be deemed satisfied if Team deposits funds with County sufficient
to pay such excess).

With respect to Changes that may be requested by Team, County, at its sole cost and
expense, and in excess of any amounts provided for in the Final Budget, shall make
available to Team an allowance of $5,000,000 (the "Team Contingency") for the
purpose of paying for the cost of any such Change, consisting of the following:

(a)  $1,000,000; plus

(b)  sixty percent (60%) of the first $6.67 million of reductions, if any, in the
total cost of the items of soft costs specified in the Parties’ Computations
(Final) dated May 28, 1997 relating to (i) design, construction, or owner
contingencies and/or (ii) architectural/engineering, project management, and
construction management fees as measured against (x) at the time the GMP
Contract is signed by County, the cost of these items specified inthe GMP
Contract and (y) thereafter, final amounts for such items of soft costs when
ascertained; provided, however, in no event shall the total amount added to the
Team Contingency pursuant to this clause (b) exceed $4,000,000.

Upon Substantial Completion of the Project any remaining portion of the Team
Contingency shall be deposited in a reserve account to be held in Team’s name, which
account may be used by Team to pay for the cost of Improvements to the Stadium
made during the Term by Team in its sole and absolute discretion.

4.10  Construction Insurance.

4.10.1 County shall carry, or cause its Construction Manager or General
Contractor to carry, Comprehensive General Liability Insurance in the minimum
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limit of not less than Twenty-Five Million Dollars ($25,000,000.00) combined
single limit during construction of, or during any Capital Repairs to, the
Stadium Complex. '

4.10.2 County shall cause its architects and engineers to carry, relative to
the design of and work on the Project, including any Capital Repairs to the
Stadium Complex, Architects’ and Engineers’ Professional Liability Insurance
with a"‘minimum limit of not less than Ten Million Dollars ($10,000,000.00) per

claim.

4.10.3 County shall maintain or cause to be maintained All Risk
Builder’s Risk Insurance with Flood and Earthquake for the full replacement
~cost of the Stadium Complex and the Stadium Parking Facility during all

periods that the Project is under construction, reconstruction or expansion, and
during any period that Capital Repairs are being made to the Stadium Complex
or the Stadium Parking Facility. Team shall be named an additional insured
and loss payee with respect to all such policies provided that all insurance
proceeds (other than any proceeds paid with respect to any property of Team)
are to be paid over to County for any restoration work to be performed.

4.10.4 County shall (a) maintain worker’s compensation insurance in the
statutory amount and cause contractors to do likewise during all periods of
construction on or with respect to the Project, and (b) carry and cause
contractors to carry employer’s liability (Ohio Stop Gap) insurance in an
amount not less than $500,000.00 per accident, $500,000.00 per disease and
$500,000.00 poticy limit on diseases.

4.10.5 County shall carry and shall cause the General Contractor and the
Construction Manager and subcontractors working on or at the Project to carry
automobile liability insurance, including owned, non-owned, leased and hired
motor vehicle insurance coverage, with limits of not less. than $1,000,000.00
combined single limit for bodily injury or death and property damage.

4.10.6 All insurance required pursuant to this Section 4.10 shall be in
form and content reasonably satisfactory to Team and carried with Insurance
companies rated A minus VII or better by the current Best’s Key Rating Guide
or the equivalent in subsequent editions, and authorized to do business in the
State of Ohio, or otherwise reasonably acceptable to Team. All policies shall
‘(a) name Team as an additional insured; (b) stipulate that such insurance is
primary and is not additional to any insurance carried by Team; (c) waive any
and all rights of subrogation against Team with respect to the insurance
required by Section 4.10.3 above; (d) contain within the policy or by
endorsement a cross liability or severability of interest clause; and (e) provide
- that the insurance may not be canceled without at least thirty (30) days prior
- notice being given by the insurer to Team. Prior to County’s entry onto the
Stadium Site or the start of construction, County shall furnish to Team certified
copies of each insurance policy to evidence required coverages.
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4.11.1 = County shall receive and retain all revenues (net of commissions,
fees, taxes and other customary and reasonable expenses relating to the sale of
the COA’s) generated from the sale of COA’s prior to August 1, 2000 and
hereby covenants and warrants that all such revenues shall be applied to the
payment of hard construction costs of the Stadium. Upon request by Team,
County shall promptly provide Team with written evidence reasonably
documenting County’s compliance with the foregoing.

4112 Without prejudice to County’s right to sell COA’s through July 31,
2000 for Football Seasons after the year 2000 Football Season, County hereby
agrees and acknowledges that from and after November 1, 1999 Team shall
have the full and unfettered right to sell and market single game, partial season
and season tickets for Team’s NFL games scheduled to be played at the - ‘
Stadium for the year 2000 Football Season.

4.11.3 County and Team hereby agree that, effective as of August 1,
2000, County shall assign to Team and Team shall assume from County, all
rights and obligations of County to provide seating under COA’s sold prior to
August 1, 2000 and Team shall have the further right to sell (and retain all
revenues arising from) additional COA’s from and after August 1, 2000.
County’s assignment and Team’s assumption of the COA’s shall be pursuant to
such assignment and assumption agreement(s) as shall be mutually satisfactory
to County and Team.

ARTICLE 5

TERM

5.1  Term. The term of this Lease (hereinafter referred to, as the same may
be extended under Section 5.5 hereof, as the "Term") shall commence on the date (the
"Commencement Date") on which Team occupies the entire Stadium Complex in
accordance with Section 5.2 hereof (but in no event shall the Commencement Date be
deemed to occur prior to the Completion Date) and end on June 30, 2026
(hereinafter, as the same may be extended as hereinafter provided, referred to as the
“Expiration Date"), or on such earlier date on which this Lease has been terminated
pursuant to the provisions of this Lease. Upon determination of the Commencement
Date, the parties shall execute a supplement to this Lease setting forth the
Commencement Date.

5.2 Initial Occupancy. Subject to the provisions of the immediately following
“sentence, Team shall occupy the Stadium Complex no later than the first day of the
first Football Season after the Project is Substantially Complete. If the Project is
- Substantially Completed after Team’s first six (6) scheduled NFL home games
(including preseason games) of a Football Season, Team may, at its option (and
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without hmltmg any remedies available to Team at law or in equity, including, without
limitation, those under Section 5.3), elect to occupy the Stadium Complex at any time
during such Football Season, or at any time prior to the first day of the next Football
Season. As used in this Lease, a "Football Season" shall mean the period from seven
(7) days prior to the first NFL pre-season game through the last Team game during
the ensuing NFL football season (or the last post-season game in which Team is a
participant, if applicable). Team agrees to use good faith efforts to request the NFL
to schedule its two home preseason games for the year 2000 Football Season during
the last two weeks of such NFL preseason; it being acknowledged however, that
Team’s ability to arrange for such scheduling may require cooperatxon from the current
other co-tenant of Cinergy Field and may be subject to other circumstances beyond

Team s control.

53  Delay in Occupancv If the Project is not Substantlally Completed by the
Completion Target Date, the parties agree that Team would suffer damages in the
form of, among other thmgs lost Private Suite revepues, Club Seat revenues,
advertising revenues, ticket revenues, concessions revenues, and parking revenues, that
are substantial costs to Team but that are difficult to estimate precisely in amount at
this time and will likely be difficult to measure at the time of such failure.
Consequently, County agrees that in the event the Project is not Substantially
‘Completed by the Completion Target Date, and as a result theceof, Team is unable to
play any of its home NFL games (including preseason games) at the Stadium
scheduled on or after the Completion Target Date occurring during the year 2000
Football Season or for any subsequent Football Season, County or its contractor shall
pay Team a per game sum equal to (a) $4,000,000 (or $2,000,000 if such delay is the
direct result of a Construction Force Majeure, subject to the provisions of Section 5.4
below) for each of the first six (6) of Team’s home NFL games (including preseason
games) not played at the Stadium on or after the Completion Target Date during the
year 2000 Football Season and (b) $6,000,000 (or $3,000,000 if such delay is the direct
result of a Constructiori Force Majeure, subject to the provisions of Section 5.4 below)
for each of the first six (6) of Team’s games not played at the Stadium during the
year 2001 Football Season and any subsequent Football Season. Each such amount
shall be paid by County to Team within fifteen (15) days after the date of the
applicable scheduled game not played at the Stadium. In addition to the foregoing, in
the event that (i) the Project is not Substantially Completed by August 1, 2001 (or, to
the extent applicable, any subsequently occurring August 1) or (i) in the'good faith
opinion as of March 1, 2001 (or, to the extent applicable, any subsequenﬂy occurring
March 1) of the PrO_]CCt Architect the Project will not be Substantially Completed by
August 1, 2001, then Team, without in any way incurring any liability to County, shall
have the right at its option, in lieu of accepting the damages for such Football Season
as set forth above, to terminate this Lease and any other agreements entered into by
Team in connection herewith. Such termination right may be executed by Team by
delivery of written notice to County within thirty (30) days after the applicable March
1 (with respect to termination based on clause (i) above) or the applicable August 1
(with respect to termination based on Clause (ii) above), as the case may be. Upon
any such termination of this Lease by Team, (x) neither County nor Team may claim
-any legal rights (other than Team’s rights with respect to any payments required by
County under this Section 5.3) against the other by reason of this Lease or the takmg
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or omission of any action or reliance thereon and (y) neither County nor Team shall
be deemed to have given up any rights which it had prior to entering into this Lease,
including, without limitation, any rights under the Existing Lease Agreements. In
addition, in the event the Project is not Substantially Completed by the Completion
Target Date and Team has not (to the extent applicable) elected to terminate this
Lease, then (1) until such time as the Stadium Complex is occupied by Team, Team
shall have the right to continue to occupy Cinergy Field for the purpose of playing

- Team’s home games therein on a "rent free" basis and otherwise upon the terms and
conditions in effect with respect to Team’s leasing of Cinergy Field for the 1999-2000
lease year and (2) County shall maintain Cinergy Field in good condition and repair so
as to permit Team’s continued use thereof until Team abandons the same. Team may
terminate any such arrangement for the use of Cinergy Field upon giving ninety (90)
days prior written notice to County.

5.4  Construction Force Majeure. For the purposes of Section 5.3 above, a
Construction Force Majeure shall mean any one or more of the following which results
directly in the failure of the Project to be Substantially Completed on or before the
Completion Target Date: strike; lockout; labor trouble; act of God; war; civil disorder;
riot; lightning; earthquake; fire; hurricane; tornado or flood, provided, however, that a
Construction Force Majeure shall permit County to pay the reduced amount of per
game liquidated damages set forth in Section 5.3 above if and only to the extent that
~ (a) construction delays attributable to Construction Force Majeure exceed (i) fifteen
(15) days for the calendar year 1998, (ii) seven (7) days for the calendar year 1999,
and (iii) three (3) days for the calendar year 2000 and (b) such days of Construction
Force Majeure in excess of the aforementioned yearly thresholds are solely responsible
for the failure of the Project to be Substantially Completed on or before the ‘

Completion Target Date.

5.5  Extension of the Initial Term. County hereby grants to Team options to
extend the Initial Term on the same terms, conditions and provisions as contained in
this Lease, except as otherwise provided herein, for five (5) consecutive periods of two
(2) years each after the expiration of the Initial Term (each, an "Extension Term"),
each of which Extension Terms shall commence on the day immediately following the
last day of the Initial Term (as it may be so extended) and end on the second (2nd)
anniversary of the most recent Expiration Date. Each such option to extend the Term
shall be exercisable by written notice from Team to County given no latex than twelve
(12) months prior to the then forthcoming Expiration Date, time being of the essence.
Team may only exercise any of its options to extend the Term, and an exercise thereof
shall only be effective, if at the time of Team’s exercise of the option and on the
commencement date of the applicable Extension Term this Lease is in full force and
no Team Default then exists. If Team does not properly exercise its option to extend
the Term for a particular Extension Term, that option and all subsequent options to
extend shall thereupon expire. Upon the valid exercise by Team of an option to
extend the Term, at the request of either party hereto and within forty-five (45) days
after such request, County and Team shall enter into a written supplement to this
Lease confirming the terms, conditions and provisions applicable to the Extension
~Term as determined in accordance with the provisions of this Section 5.5.
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RENT

6.1 Base Rent. Team shall pay an annual base rent ("Base Rent") to Cduntyb
for the Stadium Complex during the first nine (9) Lease Years in accordance with the
following schedule:

Lease Year Base Rent -

$1,700,000.00
©1,600,000.00
1,500,000.00
1,400,000.00
1,300,000.00
1,200,000.00
©1,100,000.00
1,000,000.00
900,000.00

O 00O\ W

Base Rent payable for the first Lease Year, which may be a partial year, shall not be
prorated based on the actual number of days of such partial year falling within the

Term.

6.2  Manner and Time of Payment. Base Rent (which, together with all
other amounts becoming due from or payable by Team hereunder is hereinafter
collectively referred to as "Rent") shall be paid on or before January 10 of each Lease
Year in lawful money of the United States to County at the offices of County, or at
such other location designated from time to time by written notice from County to
Team. From and after the Commencement Date, the payment of Rent hereunder is
independent of each and every covenant or other agreement contained in this Lease,
and Rent shall be paid without any setoff, abatement, counterclaim or deduction
whatsoever, except as may be expressly provided herein.

ARTICLE 7

TAXES

7.1  Payment of Real Estate Taxes. If at any time during the Term the
Project is not exempt from the imposition of real estate taxes and personal property
taxes, the parties agree that such impositions shall be paid by County. The term "real
estate taxes" shall mean all real estate taxes and assessments or substitutes therefor or
supplements thereto upon all or any portion of the Project, for any whole or partial
- tax year or period occurring during the Term hereof. If and to the extent that due to
a change in the method of taxation or assessments, any franchise, capital stock, capital,
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rent, income, profit, use or other tax or charge shall be a substitute for or supplement
to any of the foregoing, then all such items shall be included within the term "real
estate taxes" for the purposes of this Lease. All expenses, including attorneys’ fees
and disbursements, experts’ and other witnesses’ fees, incurred in contesting the validity
or amount of any "real estate taxes" or in obtaining a refund of "real estate taxes"
shall be considered as part of the "real estate taxes" for the year in which they are
paid. : '

7.2 Taxes by County. Team recognizes the imposition by County of a $0.25
per ticket surtax (the "Ticket Surtax") payable as of the date of this Lease for tickets
sold by Team and Team shall not object to the continuance by County of the Ticket
Surtax; provided however, that if such Ticket Surtax is not charged for tickets sold for
professional baseball games at Cinergy Field or at the anticipated new professional
baseball stadium to be constructed in Hamilton County or for Other Events or for
‘other for-profit events held at the Stadium, Cinergy Field or the new baseball stadjum
for which an admission charge is collected, County covenants that the Ticket Surtax
shall not thereafter be charged in connection with ticket sales by Team. In addition to
the foregoing, except for the Ticket Surtax in an amount not to exceed $0.25 per
ticket (and subject to the foregoing provision of this Section 7.2), neither County nor
any County Entity shall directly or indirectly impose on Team (a) any sales, service,
admission, gross revenue or other tax, assessment, charge, or levy in addition to or in
lieu of the Ticket Surtax with respect to attendance at games, gate admissions, ticket
sales, or revenues from public attendance at games, (b) any tax on the Private Suite
rental or license fee or upon the Club Seat license fee or premium, (c) any real
property, ad valorem, intangible property, leasehold, or similar tax or assessment with
respect to the use of the Stadium, or (d) any amusement or similar tax, assessment,
charge or levy with respect ta the public performance of football games (all of the
foregoing, collectively referred to as "Other Taxes"). If and to the extent that in any
vear during the Term Other Taxes are directly or indirectly imposed by County or any
“ounty Entity on Team, such imposition shall not constitute a County Default
hereunder; however, in such event, County, on or before February 28 of the following
year, shall pay to Team the amount of such Other Taxes paid directly or indirectly by
Team. In the event County fails to make such payment, Team, in addition to any
other rights or remedies available to it under this Lease, shall have the right to off-set
any amounts County owes Team against any amounts Team owes County under this
Lease. . '

ARTICLE 8

USE OF STADIUM COMPLEX

8.1  Team’s Use. During the Term, Team and its officers, directors, agents,
employees, contractors, licensees, invitees and guests shall be entitled to possession and
use of the Stadium Complex for the following purposes and no other purposes:
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8.1.1 To play NFL pre-season, regular season and post-season football
games, to stage activities related to such football games, and for scrimmages,
practices and preparation on the two days immediately prior to the day of any
football game which will be held at the Stadium.

8.1.2 To present events related to the NFL college player draft on the
days on which such draft is held or reasonably before or after such days.

8.1.3 To conduct, for a reasonable number of days, bona fide football-
related activities, such as (without limitation) private practice sessions, special
team scrimmages, mini-camps, training camps, fan appreciation events and
media or promotional events; provided, however, that such football-related
activities shall be scheduled in a manner that will minimize interference with
previously scheduled Other Events or previously scheduled County Use Days.

8.1.4 To use and occupy, on a 365-day year round exclusive basis, the
Exclusive Leased Premises, for the purpose of conducting Team’s business
therein, including, without limitation, football training and practice related
activities at the Practice Area, the operation of Team’s novelty store, sales of
tickets from Team’s ticket office(s) in the Exclusive Leased Premises, and other
purposes appropriate for the designated purpose of the Exclusive Leased
Premises. ‘

8.1.5 To use and occupy, on a 365-day year round basis, the Private
Suites (other than the County Private Suite), the Club Lounge and the
Restaurant, if any, for private and public entertainment purposes, business and
other meeting purposes and purposes ancillary thereto.

8.1.6 To use the Stadium Complex, on a year-round basis, for marketing
purposes, including without limitation, exercising Teams’ advertising rights set
forth in Article 9 of this Lease.

8.1.7 To use all concession areas and related food preparation and food
storage areas (including central commissary and concession personnel lockers on
the service area) for their intended purposes for any and all events held at the

Y

Stadium Complex. N

8.1.8 To engage in any and all other activities (including, without
limitation, the selling of tickets for Team games) which, from time to time
during the Term, are necessary or appropriate in connection with, are associated
with or are performed in connection with, the operation of an NFL football
team.

8.1.9 If Team has the right to present professional soccer events at the
Stadium pursuant to Section 8.6 of this Lease, or otherwise:

8.1.9.1 To play pre-season, regular season and post-season soccer games
and to stage activities related to soccer games, and for scrimmages,
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practices and preparation on each day immediately prior to the day of
any soccer game which will be held at the Stadium. - :

8.1.9.2 To present events related to any soccer player draft on the days -
on which such draft is held. ~

8.1.9.3 To conduct bona fide soccer-related activities, such as (without
limitation) private practice sessions, special team scrimmages, training
camps, fan appreciation events and a reasonable number of media or
promotional events; provided, however, that such soccer-related activities
shall be scheduled in a2 manner which will minimize interference with
previously scheduled Other Events or previously scheduled County Use

Days.

8.1.9.4 To engage in any and all other activities which, from time to
time during the Term, are necessary or appropriate in connection with,
are associated with or are performed in connection with, the operation of
a soccer team. ‘

8.1.10 To use the Stadium Complex for any other purposes expressly
permitted elsewhere in this Lease.

82  Team Use Days; Exclusive Possession. The days on which Team is
entitled to and uses the Stadium Complex (except to the extent such use is limited to
the Practice Field, other portions of the Exclusive Leased Premises, the Private Suites,
the Club Lounge, or the Restaurant) for the purposes described in Section 8.1 hereof
for Team-sponsored events that are open to the general public (in connection with
which the public- may or may not be required to purchase tickets) are herein referred
to as "Team Use Days." The days on which Team is entitled to and uses the Stadium
Complex for private strimmages, private practices, private training activities, or media
events (except if such use is limited to the Practice Area or other portions of the
Exclusive Leased Premises) are herein referred to as "Private Team Use Days". Team
shall have the exclusive right to possess and use the Stadium Complex on Team Use

Days and Private Team Use Days. :

83  County Use. During the Term, County and its guests and igvitees shall
be entitled to the possession and use of the Stadium Complex (except for the
Exclusive Leased Premises, the Private Suites other than the County Private Suite, the
Club Lounge, the Restaurant, and the concession related areas) for a reasonable
number of days (herein referred to as "County Use Days") for bona fide events (which
are not intended to result in an operating profit to County) sponsored by County,
related to operations of County and not in the nature of a for-profit public
entertainment event; provided that County Use Days (a) shall be subject to the
scheduling requirements set forth in Section 8.8 below, (b) shall be scheduled in a
manner which will minimize interference with Team Use Days, Private Team Use Days
and Other Events, (c) shall not unreasonably interfere with Team’s marketing activities
- at the Stadium Complex or interfere with Team’s year-round use of the Stadium
Complex for the purposes described in Sections 8.1.4 and 8.1.5 hereof, and (d) shall
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not include events that would materially interfere with the maintenance of the Playing
Field in a first-class condition. Notwithstanding the foregoing, to the extent Team’s
concessionaire for the Stadium Complex agrees, and subject to such requirements that
the concessionaire may have with respect thereto, concession services at the Stadium
Complex will be made available to County and its patrons as reasonably required for
County Use Days at County’s cost and expense (and subject to Team’s right to receive
any revenues arising from the sale of concession products). - '
84  Other Events. Throughout the Term, County and Team (or a designee
of Team) shall jointly engage a firm experienced on a national basis with the
promotion and sponsorship of large public entertainment events to book other suitable
events at the Stadium Complex (herein referred to as the "Other Events"), which
bookings shall be subject to the reasonable approval of both County and Team. Team
shall not be deemed to have unreasonably withheld approval of an Other Event if
~ Team believes such Other Event would materially interfere with the maintenance of
the Playing Field in a first-class condition. Other Events shall be scheduled so as not
to conflict or coincide with any Team Use Days or Private Team Use Days and shall
not interfere with Team’s year-round use of the Stadium Complex for the purposes
described in Sections 8.1.4 and 8.1.5 hereof. ~

8.5  Limitations Upon Use. Anything herein to the contrary notwithstanding,
the right to use of the Stadium set forth in this Article 8 shall be subject to the
following limitations:

85.1 Without the prior written consent of the other party hereto, no
party shall make, perform, cause or authorize to be made or performed any
Routine Maintenance or Improvements that in its reasonable judgment would:

(a) Interfere with the safe and normal use, operation and
maintenahce of the Stadium Complex for the intended purposes;

(b)  Create safety hazards;

(©) Materiaﬂy and adversely affect the value of the Stadium
Complex; or

4
Y

(d) Violate any Legal ReQuirements or NFL Rules.

8.5.2 To extent within such party’s control, each of Team and County
shall use reasonable efforts to cause the Stadium Complex to be used and
operated in compliance with all Legal Requirements and NFL Rules; provided
that County, at its sole cost and expense, shall be responsible for any capital
expenditures which are required to be made in order for the Project, and the
use thereof for the purposes permitted herein, to comply with Legal
Requirements and NFL Rules.

- 8.6  Soccer. During the initial ten (10) Lease Years Team shall have the sole
and exclusive right to present professional soccer events at the Stadium. In the event
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Team elects to present soccer during such period, Team shall negotiate with County
the terms and provisions of such use, including rent to be paid therefor, suitable
security for the protection of the Stadium Complex, insurance, maintenance and other
matters similar to those set forth in this Lease. A fair market rent shall be paid for
the use of the Stadium Complex by Team to present soccer, it being the intention that
County’s liability, cost and expenses of owning and operating the Stadium Complex
~ shall not be increased by the presentation of professional soccer therein. Following

the expiration of the tenth (10th) Lease Year and provided that Team or its designee
“is not then (or at any other time during the Term after the tenth Lease Year)

_presenting soccer to the public under the foregoing terms, County shall have the right
for the remainder of the Term to negotiate the terms and conditions under which a
‘professional soccer franchise or organization shall be entitled to use the Stadium
Complex (excepting the Exclusive Leased Premises, the Restaurant, the Private Suites
“and the Club Lounge) for soccer purposes, provided that (a) in no event shall the use
of all or any portion of the Stadium Complex for such purposes interfere with or
materially adversely affect Team’s rights under this Lease (and County covenants that
no such use shall so interfere with or materially adversely affect Team’s rights under
this Lease); (b) subject to the terms set forth below, Team shall be granted a right of
first refusal to meet the terms of County’s proposal to such third party soccer franchise
or organization; and (c) the parties recognize that County’s ability to permit the
- presentation of soccer shall not abrogate or diminish Team’s exclusive right to
revenues described in Section 10.2 below. Net Revenue (as defined in Section 10.3
below) derived from soccer events at the Project presented by Persons other than
Team or its designee shall be divided equally between Team and County in the same
manner as described for Other Events in Section 10.3 below, subject to Team’s
exclusive right to revenues described in clause (c) of this Section 8.6 and provided,
however, that in no event will Team be responsible for, or in any way be obligated to
reimburse County for, any portion of a Net Loss (determined on an annual basis)
resulting from any presentation of such soccer events at the Stadium.

8.6.1 If, following the expiration of the tenth (10th) Lease Year, County
negotiates satisfactory terms and conditions pursuant to which any Person would
use the Stadium -Complex for the presentation of professional soccer, then, prior
to entering into such a binding agreement with such party, County shall notify
Team in writing of its intent to enter into such an agreement (a "Refusal
Notice"). The Refusal Notice shall include the identity of the proposed lessee
and the material terms and provisions of the proposed transaction, accompanied
by copies of the letter of intent (if any) which memorializes such terms and

~provisions. County shall also certify to Team that County and the other party
intend to enter into a final agreement on the terms set forth in the Refusal
Notice and that such terms are bona fide and were negotiated on an arms
length basis. Upon written request of County, Team agrees to keep confidential
the identity of the proposed third party lessee and the terms and conditions set
forth in the Refusal Notice and related documents.

8.6.2 In the event the Refusal Notice relates to soccer presentation by a
newly established soccer franchise, then, within sixty (60) days following Team’s
receipt of the Refusal Notice and accompanying documents, Team may elect, at
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its option and subject to the conditions hereinafter provided, to present soccer
at the Stadium Complex on the same terms and conditions as those offered to
the other party. Such option shall be exercised, if at all, by Team giving written
notice to County prior to the expiration of said sixty (60) day period of Team’s
exercise of the option. If Team does not give such notice within such time
period Team shall be deemed to have waived its refusal right under this Section
8.6.2 with respect to soccer presented by such third party upon the terms set
forth in the Refusal Notice, and County shall thereafter be permitted to enter
into the final agreement with the other party set forth in the Refusal Notice
upon the same terms as set forth in the Refusal Notice. If Team properly
exercises 4ts refusal rights, Team and County shall negotiate in good faith
binding agreements for the presentation of soccer on the same terms and
conditions as those set forth in the Refusal Notice..

8.6.3 In the event the Refusal Notice relates to soccer presentation by
an existing franchise desiring to relocate in Cincinnati, then, within sixty (60)
days following Team’s receipt of the Refusal Notice and accompanying
documents, Team shall provide written notice to County of whether Team
desires to explore obtaining a soccer franchise and to thereafter present soccer
at the Stadium Complex on the same terms and conditions as those offered to
the other party. If Team does not give written notice to County of its desire to
explore obtaining a soccer franchise within said sixty (60) day period, Team .
shall be deemed to have waived its refusal right under this Section 8.6.3 with
respect to soccer presented by such third party upon the terms set forth in the
Refusal Notice, and County shall thereafter be permitted to enter into the final
agreement with the other party set forth in the Refusal Notice upon the same
terms as set forth in the Refusal Notice. If Team, within such sixty (60) day -
period, provides notice to County that Team desires to obtain a soccer
franchise, then Team shall have a period of twelve (12) months from the date
of the Refusal Notice to obtain such a franchise and to negotiate in good faith
binding agreements with County for the presentation of soccer on the same
terms and conditions as those set forth in the Refusal Notice. If Team is
unable to obtain a soccer franchise within such twelve (12) month period,
County shall thereafter be permitted to enter into binding agreements with the
original other party to present soccer on the same terms as are set forth in the
Refusal Notice. N

8.6.4 County acknowledges and agrees that Team may elect to have any
and/or all of its rights under this Section 8.6 (and its rights under Section 8.1.9)
vested in or assigned to an entity to be formed and County shall not
unreasonably withhold its consent to the same.

8.7  Rights of First Refusal for Ticketholders. In connection with Other
Events at the Stadium (including, without limitation, soccer, unless soccer is presented
on a regular basis, in which case, the provisions below relating to the season tickets
shall control), County acknowledges that Team may require that the sponsors of such
-Other Events agree with Team that patrons then holding licenses for the Private Suites
and the Club Seats shall be given a right of first refusal to purchase tickets (without
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any dlSCOUl’lt) for the same seating locations (or, in Team’s discretion, reasonably
comparable seating locations) for such Other Events. If such right of first refusal is
not exercised prior to a specific date to be agreed upon by Team and the sponsor of
the Other Event, the Club Seats will be available for sale to the general public;
Private Suite seating will not be available for public sale. The date by which such
right of first refusal must be exercised shall be determined by the promoter of the
applicable event and approved by Team, based upon a reasonable schedule for the

- sale of tickets for the relevant event and leaving a sufficient period for sale of tickets
to the public after completion of the right of first refusal process. In addition to the
foregoing, County acknowledges that Team may require that holders of COA’s (as well
as licensees of Private Suites) be given a right of first refusal to purchase season
tickets (without any discount) for the same seating locations (or, in Team's discretion,
reasonably comparable seating locations) for soccer games in the event a Person

- intends to present soccer games at the Stadium on a regular basis. In such event,
holders of COA’s (as well as licensees of Private Suites) shall have a period of no less
than forty-five (45) days to exercise such right of first refusal. In the event a Person
intends to present soccer games at the Stadium on a regular basis, County covenants
that it will not sell, nor permit the sale of, seat licenses, personal seat licenses, charter
ownership agreements, or similar types of products entxtlmg the holder thereof to
purchase tickets for such games.

. 88 Scheduling. In its use of the Stadium Complex pursuant to this Article
8, Team shall have the following priority scheduling rights:

(a)  As to professional football games (including pre-season, regular
season, and playoff or conference championship games), practices, scrimmages
and other preparatory activities on the two days prior to such games, Team
shall have absolute control and priority of the scheduling of the Stadium
Complex for such games and activities;

(b)  As to practices (including practices open to the public) or other
football-related public events during the Football Season, Team shall have
absolute control of the scheduling of the Stadium Complex for such events,
provided that Team has given County two months’ prior notice of the practice
or other public event; and '

(c)  As to practices (including practices open to the public), mini-
camps, training camps or other football-related public events during the period
from the close of a Football Season to the beginning of the next succeeding
Football Season, Team shall have the absolute control of the scheduling of the
Stadium Complex for such events, provided Team has given County three (3)
months’ prior notice of the practice, training camp or other public event.

County shall have no right to interfere with the scheduling of Team’s home games and
other football-related events; in the event County schedules an event at the Stadium
Complex that conflicts with Team’s control of scheduling described above, County will
- reschedule such other event so as to eliminate such conflict. In addition, the foregoing
provisions of this Section 8.8 shall not be deemed in any way to prohibit Team from
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using the Stadium Complex for the uses set forth in clauses (b) and (¢) above on

dates not actually scheduled and used for County Use Days or Other Events. In its
use and operation of the Project, County shall not take any action that will interfere
with Team’s ability to operate and control the Stadium Complex on Team Use Days.

8.9  Scheduling Events on the Riverfront. Without in any way limiting
Team’s rights under Section 8.8 of this Lease, Team and County hereby agree that
each shall usé good faith efforts to cooperate with each other and that each shall work
with third parties in the scheduling of events at the Stadium Complex and at other
locations within the general vicinity of the banks of the Ohio River that are within one
mile of the Stadium Complex so as to minimize scheduling conflicts and to provide for
the efficient use of the Parking Facilities.

8.10 County Private Suite. In addition to its rights under Section 8.3 of this
Lease, County shall throughout the Term be entitled to the exclusive use of a Private
Suite (the "County Private Suite") in a location mutually agreed upon by Team and
County. County shall not be required to pay Team any rental fee for the use of the
County Private Suite, however, County shall be required to purchase tickets (at the
applicable price charged to license holders of the Private Suites or otherwise allocated
to tickets issued to license holders of the Private Suites) (a) for all Team NFL games
played at the Stadium for all seats located within the County Private Suite and (b) for
each Person using the County Private Suite for Other Events for which general
Stadium patrons are required to purchase tickets. Subject to the foregoing, County’s
use of the County Private Suite shall be subject to such terms and conditions and
regulations applicable to other holders of licenses for Private Suites.

811 Practice Area Development Rights. From and after the date of this
Lease and continuing throughout the Term, Team shall have, and be permitted to
exercise, any and all development rights (including, without limitation, the right to -
construct Improvements within such area) relating to the area comprising the Practice
Area and accompanying grounds as shown on Exhibit A, provided that such
development rights are exercised in a manner related to the operations of a
professional football team or the Stadium Complex.

8.12 Mehring Way Area. County shall use all commercially reasonable efforts
to work with Team to gain for Team (at no additional cost to Team) the right to use
during the Term the area south of Mehring Way and south of the Stadium Complex
for activities on Team Use Days (including, without limitation, the sale of concessions
and novelties and other activities related to Team events (including, to the extent not
prohibited by Legal Requirements, the sale of alcoholic beverages and the holding of
private parties)), even if such area is developed for park purposes in the future.
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ADVERTISING, SIGNS AND BROADCAST RIGHTS

9.1 Advertising Rights. Team shall have and control exclusively, and receive
all revenues from, all advertising and promotional rights in and to the Stadium ;
Complex and the Stadium Parking Facility including, without limitation, permanent and
transitory advertising and including, without limitation, scoreboard advertising, canopy
advertising, video board advertising, public address advertising and exterior message
board advertising. Team shall have the exclusive right to sell and maintain such
advertising and maintain signs and other advertising on and within the Stadium
Complex and the Stadium Parking Facility (including, without limitation, on the walls,
canopies, roofs, fences and facades of said areas, on the Plaza, and in the air above
the Stadium Complex and on the Stadium scoreboard, video board and message
board) and, in addition, Team may, at its expense and subject to compliance with all
applicable zoning codes and regulations, erect additional signs on and within the
Stadium for such advertising which do not materially and adversely affect the Stadium
structure. Team may determine the size, form and content of such advertising. -
County shall have no right to sell, maintain, erect or construct advertising in the
Stadium Complex or the Stadium Parking Facility. Additional informational and
directional signs of a non-advertising nature may be erected from time to time by
either party at its expense, provided that any such sign shall be subject to the -
reasonable approval of the other party. As an example, but not in limitation of the
foregoing, County may wish to erect ownership or historical signage on the Plaza
identifying County as the owner and developer of the Stadium Complex.

9.2 Other Advertising. Team may conduct, or permit to be conducted, in
the Stadium Complex and the Stadium Parking Facility, any and all other forms of
advertising that Team in its sole discretion may deem appropriate, including, but not
limited to, any advertising or promotional events in stadium concourses, on the Plaza,
or in the Parking Facilities; any advertising to be worn or carried by Team’s or any
concessionaire’s personnel; promotional events sponsored by advertisers; logos or other
forms of advertising to be affixed to or included with cups, hats, t-shirts and other
concession items or giveaways; and any and all other forms of such advertising or
promotion. - '

9.3 Exterior Signs. Team shall control all advertising on or outside of the
structure of the Stadium Complex and the Stadium Parking Facility, including, without
limitation, on any external messageboards.

9.4  Review Rights. County shall have a right of approval of all advertising
and signs placed on the outside of the Stadium; provided, however, that County may
withhold such approval only if such advertising or exterior signs violate a Legal
Requirement imposed by an entity other than County or are offensive to general
community standards. Prior to installing any such advertising or signs after the
“Commencement Date, Team shall submit plans therefor to County for its approval.
Failure of County to promptly object to any proposed advertising or exterior signs
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within ten (10) business days after receipt of a request therefor shall be deemed, and
may be conclusively relied on by Team as constituting, County’s approval thereof.
Notwithstanding the foregoing, Team may at its own risk utilize any advertising which
does not violate any Legal Requirement without County’s approval, provided that if it
is ultimately determined that County would have been entitled to withhold consent
thereto, Team shall be required to remove such advertising. '

9.5  Use and Control of Scoreboards and Other Systems. Team (in its
capacity as tenant under this Lease and not, to the extent applicable, in its capacity as
the Manager under the Management Agreement) and persons under its direct control
shall, during the.Term, have exclusive control of the public address system,
scoreboards, video boards and message boards, and other Stadium electronic signage
and similar systems at the Stadium Complex. Notwithstanding the foregoing, but
without in any way limiting Team’s exclusive right to receive any revenues that may
arise therefrom, County shall have the right to use the Stadium public address system,
scoreboard, video board and message boards, and all other stadium electronic signage
normally used for game-day operations on County Use Days. In connection with any
such use, County shall engage those personnel designated by Team for operation of
the public address system and such signage and will pay the standard rates payable to
such personnel for such work. Team shall also make such systems available to
appropriate Persons on a similar basis as reasonably required in connection with Other
Events. \ ' '

9.6  Radio, Television, and Other Rights. Subject to the following provisions
relating to Other Events, during the Term (and for such prior period from the date of
this Lease to the Commencement Date) Team shall have the exclusive right to film,
record, broadcast, transmit, or otherwise publish, and to authorize others to film,
record, broadcast, transmit, or otherwise publish all or any portion of any event at the
Stadium Complex, any and all descriptions and accounts of such events and any and
all activities related to such events by any medium (whether now known or hereafter
invented), including but not limited to print, film, photograph, video recording, satellite,
radio, television, pay-tv, coaxial cable, or other transmission medium (such exclusive
rights and mediums are hereinafter collectively referred to as the "Broadcast Rights").
Further, subject to the following provisions related to Other Events, Team shall have
the exclusive right to sell or license all or any portion of the Broadcast Rights to one
or more third parties, and (except as expressly provided otherwise in this ‘Lease) to
retain all revenues, royalties, and fees derived from the Broadcast Rights and the sale
or licensing thereof. County hereby grants to Team a non-exclusive royalty free license
in perpetuity to include in any Broadcast Rights any likeness, image, sound, or other
such item not owned by Team and visible or available in, on, or about the Stadium
Complex from time to time. County also agrees that Team shall be entitled to permit
any licensee or purchaser of the Broadcast Rights to enter the Project and to remain
therein in connection with the Broadcast Rights and transmissions and the creation or
transmission thereof, all without further charge, fee, or approval. Notwithstanding the
foregoing, Team acknowledges that County may, pursuant to agreements made by
County’s and Team’s booking agent with respect to Other Events, grant Broadcast
-Rights (along with the right to sell, relicense and retain revenues, royalties and fees
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with respect to the same) relating to an applicable Other Event to a sponsor and/or
_promoter of such Other Event.

'ARTICLE 10

REVENUE RIGHTS AND OTHER PAYMEI}JTS

10.1 Team Use Day Revenue. During the Term, Team shall have the right to
receive all revenues accruing from operation of the Project on Team Use Days
including, without limitation, ticket revenue, Private Suite revenue, advertising revenue,
" Club Seat revenue, Broadcast Rights revenue, concessions and novelty revenue,
revenue from the Parking Facilities relating to parking for Team events (net of direct
reasonable labor operating costs and parking taxes not imposed by County) and any
other revenues earned from operation of the Project on Team Use Days.

10.2 Other Team Revenue. Team shall also have the exclusive right, on a
365-day year round basis (and regardless of whether relating to a Team Use Day, a
County Use Day or an Other Event), to receive all revenues from the following
sources: :

(a) any advertising in accordance with Article 9 of this Lease;

(b) all Broadcast Rights (other than Broadcast Rights granted with
respect to Other Events as described in Section 9.6 above);

(c) the operation of the Club Lounge, the Restaurant and the
Exclusive Leased Premises;

(d) food and beverage concessions (including alcoholic beverages)
sold at the Stadium Complex or the Parking Facilities; provided, however,
- with respect to the Cinergy Field Parking Facilities only, Team’s right to
such revenues shall be subject to any existing rights that the current
concessionaire for Cinergy Field may have with respect thereto (but only
so long as such rights exist under existing agreements); provided further
that (i) County agrees to use all commercially reasonable efforts to
terminate any such rights held by the current Cinergy Field
concessionaire and (ii) County shall promptly pay to Team any revenues
received by County arising from any such rights of the current Cinergy
Field concessionaire relating to the Cinergy Field Parking Facilities;

(e) all novelties, publications and other products sold at the
Stadium Complex or the Parking Facilities, including the year-round
revenues from any gift shops or novelty stores that are part of the
Stadium Complex; provided, however, with respect to the Parking
Facilities only, Team’s revenue rights shall relate to Team Use Days only
and provided further, such rights shall be subject to any existing rights
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that the current concessionaire for Cinergy Field may have with respect
to the Cinergy Field Parking Facilities (but only so long as such rights
exist under existing agreements); provided further that (i) County agrees
to use all commercially reasonable efforts to terminate any such rights
held by the current Cinergy Field concessionaire and (ii) County shall
promptly pay to Team any revenues received by County arising from any
such rights of the current Cinergy Field concessionaire relating to the -
Cinergy Field Parking Facilities; - :

(f) revenues from COA’s sold on or after August 1, 2000; it being
understood that County has reserved to itself all revenues from COA’s
sold prior to August 1, 2000; S

(8) namihg rights of the Stadium Complex, subject to the
provisions of Section 10.5 below; and '

(h) any other revenues generated by or at or with respect to the
Stadium Complex, including Private Suite and Club Seat licensing, rental
and other revenues, which is not otherwise specifically allocated to
County or any third party under this Lease.

10.3  Other Events Revenue. The "Net Revenue" received from, or any "Net
Loss" resulting from, Other Events shall be divided equally between County and Team.
As used in this Section 10.3, "Net Revenue" and "Net Loss" shall mean the gross
revenues received from the sales of tickets, rental fees, parking revenues, Broadcast
Rights revenues and any and all other revenues relating to such Other Events, less all
costs and expenses incurred by County or Team in connection with such Other Events
including, without limitation, the following: (a) management, promotional or other fees
and commissions paid; (b) security costs; (c) additional insurance costs; (d) cleaning
and maintenance expenses; and (e) the costs of protecting the Playing Field and of
restoring the Playing Field to a condition reasonably satisfactory to Team, to the extent
that such costs are necessitated by damage occurring during such Other Events. For
the purposes of the foregoing, Team and County expressly acknowledge that the
presentation of soccer (whether on an individual game basis or on a seasonal basis)
shall be deemed an Other Event if soccer is presented at the Stadium by any Person
other than Team or a designee of Team; provided, however, that in no.event shall
Team be responsible for, or in any way be obligated to reimburse County for, any
portion of a Net Loss (determined on an annual basis) resulting from any presentation
of such soccer events at the Stadium. '

10.4  County Use Days Revenue. Except as otherwise specifically set forth in
Section 10.2 above, and subject to the restrictions set forth in Section 8.3, County shall
have the right to receive all revenues earned from the Project from the holding of
events by County on County Use Days. In addition, County shall be responsible for
all costs and expenses incurred by Team or County in connection with the holding of
events by County on County Use Days including, without limitation, (a) management,

- promotional or other fees and commissions paid; (b) security costs; (¢) additional
insurance costs; (d) cleaning and maintenance expenses; and (e) the costs of protecting
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the Playing Field and of restoring the Playing Field to a condition reasonably
satisfactory to Team, to the extent that such costs are necessitated by damage
occurring during such events.

10.5  Naming Rights.

10.5.1 County and Team hereby agree that the name of the Stadium
Complex shall be "Paul Brown Stadium." Notwithstanding the foregoing, County
further cedes and grants to Team the exclusive right to grant the privilege to,
and to sell to, (and to enter into a binding contract or contracts authorizing)
any Private Person the right to rename the Stadium Complex, but such naming

" rights and any such contract(s) relating thereto shall not extend beyond the
expiration of the Term (including any exercised extension options relating
thereto). Notwithstanding the foregoing, Team shall not rename, assign or
contract to assign, or grant or contract to grant any right to rename the
Stadium Complex without obtaining County’s prior consent in writing to the
proposed name, such consent not to be withheld or delayed unless the proposed
name would be in violation of Legal Requirements or would not be suitable for
a public building (for example, a name that (a) contains slang, barbarisms, or
profanity, (b) is related to any business or enterprise which might reasonably be
deemed to be immoral or unpatriotic, or (¢) contains any publicly offensive
political reference). County shall be deemed to have given its approval to any
name requested by Team unless, within thirty (30) days following Team’s
request for such approval, County notifies Team of its disapproval and furnishes

~ a written explanation, in reasonable detail, of the reasons why such name
violates Legal Requirements or would not be suitable for a public building.

1052 In the event Team elects to sell naming rights to the Stadium
Complex, County shall cooperate with Team’s effort to promote and market the
same. Without limiting the foregoing, County shall execute and deliver such
further assurance documents as may be required by Team or the party that
acquires or Is given the right to name the Stadium Complex, including, without
limitation, (a) a subordination, non-disturbance and attornment agreement to the
effect that, in the event this Lease is terminated due to a Team Default or
County Default, then, so long as the naming party is not in default with respect
to its obligations under the contract or agreement relating to the naming rights,
its rights under such contract or agreement shall not be affected, (b) at the
request of Team or the party which has acquired the naming rights to the
Stadium Complex, an estoppel certificate (to be delivered not more than twice
during any applicable calendar year) certifying to such matters as may be
reasonably required by Team or the naming party, and (c) such consents,
approvals and acknowledgements as may be required by Team or the naming
party affirming County’s approval of the naming rights contract and the naming
party’s rights thereunder and the name given or to be given to the Stadium
Complex. County acknowledges that Team shall have the sole right to
determine the form and substance of any eventual naming rights contract.

.37 .
HAMBEN.A15 $9m



COM'RS MIN.
you, 264

MAY 2 9 1997
IMAGE 044577

10.5.3 In the event Team sells to a third party naming rights to the
- Stadium Complex, Team shall be entitled to retain the first $16.67 million of
net revenues arising therefrom. Any net revenues in excess of $16.67 from such
sale of naming rights shall be shared by County and Team, with County
receiving thirty percent (30%) thereof and Team receiving the remaining seventy
percent (70%) thereof. For purposes of this Section, net revenues shall be ajl
naming rights revenues received less the costs of all "fulfillment" obligations to
the naming party, provided that the cost of such fulfillment obligations shall be
valued at the lowest rate charged by Team to other third parties for
comparable products or services. (County acknowledges that "fulfillment"
“obligations may include, without limitation, the provision of items such as other
advertising, Private Suite(s), Club Seats, tickets and other products to the
naming party.) Net revenues, for purposes of this Section, shall be determined
as the present value of the stream of revenue from such sale of naming rights
as of January 1, 2000, using a six percent (6%) discount rate.

ARTICLE 11

MANAGEMENT OF STADIUM COMPLEX

11.1  Management. On or prior to the Commencement Date, Team and
County shall enter into a management agreement (the "Management Agreement") in a
form mutually agreeable to Team and County which shall provide that Team, for so
- long as it is Manager thereunder, shall, except as otherwise provided in this Lease

(including, without limitation, Section 11.2 below), have complete responsibility for the
general management and operation of the Stadium Complex on a 365-day year round
basis. The Management Agreement shall provide for, among other things, a three (3)
year term with automatic renewal for successive three (3) year terms, subject to
“termination by Team at its option following reasonable written notice to County. The
Management Agreement shall be subject to termination by County only for cause
related to (a) a Team Default under this Lease entitling County to exercise the
remedies set forth in Section 22.2 below or (b) an on-going failure of the Manager to
the properly operate the Stadium Complex which is not cured within 180 days after
notice from County. County agrees that Team may elect to have its management
rights to the Stadium Complex vested in or assigned to an entity (the "Team
Designee") to be formed and County shall not unreasonably withhold its consent to the
same. If, notwithstanding the foregoing provisions of this Section 11.1, Team or the
Team Designee and County fail to enter into a management agreement on Or prior to
‘the Commencement Date, then, for such period during the Term as Team may desire,
Team shall have the right under this Lease to manage and operate the Stadium
Complex and County shall have the obligation to pay for all of the costs and expenses
incurred by Team in connection with such management and operation, which payments
shall be due from County within thirty (30) days afier submission by Team to County
of any invoice therefor.
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112 Team Use Day Operations; Team Responsibility. Except as otherwise
provided in this Lease, Team, in its capacity as tenant hereunder rather than as
Manager under the Management Agreement, shall have full and complete
responsibility and control, at Team’s sole cost and expense, for the operation of the
Stadium Complex (including all "building systems" and other systems) on Team Use
Days including, without limitation, the employment of all security and crowd control
personnel within the Stadium and all maintenance, cleaning and other personnel
(including independent contractors) required for such operation of the Stadium on such
days.

11.3  Team Use Day Operations; County Responsibility. Notwithstanding the
provisions of Section 11.2 above, County shall be responsible for the following costs
associated with the use of the Stadium Complex (including, without limitation, the use
of the Stadium Complex for events and activities on Team Use Days and Private

Team Use Days): .

(a)  the costs of acquiring and maintaining the appropriate
~public liability, property and casualty insurance for such activities;

(b)  subject to Section 11.4 below, all charges for utilities used
in the operation of the Project, including, without limitation, charges for
heat, light, water, air conditioning, sewer, gas, steam, electricity, cable or
satellite television, and telephone and other telecommunications or data
communications (other than long distance charges);

(c)  the cost of all maintenance or repair of the Playing Field
within the Stadium ("Field Maintenance"); provided that (i) the cost of
any Field Maintenance performed on the day that the Playing Field is
used by Team for any of the purposes permitted herein shall be paid for
by Team and (ii) Team shall be responsible for any material increase in
the costs of Field Maintenance arising as a direct result of Team’s use of
the Playing Field for private Team practices (other than those held
pursuant to Team’s rights under Section 8.1.1 of this Lease); and

(d)  the cost of providing security and crowd and traffic control
on and within the Plaza, the Parking Facilities and, as maybe
appropriate, surrounding and nearby walkways, streets and other public
areas.

11.4  Utilities and Services. County shall provide for, and shall purchase and
pay for, all utility services, including, but not limited to, heat, light, water, air
conditioning, sewer, gas, steam, electricity, cable or satellite television, and telephone,
telecommunications or data communications, and other utilities provided for in the
Architectural Program, from the utility or municipality providing such service, and shall
pay for such services when such payments are due. Notwithstanding the foregoing,
Team shall be responsible for payment of all costs of the foregoing utilities used at or
- in the Administrative Offices, the Practice Area and, on non-Team Use Days only and
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only to the extent such facilities are separately metered, Team’s novelty store and the
Restaurant. '

11.5 Regulations Regarding Utilities and Services. Team agrees to cooperate
fully, at all times, with County in abiding by all reasonable regulations and - '
requirements which County may prescribe, or which may be imposed by the utility or
municipality providing the relevant utility or service, for the proper functioning and
protection of utilities and services used in or reasonably necessary for the operation of
the Stadium; provided, however, that Team shall not be required to comply with any
of such regulations or requirements of County which materially or adversely affect the
exercise by Team of its rights under this Lease or the use of the Stadium Complex or
which result in any additional cost or expense to Team, and Team shall not be
obligated to participate in any voluntary program implemented by the utility or
municipality providing the relevant utility service. :

ARTICLE 12

CONDITION OF STADIUM COMPLEX; ENHANCEMENTS

12.1  Condition of Stadium Complex. Prior to the Commencement Date,
again within thirty days after, and again within three (3) months after the
Commencement Date, Team shall assist the Project Architect in the latter’s
preparation and submission to County of punch lists containing items which must be -
completed or repaired in order for the Project to be completed in accordance with the
Final Plans and the terms and conditions of this Lease. Such punch lists shall include,
without limitation, all items specified by Team. County shall cause any items described
in such punch lists to be repaired, replaced or reconstructed, as necessary or
appropriate, within thirty (30) days after County’s receipt of any such punch list, so
that each of the punch list items specified are fully and finally completed in the
manner specified in, or in a manner which is consistent with, the Final Plans and so
that each of such punch list items is in a first class condition and repair. Team’s
taking possession of the Stadium Complex or any portion thereof shall be conclusive
evidence against Team that the Stadium Complex (or the portion thereof taken
possession of) was then in good order and satisfactory condition, subject to the
following:

(a)  final completion of punch list items;

(b)  latent defects in the design and/or the construction of the
Stadium Complex and other defects existing as a result of the ‘
construction of the Stadium Complex not being in accordance with the
Final Plans, which defects County shall cause to be corrected within a
reasonable period of time after receipt of written notice describing such
defects; and
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(c)  Components of the Stadium Complex constructed pursuant
to the Final Plans which are not constructed, performing or operating in
the manner warranted by the contractor which performed the relevant
construction work, or by the supplier which furnished such Component,
with respect to which County shall enforce the applicable warranty and
cause such contractor or supplier, as the case may be, to take the
appropriate corrective action.

County shall require the Project Architect and the Construction Manager to
deliver and address to Team certificates of Final Completion representing and
‘warranting that the construction of the Stadium Complex was completed in accordance
with the Final Plans. In addition, County shall require the Project Architect and the
Construction Manager, at no cost to Team, to provide administration advice and
service to Team and the Manager with respect to the initial use of the Stadium
Complex and its Components, including, without limitation, the initial start-up of the
HVAC system and all other building systems. Upon completion of the Project, County
shall deliver to Team a complete set of "as-built drawings" for the Stadium Complex
and a complete set of such drawings in machine readable form using Auto-Cad 13 or
“higher format. In addition, County shall provide Team with all building and building
systems manuals, specifications and technical data provided or available with respect to
the Components of the Stadium Complex.

12.2  Enhancements Generally. Team shall have the right to make
Improvements to the Stadium Complex, at Team’s sole cost and expense so long as
neither such Improvements, nor the construction thereof:

(a) Interfere with the safe and normal use, operation and
maintenance of the Stadium Complex for the intended purposes;

(b)  Create safety hazards;

(c)  Materially and adversely affect the value of the Stadium
Complex; or

(d)  Violate any Legal Requirements or NFL Rules.

\y

Such Improvements are herein referred to as "Enhancements."

12.3  Level I Enhancements. As used herein, a "Level I Enhancement”
includes a new stadium-related Improvement which is not available in stadia as of
January 1, 1997 or, if then available in some form, is not currently prevalent in existing
NFL stadia as of such date, which is capable of being added within the structural
confines of the Stadium Complex. The following are examples of Level I
Enhancements:

. ticketless entry system
. stadium self-cleaning machines
o holographic replay system
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If a Level I Enhancement is in place in either (a) any 14 NFL stadia or (b) 7 NFL
stadia where such Level I Enhancements were paid for primarily (more than 50%)
through expenditure of funds from public rather than team or private funding sources,
then County, at-the written request of Team, will install any such Level I
Enhancement in the Stadium Complex at County’s expense. If Team has installed an
Enhancement at its expense and the Enhancement subsequently (i.e., after installation
by Team) meets the test for a Level I Enhancement to be funded by County, County
shall reimburse Team for its costs expended in installing the Enhancement (without
interest or any value for the time value of money during the period from the date of
installation through the required date of reimbursement) within thirty (30) days after
County’s receipt of a certificate from Team that the Enhancement meets the test for a
Level I Enhancement or, if applicable, within such other reasonable time period (not
to exceed a total of ninety (90) days after County’s receipt of the aforementioned
certificate) as may be necessary as a result of County’s bond financing requirements
relating thereto. County may elect to use funds held in the Reserve Account to pay
the cost of any Level I Enhancement for which County is responsible under this
Section 12.3. County shall have no liability to pay for any Level I Enhancement which
is or may be constructed during any Extension Term or to reimburse Team for the
cost of any Enhancement installed during the Initial Term which satisfies the Level I
‘Enhancement criteria after the expiration of the Initial Term. Further, County shall
have no liability -to install or pay the cost of any Enhancement, or to reimburse Team
for the cost thereof, at any time that a Team Default exists until such Team Default is
cured. :

12.4  Future Enhancements. One time between January 1, 2006 and
December 31, 2008, one time between January 1, 2013 and December 31, 2015 and
one time between January 1, 2020 and December 31, 2021, Team may elect to initiate
a process by which Team and County will meet and negotiate in good faith regarding
a program of appropriate Improvements to the Stadium Complex not provided for in
the Lease ("Future Enhancements”). In any such negotiation, the determination as to
- whether Future Enhancements to the Stadium Complex shall be made will be resolved
based upon four factors: (1) the then existing economics of the NFL and where those
economics place Team’s revenues compared to revenues of other NFL teams; (2)
other facilities in the NFL and how the Stadium Complex compares with them in
terms of functionality and revenue; (3) the extent to which Net Revenues from the
proposed Future Enhancement will be shared with County; and (4) the resources
available to County from that portion (35% of total tax revenues) of the sales tax
increase voted in March of 1996 available for use in connection with the Stadium
Complex. If County and Team reach an impasse in their negotiations, the parties shall
- submit the matter for resolution by three arbitrators, none of whom shall reside in
Greater Cincinnati area, in accordance with the rules of the American Arbitration
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Association and shall submit to those arbitrators their respective proposals for
addressing, according to these four criteria, a program for Future Enhancements,
County and Team shall each have the rights to select one of the three arbitrators, and
the third arbitrator shall be selected by the two arbitrators so selected by County and
Team, all in accordance with the rules of the American Arbitration Association. The
arbitrators, whose authority in such dispute shall be limited strictly to the issue of
Future Enhancements, shall choose one party’s proposal or the other’s (without
modification), and the parties shall promptly comply with the arbitrators’ decision.
Revenue sharing (criterion (3) above) may not be awarded to County if, at the time
Team invokes the procedure contemplated above, Team is in the bottom 50% of all
NFL teams in gross stadium revenues. In addition, in no event shall there be any
sharing of seating or other revenue sources if at the time the procedure is invoked
such seating revenues or any other revenue sources controlled by Team are required
by NFL Rules to be shared by Team with visiting teams. -

ARTICLE 13

MAINTENANCE AND REPAIR

13.1  General Allocation of Responsibilities. It is the purpose of this Article
to allocate the responsibilities between County and Team for making repairs,
restorations and replacements of and to the Stadium Complex which are necessary
during the Term and for paying the cost of such repairs, restorations and '
replacements. The terms of this Article 13 are subject to any specific provisions of
this Lease to the contrary, including the provisions of Articles 11 and 12 above. The
general overriding principles underlying such allocations (but subject in all events to
the specific provisions of this Article and other more specific provisions of this Lease)
are that: (a) County is responsible for performing, or, in the event County has retained
a Manager, causing the Manager to perform, Routine Maintenance (as defined in
Section 13.2 below) and County, in any event, is responsible for paying the cost of
Routine Maintenance; provided, however; that the parties acknowledge that, to the -
extent Team or the Team Designee is the then Manager of the Stadium Complex
pursuant to the Management Agreement or the terms of this Lease, Team or the
Team Designee, in its capacity of Manager and in accordance with the terms of the
Management Agreement, will, at the cost and expense of County, be responsible for
causing the performance of Routine Maintenance, and (b) County is responsible for
causing the performance of Capital Repairs (as defined in Section 13.3 below) and for
paying the cost of Capital Repairs. Notwithstanding the foregoing, County shall have
no obligation whatsoever with respect to Capital Repairs after the expiration of the
Initial Term, except to pay the cost of Capital Repairs performed during the Initial
Term. Nor shall the County have any obligation to perform, or cause the performance
of, any Capital Repairs at any time that a Team Default exists in the nature of a
failure to make a payment required under this Lease or because Team has ceased its

operations at the Project.
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13.2  Routine Maxntenance As used herein, the term "Routine Maintenance”
shall mean the provision of all labor and materials which are required to (a) keep the
Stadium Complex and its Components in good order, working condition and repair,
which is of a routine, regular and predictable nature, (b) keep the Stadium Complex
clean and free of debris, and (c) repair, maintain or replace Components of the
Stadium Complex, excluding those Components and Improvements installed by Team
after the Commencement Date the cost for which is not paid for (or not required to
be reimbursed) by County. Examples of Routine Maintenance include, but are not
limited to, the following: '

o Performing all preventive or routine maintenance which is
stipulated in operating manuals for Stadium Complex
Components as regular, periodic maintenance procedures;

(i) Regular maintenance procedures for the HVAC system,
including periadic cleanmg, lubricating and changing of air
frlters

(iii) Groundskeeping, xncludmg mowing, seeding, femhzmg and

-+ resodding;
(iv) Changing light bulbs, fuses and circuit breakers as they burn
' out; -
v) - Touch-up palnting; and ’
(vi) Readying the Playmg Field each year for use pursuant to
. this Lease. _

The followmg are non-exclusive examples of items which are not Routine Maintenance
but rather are Capital Repaxrs :

HAMBEN.ALS

| ) Repair or replacement of an HVAC compressor;

(1D Replacement of floor coverings which wear out as a result

of ordmary wear and tear w1th floor coverings of 31mrlar quallty,

o (IID Repair or replacement of cracked or dlsmtegrated
concrete, broken pipes or leaking roof or sections thereof;

(IV) Replacement of a Stadium seat which wears out or
replacement of a seat standard or the concrete into which the seat is
affixed (as opposed to replacements necessitated by Stadium Mrsuse)
and

(V) Re-application of protective materials, such as paint or
weather-proofing, after original application wears out.
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13.3  Capital Repairs. As used herein, the term "Capital Repairs" shall mean
any work which is reasonably required to be performed in and about the Stadium
Complex to restore or replace Components of the Stadium Complex necessitated by
any damage, destruction, ordinary wear and tear, defects in construction or design, or
any other cause, including without limitation any work or services required to maintain
the Stadium Complex and its Components in the condition specified in Section 13.2
hereof which do not constitute Routine Maintenance; provided that "Capital Repairs"
shall not include any of the foregoing resulting from Stadium Misuse by Team, nor
~shall "Capital Repairs” include any replacement or restoration work related to
Improvements to the Stadium Complex that are made by Team after the
" Commencement”Date, except for Improvements the cost of which is paid for (or
required to be reimbursed) by County. In addition to the foregoing, "Capital Repairs"
~ shall also include work and materials required to effectuate any of the following:

(a)  changes or Imprdvements required by the NFL of all NFL open-
air stadia; o o

(b) changes or Improvements required by any insurance carrier to
enable County or-Team to obtain insurance coverage at commercially
reasonable rates provided that in lieu of effectuating such change or
Improvement, County may agree to pay the increased insurance premiums; or

() changes or Improvements required by any Legal Requirements;

13.4 Team Obligations. Team (or, with respect to clause (a), the Team
‘Designee) shall perform, or caused to be performed (a) all Routine Maintenance to
“the extent Team or the Team Designee is then the Manager under the Management
Agreement and County is in compliance with its obligations thereunder, (b) all work
necessitated by Stadium Misuse by Team, and (c) repairs or replacements of any
 Component or Improvement installed by Team after the Commencement Date the cost
for which is not paid for (or not required to be reimbursed) by County. The cost of
performing the work described in (b) and (c) above shall be paid by Team, and Team
shall hold County harmless from and against all cost and expense arising out of
Team’s failure to perform or pay for such matters.

13.5 County Obligations. County shall cause to be performed and be
responsible for payment of the cost of all Capital Repairs and Routine Maintenance to
the extent provided for in this Article 13 and County shall hold Team harmless from
and against all cost and expense arising out of County’s failure to perform or pay the
cost of all Capital Repairs and Routine Maintenance.

13.6 Capital Repairs Reserve Account. Prior to the Commencement Date,
County shall establish and maintain an account (the "Reserve Account”), the purpose
of which shall be to accumulate funds for the payment of the cost of Capital Repairs
for which County is financially responsible hereunder. On or before the first (1st) day
of each Lease Year throughout the Initial Term, County shall deposit One Million
“Dollars ($1,000,000.00) into the Reserve Account; provided, however, that County shall
have no obligation to make any deposit into the Reserve Account at any time that a
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Team Default exists with respect to the payment of Rent or Team’s having ceased its
operations at the Project; provided further, in event Team cures any such Team
Default, County shall, within ten (10) days after such cure, deposit into the Reserve
Account such amounts that were withheld as a result of such Team Default. Upon
expiration of the Initial Term, funds remaining in the Reserve Account shall be
refunded to County. All funds in the Reserve Account shall be the property of
County and all interest earned on funds held in the Reserve Account shall be retained
in the Reserve Account. Funds in the Reserve Account may be drawn only upon the
signature of the designated signatory or signatories of County and funds so drawn may
- be used only to pay for Capital Repairs for which County is responsible, other than

those arising out. of damage which is caused by a risk then covered by property
insurance policies (except that such funds may be used for covered losses pending
receipt of insurance proceeds, but such proceeds shall thereafter be deposited into the
Reserve Account) and provided further that County may elect to use funds held in the
Reserve Account to pay the cost of Enhancements, Level I Enhancements or Future
Enhancements. Notwithstanding the provisions of this Section, County’s obligation to
perform and pay the cost of Capital Repairs shall not be limited by the amount of
funds held in the Reserve Account at any time.

13.7  Special Field Maintenance Provisions. Team, in its capacity as tenant
under this Lease and not in its capacity, to the extent applicable, as Manager under
the Management Agreement, shall be responsible for performing or causing the ,
performance of Field Maintenance. Subject to Section 11.3(c) hereof, County shall be
responsible for paying for Field Maintenance expenses, which for any Lease Year
(except for the first Lease Year) shall be limited to the amounts therefor set forth in
an annual budget for Field Maintenance costs prepared by Team and approved by
County prior to August 1 of each Lease Year. (The amount budgeted for such work
shall take into consideration, without limitation, the amounts expended for such Field
Maintenance for the Lease Year or Years immediately preceding the Lease Year for
which the budget is being prepared.) Notwithstanding the foregoing, Field
Maintenance expenses shall not be limited to the budgeted amount in the event the
excess expenses relate to force majeure or other events, conditions or circumstances
which are not reasonably foreseeable (such as unusual weather conditions, blight and
similar occurrences). In the event Team and County cannot agree on an annual
budget for Field Maintenance costs for any Lease Year, such dispute shall be resolved
by the same arbitration process described in Section 12.4 hereof, and until such
resolution Team shall continue to perform and County shall continue to fund the costs
of Field Maintenance based on the prior Lease Year's annual budget, with an
appropriate inflation factor. Notwithstanding the foregoing, County shall be
responsible for paying for Field Maintenance expenses for the first Lease Year to the
full extent of the actual expenses incurred during such Lease Year.

13.8  Practice Area and Administrative Offices. Notwithstanding the provisions
of Sections 13.1 and 13.5 above, Team, in its capacity as tenant under this Lease, and
not, in its capacity, to the extent applicable, as Manager under the Management
Agreement, shall perform and be responsible for the payment of the cost of all
-Routine Maintenance (including day-to-day janitorial service and trash removal to the
Stadium’s central trash dumpster area) relating to the Practice Area, including any and
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all field maintenarice relating thereto, and to the Administrative Offices. County shall,
among other things, be responsible for Capital Repairs to the Administrative Offices
and the Practice Area and, including, without limitation, the cost of replacing the
artificial turf at the Practice Area as reasonably necessary (with due regard to NFL
Rules and standards prevailing at other NFL practice facilities) and, in any event, not
‘less than once every eight (8) Lease Years. Without in any way limiting the foregoing,
County, at its sole cost, shall promptly repair any damage to the Practice Area (and
the fields located therein) resulting from flood or other casualty. '

13.9 Reimbursement of Team Expenses. Notwithstanding any provision in this

Lease to the coritrary, during each of the last nine (9) Lease Years of the Initial
Term, County shall reimburse Team for any and all expenses of any nature whatsoever
incurred by Team relating to the Stadium Complex for the immediately preceding
Lease Year (including, without limitation, any expenses incurred by Team (and not
~ otherwise required to be paid or reimbursed by County) under Section 11.2 of this

Lease for the operation of the Stadium Complex on Team Use Days and any expenses
incurred by Team under Sections 11.4, 13.7, 13.8 and 25.2 of this Lease). Such
reimbursement shall be made by County to Team within ten (10) days after Team’s
delivery to County of a certification prepared by Team’s outside accountant as to
Team’s expenses relating to the Stadium Complex for the applicable Lease Year;
provided, however, that in no event shall County’s expense reimbursement obligations
hereunder exceed (a) Two Million Six Hundred Seventy Thousand Dollars ,
($2,670,000.00) for the first applicable Lease Year for which County’s reimbursement is
payable hereunder and (b) for each of the subsequent eight (8) Lease Years, an
amount equal to one hundred five percent (105%) of the prior Lease Year’s maximum
reimbursement payment. For example, for the second Lease Year in which County’s
reimbursement is required, County’s reimbursement obligation would not exceed
$2,803,500 (105% of $2,670,000), and for the following Lease Year, County’s
reimbursement obligation would not exceed $2,943,675 (105% of $2,803,500). No such
reimbursement payments from County shall be due during any Extension Term.

ARTICLE 14

RETURN OF PREMISES

N . \

14.1  Surrender of Possession. At the termination of this Lease by lapse of
time or otherwise, Team shall surrender possession of the Stadium Complex to County
and deliver all keys to any enclosed or secured areas of the Stadium Complex to
County and make known to County the combination of all locks of vaults then

‘remaining therein. To the extent Team is directly responsible under this Lease to
maintain any portion or Component of the Stadium Complex, Team shall return such
portion or Component of the Stadium Complex in the condition required in Section
13.2 above, subject to normal wear and tear and loss or damage by fire or casualty;
but in no event shall Team be responsible for Capital Repairs and other work

“required to be performed or paid by County in accordance with this Lease.
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142  Installations and Additions. All installations, additions, partitions,
hardware, light fixtures, nontrade fixtures and improvements, temporary or permanent,
including all Improvements to the Project (except furniture, trade fixtures, equipment

~~ and other items of moveable personal property belonging to Team, in or upon the

Project), whether placed there by Team or County, shall be County’s property upon
“termination or expiration of this Lease and shall remain at the Stadium Complex, all
wnhout compensatlon allowance or credit to Team.

143  Trade Fixtures and Personal Property. Team shall remove Team'’s
furniture, trade fixtures, equipment and other items of movable personal property of
every kind and description from the Stadium Complex and restore any damage caused
- thereby, such removal and restoration to be performed no later than thirty (30) days
following termination of this Lease. If Team fails to remove such property from the
Stadium Complex within such time period, the same may be handled, removed or
stored by County at the cost and expense of Team, and County shall in no event be
- responsible for the value, preservation or safekeeping thereof. Team shall pay County
for all reasonable expenses incurred by County in such removal and storage charges
against such property so long as the same shall be in County’s possession or under
County’s control. - All such property not removed from the Project or retaken from
storage by Team within thirty (30) days after the end of the Term, shall, at County’s
~option, be conclusively deemed to have been conveyed by Team to County as by bill
of sale without further paymcnt or credit by County to Team.

144 Surv:val All obligations of Team under this Article 14 shall survive the
cxpxratlon of the Term or sooner termination of this Lease.

ARTICLE 15

HOLDING OVER

1If Team retains possession of the Stadium Complex or any part thereof after
~termination of this Lease, by lapse of time or otherwise, Team shall be liable for all
damages, consequential as well as direct, sustained by County by reason of such
retention, provided however, as a condition of Team’s being liable for such damages,
(a) County shall have first provided Team with written notice of the date that Team
shall be required to quit its possession of the Stadium Complex due to a scheduled
occupancy of the Stadium Complex by a third party pursuant to such third party’s
written lease for the same and (b) Team’s holding over shall have extended beyond
the date specified in such notice.
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TRANSFER OF TEAM’'S FRANCHISE

16.1 General. Team hereby acknowledges that County will be irreparably
harmed by the transfer, during the Term, of Team’s NFL Franchise to a location other
than the Project. Accordingly, Team hereby acknowledges and agrees as follows:

16.1.1 County does not have an adequate remedy at law for breach of
this Article 16; :

16.1.2 Team shall not enter into any contract or agreement of any kind
to transfer, during the Term, its NFL Franchise outside the County of Hamilton,
Ohio or to a location other than the Project without the prior written consent
of County; ‘

16.1.3 Team shall not make formal application to the NFL for approval
to transfer, during the Term, its NFL Franchise to a location other than the
Project without the prior written consent of County;

16.1.4 Subject to the provisions of Section 20.1 of this Lease, Team
shall, from and after the Commencement Date and until the expiration of the
Term, play all of its regular season NFL home games and post-season home
games (other than a Super Bowl game) at the Stadium; and

16.1.5 Team agrees that, in the event of a violation of this Article 16,
County shall be entitled to seek and obtain, and Team hereby consents to the
entry of, a temporary restraining order, together with preliminary and
permanent injunctive relief, from any court of competent jurisdiction to enjoin
any violation of this Article 16. Team hereby waives any requirement that
County post a bond in connection with such injunctive relief.

The foregoing provisions of this Section 16.1 shall not be deemed a waiver of any legal
or equitable rights to which Team may then be entitled except to the extent expressly
provided above. Notwithstanding the foregoing, County agrees that upon termination
or expiration of the Lease, Team shall be permitted to play most or all‘of its games at
a location other than the Project notwithstanding Ohio Revised Code §9.67 or other
relevant law or regulation and that this authorization satisties the requirements of Ohio
Revised Code § 9.67.
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RIGHTS RESERVED TO COUNTY

17.1 Rights Reserved to County. County reserves the following right,
exercisable with reasonable prior notice under the circumstances (except that no notice
is required in the event of an emergency) and, subject to County’s compliance with the
~ provisions of Section 8.5 and this Article 17, without liability to Team for damage or
injury to property, person or business (except if caused by the negligence or intentional
misconduct of County or its agents) and without effecting an eviction or disturbance of
Tcam s use of possessxon or giving nse to any claim for setoff or abatement of Rent

to enter upon and remain in the Stadium Comp ex at reasonable hours for -
reasonable purposes, including, without limitation, inspection or performance of
Improvements; provided, however, that in exercising its rights under this Section
17.1, County shall (a) make all reasonable and good faith efforts to minimize

any interference with Team’s exercise of its rights under this Lease, (b)
reschedule its activities if such activities would interfere with Team’s exercise of
its rights on any Team Use Day or Private Team Use Day (except in the event
of an emergency), and (¢) coordinate with Team with respect to the scheduling
of any activities in the Exclusive Leased Premises.

Subject to the foregoing requirements and the provisions of Section 8.5 and Section
17.2 below, throughout the Term, County and its contractors shall have free access to
any and all areas of the Stadium Complex to the extent necessary or desirable in
connection with Improvements, and Team agrees that there shall be no construction of
partitions or other obstructions (except in accordance with plans and specifications
approved by County) which might materially and adversely interfere with access to or
the moving of servicing equxpment to or from the enclosures containing said areas.

17.2  Improvements by County. Following the Commencement Date, except to
the extent Improvements are required to be made by County under this Lease, County
shall make no Improvements to the Stadium Complex without obtaining the prior
written consent of Team, which may be withheld by Team in its reasonable discretion.
County shall coordinate with Team and shall obtain Team’s prior approval with respect
to the scheduling and timing of all Improvements to be performed by County.

ARTICLE 18

ASSIGNMENT AND SUBLETTING

18.1 General Restrictions on Assignment and Subletting. Except as
specifically set forth in Section 18.2 hereof, Team, without prior written consent of
“County in each instance, shall not:
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18.1.1 assign, transfer, mortgage, pledge, hypothecate or encumber or
subject to or permit to exist upon or be subjected to any lien or charge, Team’s
leasehold interest under or pursuant to this Lease, or any portion of such
leasehold interest (provided that the foregoing shall not be deemed to restrict
Team’s assignment of any revenues of Team arising under this Lease and/or
Team’s leasehold interest, which revenues shall be freely assignable by Team);

; '18.1.2 sublet the Stadium Complex or any part hereof, subject, in all
cases, however, to the provisions of Sections 18.2.2 and 18.2.3 below; or

, 18.1.3 permit the use or occupancy of the Stadium Complex or any part
thereof for any purpose not provided for under Article 8 of this Lease.

County has the absolute right to withhold its consent to the actions described in this
Section 18.1 without giving any reason whatsoever, except as herein expressly provided
to the contrary.  In no event shall this Lease be assigned or assignable by voluntary or
involuntary bankruptcy proceedings or otherwise, and in no event shall this Lease or
any rights or privileges hereunder be an asset of Team under any bankruptcy,
insolvency or reorganization proceedings. ~ : "

, 18.2 Permitted Assignments or Subletting. Notwithstanding the provisions of
Section 18.1 above, or any other provision of this Lease:

18.2.1 Team may, without the prior consent of County, assign this Lease
and its rights under this Lease to any Person which acquires Team’s NFL
" Franchise with the approval of the NFL or otherwise in accordance with
applicable NFL Rules; provided the following conditions are satisfied:

(a)  Such assignee assumes all of the obligations of Team under
this Lease and agrees to be bound by all of the terms and provisions of
_ this Lease pursuant to an instrument in form and substance reasonably
- acceptable to County; ~

(b)  Such assignee assumes, pursuant to an instrument
reasonably acceptable to County, all of Team’s obligations under any
other agreements or contracts entered into between Team and County
with respect to or in connection with the Project; kS

- () - No Team Default shall then be in existence or, alternatively,
such assignee provides assurances which are reasonably satisfactory to
County that it will cure such Team Default as a condition of the
effectiveness of such assignment; and

(d)  Team shall have provided County with evidencé, reasonably
acceptable to County, that the transfer of Team’s NFL Franchise has
been approved by the NFL.

.51 -
HAMBENALS st



COM’RS MiIN.
VOL, 26§

MAY?PE 1997
IMAGE 2,
18.2.2 Team may, without the consent of County, sell or 1censég,

easements, subleases or similar interests in the ordinary course of the operation
of the Stadium Complex to concessionaires, restaurant operators, vendors,
advertisers, users and others for the uses of the Stadium Complex contemplated

by Article 8 of this Lease; and

18.2.3 Team may, without the consent of County, sell leases, licenses

(including, without limitation, COA’s from and after August 1, 2000) and similar

interests in reserved seats, Club Seats and Private Suites, and may sell tickets

for admission to the Stadium. ~

18.3 Team to Remain Obligated. Consent by County to any assignment,
subletting, use, occupancy or transfer shall not operate to relieve Team from any
covenant or obligation hereunder except to the extent, if any, expressly provided for in
such consent, or be deemed to be a consent to or relieve Team from obtaining
County’s consent to any subsequent assignment, subletting, us€, occupancy or transfer.
Notwithstanding the foregoing, the assignment or transfer of the rights of Team in, to
and under this Lease shall release Team of its covenants and obligations under this
Lease arising from and after the effective date of the assignment or transfer if such
assignee or transferee (a) is an approved franchisee of the NFL and (b) assumes in
writing all of the obligations of Team under this Lease. ~

ARTICLE 19

WAIVER OF CERTAIN CLAIMS; INDEMNIFICATION

19.1 Waiver of Certain Claims by Team. To the extent not expressly
prohibited by law, Team releases County, and its agents, servants and employees, from
and waives all claims for loss, costs, expenses or damages tO person Or property -
sustained by Team, or by any other Person, resulting directly or indirectly from fire or
other casualty, cause or any existing or future condition, defect, matter or thing in or
about the Stadium Complex and Parking Facilities, or from any equipment or
appurtenance therein, or from any accident in or about the Stadium Complex or
Parking Facilities, or from any act or neglect of any other Person, including County’s
agents and servants, excepting only matters arising out of the gross negligence or '
:ntentional or willful misconduct of County or its agents or servants; provided that such
waiver applies only to the extent any such loss, costs, expenses or damages are covered
by and to the extent of proceeds received from insurance maintained by Team or
County. This Section 19.1 shall apply especially, but not exclusively, to damage caused
by fire, casualty or any other causes, and shall apply without distinction as to the
Person whose act or neglect was responsible for the damage.

19.2  Waiver of Certain Claims by County. To the extent not expressly
prohibited by law, County releases Team, and its agents, servants and employees, from
- and waives all claims for loss, costs, expenses or damages to person or property
sustained by County, or by any other Person, resulting directly or indirectly from fire
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or other casualty, cause or any existing or future condition, defect, matter or thing in
or about the Stadium Complex and Parking Facilities, or from any equipment or
appurtenance therein, or from any accident in or about the Stadium Complex or
Parking Facilities, or from any act or neglect of any other Person, including Team’s
agents and servants, excepting only matters arising out of the gross negligence or
intentional misconduct of Team or its agents or servants; provided that such waiver
applies only to the extent any such loss, costs, expenses or damages are covered by
and to the extent of proceeds received from insurance maintained by County or Team.
This Section 19.2 shall apply especially, but not exclusively, to damage caused by fire,
casualty or any other causes, and shall apply without distinction as to the Person
whose act or neglect was responsible for the damage. ' '

19.3 Damage Caused by Stadium Misuse. Subject to the provisions of
Sections 19.1 and 19.2 above, if any damage to the Stadium Complex, or any
Component thereof, results from any Stadium Misuse of either Team or County, the
party directly or indirectly responsible for such Stadium Misuse shall be liable therefor,
and the other party may at its option repair such damage, and the party directly or
indirectly responsible for the Stadium Misuse shall upon demand by such other party
reimburse such other party for all costs of repairing such damage in excess of
amounts, if any, paid to such other party under insurance covering such damage.

19.4 Personal Property. All personal property belonging to Team at the -
Stadium Complex shall be there at the risk of Team, and County shall not be liable
for damage thereto or theft or misappropriation thereof. All personal property
belonging to County at the Project shall be there at the risk of County, and Team
shall not be liable for damage thereto or theft or misappropriation thereof.

19.5  Indemnification by Team. To the extent not expressly prohibited by law,
Team agrees to hold County and its officers, directors and trustees, and their agents,
servants and employees, harmless and to indemnify each of them against claims and
liabilities, including reasonable attorneys’ fees, for injuries to all persons and damage to
or theft or misappropriation or loss of property occurring in or about the Stadium
Complex arising from Team’s occupancy of the Stadium Complex or the conduct of its
business or from any activity, work or thing done, permitted or suffered by Team in or
about the Stadium Complex or from any breach or default on the part of Team in the
performance of any covenant or agreement on the part of Team to be, performed
pursuant to the terms of this Lease, or due to any other act or omission of Team, its
agents, contractors, Licensees or employees, but only to the extent of County’s liability,
if any, in excess of amounts, if any, paid under insurance covering such claims or
liabilities (or insurance which would have been paid if County had complied in full
with its obligations to carry insurance of the type and nature specified in this Lease).
Team’s obligation to indemnify County hereunder shall include the duty to defend
against any claims asserted by reason of any such claims or liabilities and to pay any
judgments, settlements, costs, fees and expenses, including attorneys’ fees, incurred in
connection therewith.

; 19.6 Indemnification by County. To the extent not expressly prohibited by
law, County agrees to hold Team and its officers, directors and trustees, and their
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agents, servants and employces harmless and to indemnify each of them against claims
and liabilities, including reasonable attorneys’ fees, for injuries to all persons and
damage to or theft or misappropriation or loss of property occurring in or about the
Project arising from County’s occupancy of the Project or the conduct of its business
or from any activity, work or thing done, permitted or suffered by County in or about
the Project or from any breach or default on the part of County in the performance
of any covenant or agreement on the part of County to be performed pursuant to the
terms of this Lease, or due to -any other act or omission of County, its agents,
contractors, Licensees or employees, but only to the extent of Team’s liability, if any,
in excess of amounts, if any, paid under insurance covering such claims or liabilities (or
insurance which would have been paid if Team had complied in full with its
obligations to carry insurance of the type and nature specified in this Lease). County’s
obligation to indemnify Team hereunder shall include the duty to defend against any
‘claims asserted by reason of any such claims or liabilities and to pay any judgments,
settlements, costs, fees and expenses, including attorneys’ fees, incurred in connection

therewith.

ARTICLE 20

' DAMAGE OR DESTRUCTION BY CASUALTY

20.1 Damage or Destruction by Casualty. If any portion of the Stadium
Complex is damaged by fire or other casualty, then County shall proceed promptly to
repair and restore the same, subject to reasonable delays for insurance adjustments
~nd the provisions of Section 32.9 of this Lease. During the period (the
"Untenantability Period"), if any, commencing on the date that the Stadium Complex
cannot be reasomably or profitably used for the uses described in Section 8.1 of this
Lease and ending on the date that the Stadium Complex can reasonably be used for
such purposes (or such later date that Team may be contractually committed to in
connection with its use of an alternate facility for the temporary playing of its NFL

“games, which later date, if any, shall in no event be later than the commencement of
the Football Season next following the Football Season in which restoration of the
Stadium Complex is completed), Team shall, notwithstanding the provisions of Article
16 or any other provisions of this Lease, be permitted to use locations other than the
Stadium Complex to conduct its business operation, to play its football games and
otherwise to undertake the activities which it may undertake at the Stadium Complex.
In the event that the Stadium Complex cannot be, or is not, fully repaired or restored
to the condition in effect immediately prior to such fire or other casualty within a
period of eighteen (18) months following the commencement of the repair or
restoration work, Team at its option, in addition to all of its other rights or remedies
under this Lease, may elect to terminate this Lease by written notice to County, in

~which event the Lease shall terminate on the date set forth in the notice from Team.

For the purposes of the foregoing sentence, the eighteen (18) month period for repair

or restoration work shall be deemed to commence from the earlier of (a) the actual
commencement of such work or (b) three (3) months after the fire or other casualty
~and in no event shall such eighteen (18) month period (or the commencement of such
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period) be extended by delays for insurance adjustments or the provisions of Section
32.9 of this Lease.

20.2  Abatement of Base Rent. During the Untenantability Period, or during

- any other period in which fire or any casualty results in any scheduled preseason or
regular season Team game during a Football Season not being played at the Stadjum,
then Team’s obligations, if any, to make Base Rent shall abate in an amount equal to
the Base Rent payable with respect to the applicable Lease Year multiplied by a
fraction, the numerator of which is the number of preseason and regular season Team
games that were unable to be played at the Stadium during such Lease Year and the
- denominator of which is the number of scheduled preseason and regular season Team

. home games during the applicable Lease Year (including the number of scheduled

games which were canceled).

ARTICLE 21

EMINENT DOMAIN

: '21.1 Total Condemnation. If the Project or a substantial part thereof shall be

~taken or condemned by any competent authority, the Term shall end upon and not
before the earlier of (a) the date when the possession of the part so taken shall be
required for such use or purpose or (b) the effective date of the taking. In the event
of the foregoing, Base Rent at the then-current rate shall be prorated between the
parties as of the date of the termination and paid within thirty (30) days of such
termination. Such proration shall be determined by multiplying the Base Rent, if any,
payable with respect to the Lease Year in which such termination occurs by a fraction,
‘the numerator of which is the number of pre-season and regular season Team games
played at the Stadium-during such Lease Year and the denominator of which is the
number of originally scheduled pre-season and regular season Team home games for
such Lease Year.

21.2  Partial Condemnation. If less than all or a substantial part of the
Project shall be taken or condemned by any competent authority, then this Lease shall
not so terminate and County shall, to the extent practicable, restore the Project to
complete architectural units suitable for the uses described in Section 8.1 of this Lease;
provided that if such taking or condemnation materially or adversely affects the ability
of Team to utilize the Project for the purposes described in Section 8.1 of this Lease
or the profit of Team resulting from the use of the Project, Team shall have the rights
of termination set forth in Section 21.1 above. Notwithstanding the foregoing, in the
-event of a partial taking or condemnation of the Practice Area which does not result
in a termination of this Lease, but which, in the Team’s judgment, materially and
adversely affects the Practice Area for its intended purpose, County shall, at its cost
and expense, provide Team with a new practice facility (together with related offices,
training and weight rooms, locker rooms and other appropriate facilities) in a location
- approved by Team and of a quality consistent with NFL practice facilities opened
within ten (10) years of the time of such taking.
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21.3 Award. No money or other consideration shall be payabl oun

y
Team with respect to the termination of this Lease under Sections 21.1 or 21.2.
However, Team shall have the right to submit a claim against the taking authority for
the losses, costs, damages and expenses (including without limitation, the loss of its
leasehold interest) it suffers as a result of such taking or condemnation, whether for a
total or partial taking of the Project.

ARTICLE 22

- DEFAULT BY TEAM

221 Team Defaults. The occurrence of any one or more of the following
matters constitutes a default (each, a "Team Default") by Team under this Lease:

22.1.1 Team’s failure to pay any Rent or other charges due and payable
to County within thirty (30) days after written notice thereof from County to
Team;

22.1.2 Team’s failure to observe or perform in any material respect any
other covenant, agreement, condition or provision of this Lease if such failure
shall continue for thirty (30) days after notice thereof from County to Team;
provided, however, that Team shall not be in default with respect to matters
which cannot reasonably be cured within thirty (30) days so long as within thirty
(30) days after such notice, Team commences such cure and diligently proceeds
to complete the same at all times thereafter;

22.1.3 Team admits in writing its inability to pay its debts as they
mature, or makes an assignment for the benefit of creditors, or applies for or.
consents to the appointment of a trustee or receiver for Team or for the major
part of its property;

22.1.4 A trustee or receiver is appointed for Team or for the major part
of its property and is not discharged within thirty (30) days after such
appointment; or

22.1.5 Bankruptcy, reorganization, arrangement, insolvency or liquidation
proceedings, or other proceedings for relief under any bankruptcy law, or similar
law for the relief of debtors, are instituted by or against Team, and, if instituted
against Team, are allowed against it or are: consented to by it, are not dismissed
within sixty (60) days after such institution,

222 Rights and Remedies of County. If a Team Default occurs that is not
cured within thirty (30) days after an additional ‘written notice from County, County
shall have the following rights and remedies here:inafter set forth, which shall be
~ distinct, separate and cumulative, provxded however, County may exercise the remedy
provided for in Section 22.2.1 below only if (a) the Team Default concerns Team’s
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nerc—a

' failure to pay Rent or Team’s having ceased its operations at the Stadium Complex or
(b) the existence of the Team Default has been determined by court order: |

22'2,1 County may terminate this Lease by giving to Team notice of
County’s election to do so, in which event the Term shall end, and all right, title
and interest of Team hereunder shall expire on the date stated in such notice;
or o

22.2.2 County may enforce the provisions of this Lease at law or in
equity and may enforce and protect the rights of County hereunder by a suit or
suits in equity or at law for the specific performance of any covenant or
agreement contained herein, or for the enforcement of any other appropriate

~ legal or equitable remedy (excluding termination of this Lease), including
- recovery of all actual damages and moneys due or to become due from Team
~ under any of the provisions of this Lease.

223 Right to Re-Enter. If County exercises the remedy provided for in the
foregoing Section 22.2.1, Team shall surrender possession and vacate the Stadium
Complex and immediately deliver possession thereof to County, and County may re-
enter and take complete and peaceful possession of the Stadium Complex, and County
may remove all occupants and property therefrom, without relinquishing County’s right
to recover the amounts described in Section 22.4 below.

224 Final Damages. If this Lease is terminated by County as provided for by
Section 22.2.1, County shall be entitled to recover from Team all Rent accrued and
unpaid for the period up to and including such termination date, as well as all other
additional sums payable by Team or for which Team is liable or in respect of which
Team has agreed to indemnify County under any of the provisions of this Lease, which
may be then owing and unpaid, and all costs and expenses, including court costs and
attorneys’ fees, incurred by County in the enforcement of its rights and remedies
‘hereunder, and, in addition, County shall be entitled to recover as damages for loss of
the bargain and not as a penalty, any and all actual damages (including loss of the
leasehold interest) sustained by County. For the purposes of this Section 22.4,
County’s actual damages shall be deemed to include, without limitation, the aggregate
sum which at the time of such termination represents the present value of the Base
Rent which would have been payable after the termination date had this Lease not
been terminated, such present value to be computed on the basis of a six_percent
(6%) per annum discount from the respective dates upon which such Base Rent would
have been payable hereunder had this Lease not been terminated.

22.5 Assumption or Rejection in Bankruptcy. If Team shall be adjudged

~ bankrupt or if a trustee-in-bankruptcy shall be appointed for Team, County and Team
‘agree, to the extent permitted by law, to request that the trustee in bankruptcy shall
determine within sixty (60) days’ thereafter whether to assume or reject this Lease.

1226 No Right to Terminate Lease. Except pursuant to a right expressly set
- forth in this Lease, County shall not have the right to terminate this Lease.
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DEFAULT BY COUNTY

23.1  County Defaults. The occurrence of any one or more of the following
matters constxtutes a default (each, a "County Default") by County under this Lease

23.1.1 County’s failure to (a) pay any amounts due to Team hereunder,
including without limitation, the amounts required under Section 13.9 of this
Lease or-(b) make the deposits into the Reserve Account as provided in
Section 13.6 hereof, in either case, within thirty (30) days after written notice
thereof from Team to County;

23.1.2 County’s failure to observe or perform in any material respect any
other covenant, agreement, condition or provision of this Lease if such failure
shall continue for thirty (30) days after notice thereof from Team to County;
provided, however, that County shall not be in default with respect to matters
which cannot reasonably be cured within thirty (30) days so long as within thirty
(30) days after such notice, County commences such cure and diligently
proceeds to complete the same at all times thereafter;

23.1.3 County admits in writing its inability to pay its debts as they
mature, or makes an assignment for the benefit of creditors, or applies for or
~ consents to the appointment of a trustee or receiver for County or for the
major part of its property;

23.1.4 A trustee or receiver is appointed for County or for the major
part of its property and is not discharged within thirty (30) days after such
appointment; or

23.1.5 Bankruptcy, reorganization, arrangement, insolvency or liquidation
proceedings, or other proceedings for relief under any bankruptcy law, or similar
law for the relief of debtors, are instituted by or against County and, 1f
instituted against County, are allowed against it or are consented to by it, are
not dismissed within sixty (60) days after such institution.

232 Rights and Remedies of Team. If a County Default occurs that is not
cured within thirty (30) days after an additional written notice from Team, Team shall
have the following rights and remedies hereinafter set forth, which shall be distinct,
separate and cumulative, provided however, Team may exercise the remedy provided
for in Section 23.2.1 below only if (a) the County Default is a monetary default or (b)
the existence of the County Default has been determined by court order:

23.2.1 Team may terminate this Lease by giving to County notice of
Team’s election to do so, in which event the Terrn shall end, and the
obligations of Team hereunder shall expire on the date stated in such notice;
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23.2.2 Team may enforce the provisions of this Lease at law or in equity
and may enforce and protect the rights of Team hereunder by a suit or suits in
equity or at law for the specific performance of any covenant or agreement .
contained herein, or for the enforcement of any other appropriate legal or
equitable remedy (excluding termination of this Lease), including recovery of all
actual damages and moneys due or to become due from County under any of
the provisions of this Lease; or

23.2.3 Team may perform the obligations of County at the cost and
expense of County, which costs and expenses shall be due and payable by
County to Team within five (5) days after County’s receipt of a written invoice
for same from Team. In the event County fails to timely reimburse Team for
such costs and expenses, Team, in addition to any other rights or remedies
available to it hereunder, may deduct such costs and expenses from any -
amounts then or thereafter due to County from Team hereunder or from any
other amounts then or thereafter due from Team to County.

233  Final Damages. If this Lease is terminated by Team as provided for by
Section 23.2.1, Team shall be entitled to recover from County all amounts due from
County which are accrued and unpaid for the period up to and including such
termination date, as well as all other additional sums payable by County or for which
County is liable or in respect of which County has agreed to indemnify Team under
any of the provisions of this Lease, which may be then owing and unpaid, and all costs
and expenses, including court costs and attorneys’ fees, incurred by Team in the
enforcement of its rights and remedies hereunder, and, in addition, Team shall be
entitled to recover as damages for loss of the bargain and not as a penalty, any and
all actual damages (including loss of the leasehold interest) sustained by Team.

734 No Right to Terminate Lease. Except pursuant to a right expressly set
forth in this Lease, Team shall not have the right to terminate this Lease.

ARTICLE 24

FUTURE DEVELOPMENT OF RIVERFRONT

f
\

County covenants that, from and after the occurrence of both (a) the date of
this Lease and throughout the Term, and (b) the date County acquires ownership
and/or control, in each such instance, directly or indirectly, of property located within
the following area: west of the current Race Street as extended south to the Ohio
River, north of Mehring Way, east of the Stadium and south of Third Street (the
"Restricted Area"), County shall not, and County shall not permit any other Person 1o,
construct any building or any other structure on the Restricted Area owned or
controlled (in each instance, directly or indirectly) by County which:
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(i)  exceeds two stories or which exceeds a total of 40 feet in height
* (including all roof top mechanical equipment) above the Stadium
plaza elevation of 515 feet above sea level;

(if)  includes roof top mechanical equipment which is not screened
from view; :

(iify  is constructed so as to be visible to a television camera located in
the center of the Club Level (elevation of approximately 553 feet)
at the 50 yard line along the western side of the Stadium when
such camera is pointed toward the view of the Ohio River at the
southern most point of the eastern upper deck of the Stadium (the

- "Viewing Area"); ’ :

(iv)  has off-street loading facilities within the Viewing Area which are
not screened from public view or which has off-street loading
facilities which are visible from the Stadium or the Plaza; or

(v)  for property in the Restricted Area which is north of Pete Rose
Way, does not include a set back from Pete Rose Way (on its
southerly edge) for pedestrian access from the Race Street
corridor to the Stadium or which blocks views tc the downtown
Cincinnati skyline from the Club Level on the easterly side of the
Stadium. ‘ :

A breach of any of the covenants of this Article 24 shall constitute a County Default
under this Lease entitling Team to exercise any and all remedies provided for in

Section 23.2 of this Lease, including, without limitation, the remedy set forth in Section
23.2.1. ‘

ARTICLE 25

SUBROGATION AND INSURANCE

25.1  Waiver of Subrogation. County and Team agree to have all fire and ex-
tended coverage and other property damage insurance which may be carried by either
of them endorsed with a clause providing that any release from liability of, or waiver
of claim for, recovery from the other party entered into in writing by the insured
thereunder prior to any loss or damage shall not affect the validity of said policy or
the right of the insured to recover thereunder and providing further that the insurer
waives all rights of subrogation which such insurer might have against the other party.
Without limiting any release or waiver of liability or recovery set forth elsewhere in
this Lease, and notwithstanding anything in this Lease which may appear to be to the
contrary, each of the parties hereto waives all claims for recovery from the other party
" for any loss or damage to any of its property insured under valid and collectible
insurance policies to the extent of any recovery collected under such insurance policies.
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Notwithstanding the foregoing or anything contained in this Lease to the contrary, any
release or any waiver of claims shall not be operative, nor shall the foregoing
endorsements be required, in any case where the effect of such release or waiver is to
invalidate insurance coverage or invalidate the right of the insured to recover
thereunder. ‘ ,

252 Team’s Insurance. Team shall procure and maintain policies of insur-
ance, at its sole cost and expense, during the entire Term hereof as follows:

2521 Commercial General Liability insurance insuring against claims,
demands-or actions made by, or on behalf of, any Person and arising from,
related to or connected with the exercise by Team of its rights under this Lease
with respect to the Administrative Offices and the Practice Area, providing for a
single combined minimum limit coverage of not less than $10,000,000 for each

occurrence;
25.2.2 Insurance against all worker’s compensation claims;

25.2.3 Standard fire and extended coverage insurance, including, without
' limitation, vandalism and malicious mischief and sprinkler leakage endorsements,
insuring all Team’s contents and Team’s trade fixtures, machinery, equipment,
~ furniture and furnishings in the Project to the extent of one hundred percent
(100%) of their replacement cost; and

25.2.4 Liquor Liability Insurance insuring Team and County, provided
that if Team’s concessionaire carries such insurance and includes County as an
additional insured on such policy, Team’s obligation to carry such insurance shall
be deemed satisfied. ~

253 County’s Insurance. County shall procure and maintain policies of
‘insurance, at its sole cost and expense, during the entire Term hereof as follows:

25.3.1 Commercial General Liability insurance insuring against claims,
demands or actions made by, or on behalf of, any Person and arising from,
related to or connected with the Project (excluding the Administrative Offices
and the Practice Area), providing for a single combined minimum limit coverage
of not less than $100,000,000 for each occurrence;

25.3.2 Fire and Casualty insurance insuring all improvements at any time
constituting a part of the Project against loss or damage by perils normally
included under a form of coverage commonly referred to as fire and special
causes of loss (including theft), plus the perils of flood, sewer back-up and
earthquake. The insurance coverage shall be for not less than one hundred
percent (100%) of the full replacement cost of such improvements with agreed

" amount endorsement and shall have deductible limits not in excess of $250,000.
Such insurance shall have an agreed amount endorsement and a full
replacement cost endorsement. County shall be named as the insured and all
proceeds of insurance shall be payable to County. The full replacement cost of
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improvements shall be designated annually by County in the good faith exercise
of County’s judgment; and ’

25.3.3 Standard fire and extended coverage insurance, including, without
limitation, vandalism and malicious mischief and sprinkler leakage endorsements,
insuring all County’s contents and County’s trade fixtures, machinery, equipment
(not including concession equipment owned by the Stadium Complex
concessionaire or third parties), furniture and furnishings in the Project to the
extent of one hundred percent (100%) of their replacement cost. ,

25.4 Certificates of Insurance. Prior to the commencement of the Term and
upon written request, each party shall furnish to the other party policies or certificates
- evidencing the insurance coverage required under this Lease, which policies or
certificates shall state that such insurance coverage may not be reduced, canceled or
not renewed without at least thirty (30) days’ prior written notice to County or Team,
as the case may be (unless such cancellation is due to nonpayment of premium, and,
in that case, only ten (10) days’ prior written notice shall be sufficient). Each
insurance policy procured by Team or County, as the case may be, shall name the
other party, and any Person designated by the other party, as an additional insured
party thereunder. Except with respect to Team’s obligations under Section 25.2.2, in
no event shall a party be permitted to "self-insure" with respect to its obligations under
this Article 25 without obtaining the prior written consent of the other party, which
consent may be withheld by such party in its sole and absolute discretion. '

25.5 Amount of Liability Insurance. The liability insurance provided by Team
and County shall be in at least those amounts reasonably agreed to from time to time
by Team and County, provided that Team and County shall consider amounts
commonly provided with respect to stadia used by other NFL teams; and further
provided that such amounts shall never be less than the amounts specified above or
later agreed to by Team and County. ‘

25.6 Hazardous Activities. Neither party shall intentionally make use of the
Project in a manner that would be deemed extremely hazardous or dangerous
(provided that the foregoing shall not be deemed to in any way restrict Team’s or its
designee’s use of the Stadium Complex for purposes customarily associated with the
conduct and operation of an NFL football team or a professional soccer team) or
which may jeopardize insurance coverage, increase the cost of such insurance or
require additional insurance, unless, prior to engaging in such activity, such party, at its
cost and expense, obtains additional insurance coverage for such activity that is
reasonably acceptable to the other party.
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NONWAIVER

No waiver of any condition, right or obligation expressed in this Lease shall be
implied by any failure of any party to enforce, or any election of any party not to
enforce, any remedy on account of the violation of such condition, right or obligation
whether or not such violation be continued or repeated subsequently, and no express
waiver shall affect any condition, right or obligation other than the one specified in
such waiver and that one only for the time and in the manner specifically stated.
Without limiting any party’s rights under any other provision in this Lease, it is agreed
- that no receipt of moneys by one party from the other party after the termination in

any way of the Term or after the g1v1ng of any notice shall reinstate, continue or
extend the Term or affect any notice given prior to the receipt of such moneys. It is
also agreed that after the service of notice or the commencement of a suit or after
final judgment for possession of the Stadium Complex, any party may receive and
collect any moneys due, and the payment of said moneys shall not waive or affect said
notice, suit or Judgment ‘

ARTICLE 27

NOTICES

All notices and demands required or desired to be given by either party to the
other with respect to this Lease or the Pro;cct shall be in writing and shall be
delivered personally, sent by overnight courier service, prepaid, or sent by United
States registered or certified mail, return receipt requested, postage prepaid, and
‘addressed as herein provided. Notxces to or demands upon Team shall be addressed
to Team at One Bengals Drive, Cincinnati, Ohio 45204, Attn: Mike Brown prior to
Team’s occupancy of the Stadlum Complex and at the Stadium Complex following
Team’s occupancy of the Stadium Complex. Notices to or demands upon County shall
be addressed to County c/o County Administrator, County Administration Office, 138
East Court Street, 6th Floor, Cincinnati, Ohio 45202, Attn: County Administrator.
Notices and demands shall be deemed given and delivered (a) upon receipt or refusal,
if delivered personally, (b) one (1) business day after deposit with an overnight courier
~service, or (c) two (2) business days after deposit in the United States mails, if mailed.
Either party may change its address for receipt of notices by giving notice of such
change to the other party in accordance herewith. Copies of all notices sent to Team
shall also be sent by County to Taft, Stettinius & Hollister, 1800 Star Bank Center,
425 Walnut Street, Cincinnati, Ohio 45202, Attn: W. Stuart Dornette.
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County covenants that if, and so long as, Team keeps and performs each and
every covenant, agreement, term, provision and condition of this Lease on the part and
‘on behalf of Team to be kept and performed, Team shall quietly enjoy its rights under
this Lease without hindrance or molestation by County or by any other person lawfully
claiming by, through or under County, subject to the covenants, agreements, terms,
provisions and conditions of this Lease. :

ARTICLE 29

TITLE AND COVENANT AGAINST LIENS

County’s title in and to the Stadium Site and the Project is and always shall be
paramount to the title of Team, and nothing in this Lease contained shall empower
Team to do any act which can, shall or may encumber the title of County in and to
the Stadium Site and the Project. Team covenants and agrees not to suffer or permit
any lien of mechanics or materialmen to be placed upon or against the Project or
against Team’s leasehold interest in the Stadium Complex as a result of the acts or
omissions of Team, its contractors or agents and, in case of any such lien attaching, to
immediately pay and remove same (or bond over same). Team has no authority or
power to cause or permit any lien or encumbrance of any kind whatsoever, whether
created by any act or omission of Team, its agents or contractors, operation of law or
otherwise, to attach to or be placed upon the Project and any and all liens and
encumbrances created by Team, its agents or contractors shall attach only to Team’s
leasehold interest in the Stadium Complex. If any such liens so attach and Team fails

~to pay and remove same (or bond over same) within thirty (30) days, County, at its
election, may pay and satisfy the same, and in such event the sums so paid by County
shall accrue with interest from the date of payment at the rate set forth in Section
32.6 hereof for amounts owed County by Team. Such sums shall be deemed to be
additional rent due and payable by Team at once without notice or demand.

v

ARTICLE 30

REPRESENTATIONS AND WARRANTIES BY TEAM AND BY COUNTY

30.1 Team Representations and Warranties. Team represents and warrants to
County as follows, as of the date hereof and again as of the Commencement Date:

30.1.1 Valid Existence. Team is a corporation duly organized and validly
existing under the laws of the State of Ohio (or of the state of its organization
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as of the date the Term commences). Team has full corporate power to own
its property and conduct its business as presently conducted

30.1.2 Power; No Limitation on Ability to Perform. Team has full
corporate power and authority to execute and deliver this Lease and to carry
out and perform all of the terms and provisions of this Lease, and all
transactions contemplated hereby, to the extent required to be carried out or
performed by Team. Neither Team’s articles of incorporation and code of
regulations nor any NFL Rules, nor any Legal Requirement in any way
prohibits, limits or otherwise affects the right or power of Team to enter into
and perform all of the terms and provisions of this Lease, and each documnient,
agreement and instrument executed and to be executed by Team in connection
with this Lease, and all transactions contemplated hereby and thereby. Neither
Team nor any of its officers, directors or stockholders or any of their personal
or legal representatives are party to or bound by any contract, agreement,
indenture, trust agreement, note, obligation or other instrument or Legal
Requirement which would prohibit, limit or otherwise affect this Lease except to
the extent unconditionally and validly waived. No consent, authorization or
approval of, or other action by, and no notice to or filing with, any
governmental authority, regulatory body or any other Person is required for thc
due execution, delivery and performance by Team of this Lease, or any other
agreement, document or instrument executed and delivered by Team or any of
the transactions contemplated hereby or, if any such consent is required, it has
been unconditionally and validly given by the party entitled to give same.

30.1.3 Valid Execution. The execution and delivery of this Lease by
Team has been duly and validly authorized by all necessary action. This Lease
and all other agreements, documents and instruments executed and delivered by
Team in connection herewith are, and each other agreement, document or
instrument to be executed and delivered by Team in connection herewith, when
executed and delivered will be, legal, valid and binding obligations of Team,
enforceable against Team in accordance with their respective terms.

30.1.4 Defaults. The execution, delivery and performance of this Lease
and each agreement, document and instrument executed and to be executed and
delivered by Team in connection herewith (a) do not and will not; violate or
result in a violation of, contravene or conflict with, or constitute a‘“default under
(i) any agreement, document or instrument to which Team is a party or by
which Team assets may be bound or affected, (ii) any Legal Requirement
applicable to Team, (iii) Team’s articles of incorporation or code of regulations,
or (iv) NFL Rules, and (b) do not and will not result in the creation or
imposition of any lien or other encumbrance upon the assets of Team.

30.2 County Representations and Warranties. County represents and warrants
to Team as follows, as of the date hereof and again as of the Commencement Date:
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30.2.1 Valid Existence. County is a valid political subdivision of the State

of Ohio. County has full power to own its property and conduct its business as
presently conducted. ' :

30.2.2 Power; No Limitation on Ability to Perform. County has full
power and authority to execute and deliver this Lease and to carry out and
perform all of the terms and provisions of this Lease, and all transactions =
s contemplated hereby, to the extent required to be carried out or performed by
County. No Legal Requirement in any way prohibits, limits or otherwise affects
the right or power of County to enter into and perform all of the terms and
provisions of this Lease and each document, agreement and instrument executed
and to be executed by County in connection with this Lease, and all transactions
contemplated hereby. Neither County nor any of its commissioners, officers,
directors or officials or any of their personal or legal representatives are party
to or bound by any contract, agreement, indenture, trust agreement, note,
obligation or other instrument or Legal Requirement which would prohibit, limit
or otherwise affect this Lease except to the extent unconditionally and validly
waived. No consent, authorization or approval of, or other action by, and no -
notice to or filing with, any governmental authority, regulatory body or any
other Person is required for the due execution, delivery and performance by
County of this Lease, or any other agreement, document or instrument executed
and delivered by County or any of the transactions contemplated hereby or, if
such consent is required, it has been unconditionally and validly given by the
party entitled to give the same. o : ‘ ‘

30.2.3 Valid Execution. The execution and delivery of this Lease by
County has been duly and validly authorized by all necessary action. This Lease
and all other agreements, documents and instruments executed and delivered by
County in connection herewith are, and each other agreement, document or
instrument to be executed and delivered by County in connection herewith,
when executed and delivered will be, legal, valid and binding obligations of
County, enforceable against County in accordance with their respective terms.

30.2.4 Defaults. The execution, delivery and performance of this Lease
and each agreement, document and instrument executed and to be executed and
delivered by County in connection herewith (a) do not and will not violate or
result in a violation of, contravene or conflict with, or constitute a default under
(i) any agreement, document or instrument to which County is a party or by
which County assets may be bound or affected, or (ii) any Legal Requirement
applicable to County, and (b) do not and will not result in the creation or
imposition of any lien or other encumbrance upon the assets of County.
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GUARANTY BY COUNTY OF SALE OF TEAM TICKETS

As a material inducement for Team to enter into this Lease, County hereby
guarantees the sale by Team of at least 50,000 tickets for general admission seats for
each of Team’s first twenty (20) NFL home games (including preseason games, but
excluding post season games) played at the Stadium. For the purposes of this Article
31, "general admission seats" shall not be deemed to include Club Seats or seats in the
Private Suites. If Team does not sell at least 50,000 general admission tickets for any
Team NFL home game for which County’s guaranty is applicable, Team shall deliver
written notice to County within ten (10) business days after the holding of such game
specifying the number of general admission tickets under 50,000 not sold by Team and
the amount due by County to Team as a result thereof (calculated as follows: subtract
from 50,000 the actual number of general admission tickets sold by Team for such
game and multiply the difference by the weighted average ticket price for such unsold
tickets). For purposes of such calculation, the weighted average ticket price of unsold
general admission seat tickets shall be determined by dividing the aggregate amount
that would have been charged to the public for all of the unsold general admission
tickets by the total number of unsold general admission tickets. For example, if 7,000
total general admission tickets were not sold for a given game and the aggregate
amount that would have been charged to the public for all of such unsold tickets is
$245,000, then the weighted average ticket price for such unsold tickets would be
$35.00. County shall pay the amounts due Team hereunder within five (5) business
days after its receipt from Team of each applicable notice letter.

ARTICLE 32

MISCELLANEOUS

32.1 Successors and Assigns. Each provision of this Lease shall extend to and
shall bind and inure to the benefit not only of County and Team, but also their
respective heirs, legal representatives, successors and assigns; provided, however, that
this provision shall not operate to permit any transfer, assignment, mortgage,
encumbrance, lien, charge or subletting contrary to the provisions of this Lease.

32.2 - Modifications in Writing. No modification, waiver or amendment of this
Lease or of any of its conditions or provisions shall be binding upon County or Team
unless in writing signed by County or Team, as the case may be.

32.3  Recordation of Lease. Neither party shall record this Lease, whether in
the public records of County or elsewhere. At the request of either party however, a
short form memorandum containing none of the financial terms of this Lease and
" otherwise in form and substance reasonably satisfactory to both parties may be
recorded.
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32.4 Headings. The headings of Articles and Sections in this Lease are for

convenience only and do not limit, expand or construe the contents of such Articles
and Sections.

32.5 Time of Essence. Time is of the essence of this Lease and of all
provisions hereof. ~ ‘

32.6 Default Rate of Interest. All amounts (including, without limitation, Base
Rent) owed by either party to the other pursuant to any provision of this Lease shall
bear interest from the date due until paid at the annual rate of four percent (4%) in
excess of the Prime Rate. ‘ o

32.7 Severability. The invalidity of any provision of this Lease shall not
impair or affect in any manner the validity, enforceability or effect of the rest of this

Lease.

32.8 Entire Lease. Except for County’s representations regarding the location
of the Stadium and other sports facilities, all understandings and agreements, oral or
written, heretofore made between the parties hereto (including, without limitation, the
Memorandum) are merged in, and superseded by, this Lease, which fully and
completely expresses the agreement between the parties hereto with respect to the
subject matter hereof. :

32.9 Force Majeure. If either party fails to timely perform any of the terms,
covenants and conditions of this Lease on such party’s part to be performed and such:
failure is due in whole or in part to any strike, lockout, labor trouble, civil disorder,
inability to procure materials, failure of power, restrictive governmental laws and
regulations, riots, insurrections, war, fuel shortages, accidents, casualties, acts of God,
acts caused directly or indirectly by the other party or its agents, employees,
contractors, licensees or invitees, or any other cause beyond the reasonable control of
the performing party, then the performing party shall not be deemed in default under
this Lease as a result of such failure and any time for performance provided for
herein shall be extended by the period of delay resulting from such cause; provided
that nothing contained herein shall extend, or be deemed to extend, the date for
Substantial Completion of the .Project beyond the Completion Target Date and further
provided that nothing contained in this Section 32.9 shall result in a delay in the
specified date for the payment of money. '

\-A

32.10 Antidiscrimination Clause. Neither Team nor County shall discriminate
on the basis of race, color, political or religious opinion or affiliation, creed, age,
physical or mental handicap, sex, marital status, ancestry or national origin. The Lease
shall comply with all applicable state, local and federal laws, rules, regulations,
executive orders and agreements pertaining to discrimination in employment, unlawful
employment practices and affirmative action. Team and County shall use reasonable
efforts to encourage and promote opportunities for minorities and women in the
construction of the Project.
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'32.11 No Third Party Beneficiary. Exccpt as otherwise expressly provided for
in this Lease, this Lease is for the exclusive benefit of the parties hereto and not for
the benefit of any third person, and this Lease shall not be deemed to have conferred
any rights, express or implied, upon any third person unless otherwise expressly
provided for herein. o

32.12 Attorneys’ Fees. In the event of any action or proceeding brought under
this Agreement (including, without limitation, any arbitration proceeding), the
prevailing party shall be entitled to recover court costs and the fees and disbursements
of its attorneys in such action or proceeding (whether at the admmlstratlve trial or

appellate lcvels)

3213 Comphance with Law. In the construction of the Pm}ect and at all times
during the Term (including, without limitation, with respect to Improvements or
alterations to the Project, but excluding Improvements to the Stadium Complex that
are made by Team after the Commencement Date the cost of which is not paid for
(or required to be reimbursed) by County) County, at its sole cost and expense, shall
comply with all applicable present and future Legal Reqmrements affecting the
~ structural soundness and design of the Project. Without in any way limiting that
obligation, County, to the extent applicable, shall comply with the Americans with
Disabilities Act of 1990, as the same has been amended or as the same may be
amended from time to time hereafter, and the regulations and guidelines thereof
(collectively, "ADA"), as the same relate to the Project or its use, and any alterations
or Improvements to-the Project. County shall bear all the costs and expenses in
- connection with such compliance. Any monetary damages and civil penalties imposed
and attorney’s fees recovered because of County’s failure to comply with ADA as
required under this Lease shall be paid for by, and shall be the sole responsibility of,
County. County shall indemnify, defend, and hold Team harmless from and against
any and all claims, costs, expenses (including attorney’s fees and litigation expenses),
and causes of action arising out of violations or claims for violation of the foregoing.

32.14 Hazardous Materials. County shall indemnify, defend, and hold Team
harmless from and against any and all claims, judgments, losses, demands, causes of
action, costs of remediation, proceedings, or hearings (hereinafter collectively referred
to as "Claims") relating to the storage, placement, presence, release, or use of
Hazardous Materials (hereinafter defined) or other substances now or hereafter
regulated by the federal, state or local government authorities on or about the Project,
including, without limitation, Claims resulting from the contamination of subterranean
water beneath, adjoining, or in the vicinity of the Project, except to the extent such
Claims relate to Hazardous Materials that were stored, placed or released at the
Project by Team. "Hazardous Materials" means any petroleum, petroleum products,
asbestos, and any hazardous, toxic, or dangerous waste, substance, or material defined
as such in (or for purposes of) the Comprehensive Environmental Response,
Compensation, and Liability Act, any so-called "Superfund” or "Superlien" law, or
federal, state, or local statute, law, ordinance, code, rule, regulation, order, or decree
regulating, relating to, or imposing liability or standards of conduct concerning any
" hazardous, toxic, or dangerous waste, substance, or material, as now or at any time
hereafter in effect.
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32.15 Agreements with Other Professional Sports Teams. County covenants
that County has not entered into, and County and any County Entity shall not
hereafter (directly or indirectly) enter into, any lease or other agreement with a
professional sports team or franchise that occupies or will occupy any new or
renovated facility located within Hamilton County which lease or other agreement
contains (a) a provision which specifies that County or any County Entity does not and
will not have an agreement with a professional sports team or with any lessee of a
~stadium in Hamilton County on terms more favorable than those contained in such

- lease or agreement or (b) any other form of a "Most Favored Nations" clause.

: 132.16 Public Ownership. This Lease is expressly predicated upon the continued
‘public ownership of the Project by County or a County Entity. Notwithstanding any
provision in any agreement to the contrary, County shall not sell, assign, convey,

- ground lease (or otherwise lease) or otherwise transfer all or part of the Project to
any Person other than a County Entity without obtaining the prior written consent of
‘Team, which consent may be withheld by Team in its sole and absolute discretion.
After any permitted transfer (or other transfer) by County of its interest in the Project,
County and such transferee shall be jointly and severally liable to Team for the
performance of each of the covenants, obligations and liabilities of County contained in
this Lease and all other agreements now or hereafter relating to the Stadium Complex
(including, without limitation, the Management Agreement). In the event of any sale,
assignment, conveyance or other transfer of County’s interests in the Project without
Team’s consent to any Person other than a County Entity, in addition to any other
remedies provided for herein in the event of a County Default, Team may, at its sole
option and discretion, (a) terminate this Lease or (b) convert this Lease to a one-year
term, subject to yearly renewal rights of Team exercisable at the sole option of Team,
-except that in no event shall any renewal term extend past June 30, 2036. Team may
exercise its right to terminate this Lease or to modify the terms of the Lease (as set
forth above) by delivery of written notice to County of Team’s intent to terminate or
convert to a yearly tefm at any time after such sale, assignment, conveyance, or other
transfer. '

In addition to the foregoing rights of Team, each and every sale,
assignment, conveyance or other transfer of the Project, or any part or portion thereof
by County to any Person other than a County Entity shall be subject to the prior right
of Team to purchase the subject property upon the same terms and conditions upon
which County has agreed to sell such property to such Person. Followirlg receipt by
Team of a written notice of the terms and conditions upon which County has agreed
to sell the subject property, Team shall have a period of six months to notify County
whether or not Team desires to purchase such property upon such terms and
conditions.

~ As used herein, the term "County Entity" means any political successor in
interest to County (in the event of a dissolution, merger or other organizational
restructuring of County as it is currently constituted as a political subdivision of the
State), and any public agency, public authority or other public body or entity that is
~ controlled, and continues to be controlled, by County.
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32.17 No Partnership. Nothing contained in this Lease shall, or shall be
deemed or construed so as to, create the relationship of principal-agent, joint
- venturers, co-adventurers, partners or co-tenants between County and Team; it being
the express intention of the parties that they are and shall remain mdependcnt
contractors as to each other. :

32.18 Exhibits. All exhibits attached hereto shall be deemed to be and are
incorporated herein by reference and made a part of this Lease. Each exhibit referred
to in this Lease forms an essential part of the document.

32.19 Broker’s Commission. Each of the parties represents and warrants that
there are no claims for brokerage commissions or finder’s fees in connection with the
execution of this Lease, and agrees to defend and indemnify the other against, and
hold it harmless from, all liability arlsmg from any such claim including, without
limitation, the cost of counsel fees in connection therewith.

: 32.20 Governing Law. This Lease shall be governed by the laws of the State
- of Ohio. .

32.21 Counterparts. This Lease may be signed in counterparts, each of which
shall constitute an original.

ARTICLE 33

PARKING

33.1 County shall operate the Parking Facilities in a first-class manner
for each event held at the Stadium Complex. County shall guarantee for each event
held on a Team Use Day such minimum number of regulation size parking spaces (in
accordance with applicable Legal Requirements and which spaces shall not be bumper
to bumper) for use by Stadium patrons to be available in the Stadium Parking Facility
as specified on Exhibit E attached hereto to be available on or before the substantial
completion dates set forth on Exhibit E. Spaces at the Parking Facilities shall be
made available for use by Stadium patrons at least six (6) hours before any
professional football game held at the Stadium Complex on a weekend ‘or a holiday
and at least four (4) hours before any professional football game held at the Stadium
Complex on a weekday which is not a holiday. County shall have the right to use the
Parking Facilities for year-round public parking and for other uses in accordance with
this Lease during periods other than those referenced in this Article 33, and subject to
- Team’s and its patrons right to the free parking spaces provided for below.

33.2 County, within three (3) business days after the holding of each
such event, shall remit to Team all parking revenues generated at the Parking
Facilities in connection with events held on Team Use Days at the Stadium Complex
- after deducting therefrom for County’s operating expenses (including, without
limitation, the printing and mailing of parking tickets and passes) and taxes an amount
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equal to (a) 11% of such gross revenues (including gross revenues generated from and
"prepaid" parking passes sold for such events) and (b) 11% of the gross revenues that
would have been received by County (based on the parking fees charged to the public)
from complimentary parking passes provided by Team to patrons of the Stadium (such
as holders of the Private Suites), provided, however, for the purposes of this clause
(b), in no event shall any revenue be attributed to the parking spaces provided
pursuant to Section 33.4 below. Parking revenues generated in connection with Other
Events shall be divided equally between County and Team as provided for in Section
10.3. If the available number of spaces at the Stadium Parking Facility falls below the
specified number required on Exhibit E (by the dates set forth on Exhibit E) for any
event held on a“Team Use Day at the Stadium Complex, without limiting any other
rights or remedies available to Team under this Lease, County shall pay Team the
revenue lost as a result thereof (calculated as follows: [subtract from the number then
required by Exhibit E the actual number of available spaces and multiply the
difference by the applicable event parking fee then in effect for single event parking]).
‘Team shall have the right to set the price to be charged for parking at the Parking
Facilities for all events (other than events on County Use Days) at the Stadium
Complex. County shall have the right to set the prices to be charged for parking at
- all other times. ; ‘

33.3 - County shall maintain the Parking Facilities in good repair,
including, without limitation, the provision of adequate lighting and security at all times
and the prompt repair of any casualty damage or other damages. County shall
provide all personnel, equipment and supplies necessary to operate and to maintain
and repair the Parking Facilities. Team and County recognize the importance of
efficient and courteous operation of the Parking Facilities to the success of the
Stadium Complex, and County shall consider, if requested by Team, giving Team
supervisory power over the management of the Parking Facilities to accomplish such
efficient and courteous operation, but County shall be under no obligation to grant
Team such supervisory power. At a minimum, however, Team shall have approval
rights (not to be exercised unreasonably) with respect to the Parking Facilities
personnel and the manner and method of operation of the Parking Facilities for events
at the Stadium Complex.

33.4 Of the parking spaces to be provided at the Stadium Parking
Facility, Team shall be provided throughout the Term, at no cost (on a 365-day 24-
hour, exclusive basis), such number of dedicated spaces provided for in the
Architectural Program for use by Team, its officers, directors, agents, employees, the
media, and other guests/invitees, as specified, from time to time, by Team in writing.
Further, on Team Use Days and Private Team Use Days, Team shall be provided, at
no cost (on a 24-hour exclusive basis), such additional number of parking spaces
provided for in the Architectural Program for use by Team, its employees, the media
and other guests/invitees. Team shall have the right to designate the location within
the Stadium Parking Facility of the parking spaces allocated to Team pursuant to this
Section 33.4.
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33.5 County shall permit Team to sell or otherwise provide parking

passes for the Parking Facilities to patrons of events at the Stadium Complex
individually or as part of a ticket package.

~33.6 In addition to any other parking provided under this Article 33,

County shall make available at all times on a non-reserved basis such number of

" parking spaces provided for in the Architectural Program at the Stadium Parking
“Facility to facilitate ticket purchases and distribution of ticket information relative to
Team and purchases of merchandise from Team’s novelty store located at the Stadium
Complex. Such spaces shall be provided at no charge to Team, and no charge to any
patron who parks for less than one hour and provides evidence (in a form reasonably
‘designated by the garage operator or County) of having visited Team’s ticket office or

the Team store.

33.7 County shall not engage in, or permit others (except Team and its
concessionaire) to engage in, the sale of food or beverages, novelties (on Team Use
Days only) or other products on or within the Parking Facilities, subject however, to
any existing rights that the current concessionaire at Cinergy Field may have with
respect to the sale of such items on or within the Cinergy Field Parking Facilities (but
only so long as such rights exist under existing agreements); provided, however, that
(a) County agrees to use all commercially reasonable efforts to terminate any such
rights held by the current Cinergy Field concessionaire and (b) County shall promptly
pay to Team any revenues received by County arising from any such rights of the
current Cinergy Field concessionaire relating to the Cinergy Field Parking Facilities.
The parties shall use reasonable efforts to accommodate "tailgating” in appropriate
areas of the Parking Facilities and the Plaza.

33.8 County, at its sole cost and expense, shall keep and maintain
(throughout the Term and for a period of not less than five (5) years after the Term)
- at its offices separate, uniform, complete and accurate accounting records and systems
for the operation of the Parking Facilities. The form and substance of such financial
accounting systems and records shall be subject to the reasonable approval of Team.
All such accounting records shall be available for audit, inspection and copying by
Team or its designees throughout the Term and for the three (3) years following the
end of the Term. County, at its sole cost and expense, shall cause an audit report
(the "Annual Parking Audit Report") of the operation of the Parking Facilities to be
prepared and submitted to Team in a form reasonably approved by Team for each
fiscal year (or part thereof) of County occurring during the Term. If the Annual
Parking Audit Report shows any deficiency in payments due Team, County shall pay
such amounts immediately to Team.

33.9 To the extent the number of parking spaces included within the

- Stadium Parking Facility from time to time exceeds 5,750 (such excess spaces referred
to as the "Surplus Spaces") and County desires to make available for use by third
parties Surplus Spaces which are located either (a) to the east of Stadium Drive as

_ extended north and south or (b) to the north of Pete Rose Way and east of Race
Street as extended (any such applicable parking area or part thereof, hereinafter
referred to as a "Surplus Parking Area"), then County, following notice to Team may
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provide such third party users (such as a museum, but specifically excluding uses
relating to sporting events not held at the Stadium Complex) with priority use of all or
a portion of the Surplus Spaces on Team Use Days. In no event (even if replacement
parking is provided), shall a sports facility user or other sports franchise (other than
Team) be afforded rights of use hereunder to any Surplus Parking Area or Surplus
Spaces on Team Use Days inconsistent with the rights of Team, and Team shall retain
all revenues rights (including parking, concession and advertising revenues relating to
game-day advertising by Team) and priority scheduling rights with respect to any such
Surplus Parking Area and Surplus Spaces on Team Use Days. Except as provided in
the foregoing sentence, Team shall retain no other concession, advertising or signage
rights relating to Surplus Spaces designated for use by a third party non-sports facility
user, but such release by Team shall last only for so long as such Surplus Spaces
remain designated for use by such thxrd party non-sports facility user..

IN WITNESS WHEREOF, the parties hereto have caused this Lease to be
executed as of the date first written above. ;

Signed, delivered and acknowledged County:

in the presence of:
THE BOARD OF COMMISSIONERS

. - OF HAMILTON COUNTY, OHIO
NTETINS chm\m ~ |

Printed Name: _{\\@ (0€ 1S C en<le g

\ﬁ,«.uwv /%%(UA./ By: WHJ

Printed Name: ___Jovesa, A, . Ao David J. Kyings ¢
: . County Administrator

¥

- Signed, delivered and acknowledged Team:

in the presence of:
CINCINNATI BENGALS, INC.

ﬁézfz/a\ééé% By W/TSM

Katherine B. Blackburn Michael Brown

President and General Manager
ol ?‘wuj' Y&ﬂ*\m

W. Stuart Dornette
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COUNTY OF HAMILTON

The foregoing was signed before me this 29th day of May, 1997 by David
J. Krings, County Administrator of the Board of Commissioners of Hamilton County,
Ohio, a political subdivision of the State of Ohio, on behalf of such polmcal
subdivision.

2 o Méwzm

My COnwnlsdon\Exp!m September 8, 1888 Notary Public -

My Commission Expires:

STATE OF OHIO :
. SS:
COUNTY OF_ HAMILTON

The foregoing was signed before me this 29th day of May, 1997 by |
Michael Brown, the President and General Manager of Cincinnati Bengals, Inc., an

Ohio corporatlon on behalf of such corporat% 7%

Nota Pubhc
RN Mnmayauaw

wm e o &
My Commission Expires:  Socton 147, g;dmﬁqnm
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ARCHITECTURAL PROGRAM

See copy of the Architecmral Prograrn attached hereto and made a part hereof.
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STADIUM AMOUNT

‘ ‘For the Base Stadium:

direct construction costs

furniture, fixtures and equipment

permits and assessments

construction management fee

construction contingency

design contingency

owner contingency

escalation ‘

allocable portion of design fees and other owner direct costs
* (including project management fees)

° [ ] e o e e© ® 3 o

~ $269,913,934

C-1
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Legal Description

The parties may attach a legal description at a later date.

D-1
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Phase-In of Stadium Parking Facility |
Total Minimum Number Substantial Completion
of Parking Spaces On or Before
3260 © August 1, 2000
4,110 - August 1, 2002

- 5,000 | | August 1, 2004
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AMENDMENT
of
LEASE AGREEMENT

FOR PAUL BROWN STADIUM

This Amendment of Lease Agreement (this "Amendment") is made effective as of
the 31st day of January, 1998, by and between THE BOARD OF COMMISSIONERS OF
HAMILTON COUNTY, OHIO, a political subdivision of the State of Ohio (hereinafter
called "County") and CINCINNATI BENGALS, INC., an Ohio corporation (herexnafter .
called "Team").

CITALS

A. County and Team have heretofore entered into a certain Lease Agrebrnent'
- (the "Original Lease") dated as of May 29, 1997.

B. County and Team entered into an Amendment to that Lease Agreement dated
November 21, 1997, which both parties recognize to be and hereby declare to be null and
void and of no force and effect according to its terms because of the failure of a condition
subsequent.

C. County and Team desire to amend the Original Lease as more particularly set
forth herein.

NOW TI—HEREFORE in consideration of the premises and the mutual covenants
hereinafter contained, the parties hereto agree as follows: L

1. Defined Terms. All terms with initial capital letters used herein which are
not otherwise defined herein shall have the respective meanings ascribed to them in the
Original Lease. As used in the Original Lease and in this Amendment:

(a)  The term "Central Riverfront Development Site" shall mean those
areas included within the Stadium Site that are east of the Plaza, west of Vine
Street (extended to the South), south of Pete Rose Way and north of Mehring
Way. The term "Trench Area" shall mean those areas included within the

2-
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Stadium Site that are east of Plum Street, north of Pete Rose Way and south
of new Second Street, excluding that property north of Pete Rose Way and
cast of Vine Street if and to the extent that such property is the site of the
Underground Railroad Freedom Center. :

(b)  The term "Exhibit A-2" shall mean the Exhibit A-2 attached to this
“Amendment. : :

(¢)  The term "Lease" shall mean the Original Lease as modified by this
Amendment and as hereafter modified, amended, supplemented or restated in -
writing by mutual agreement of County and Team. '

(d) The term "Stadium Complex" shall mean the Plaza, the Stadium, the
Practice Area and that portion of the Stadium Site upon which the Plaza, the
Stadium and the Practice Area are located (but excluding any rights of way
now or hereafter dedicated by County for City rights of way). The definition
of the "Stadium Complex" as stated in the Ori ginal Lease is deleted.

2. Exhibit A-2. The Stadium Complex shall be located substantially as shown
- Exhibit A-2, attached hereto and incorporated herein.

-

Gambling Restrictions. A Section 8.13 is hereby added to the Lease as

{low.,.

"8.13. Gambling. While this Lease is in effect, County shall not
permit, and shall, by deed restriction or. other binding agreement, prohibit any
OWRErs, successors, assigns, agents, lessees or licensees of County's property from
conducting or having, any gambling or any other type of gaming operation (or
support facilities for any gambling or other type of gaming operation) within the
area east of the Clay Wade Bailey Bridge (extended to the North), west of the
Roebling Suspension Bridge (extended to the North), south of Third Street and -
north of the Ohio state line; provided that the foregoing shall not be deemed to -
restrict the sale of lottery tickets or similar products by or on behalf of the Ohio
Lottery Commission. Any violation of this provision shall (in each such instance),
constitute a County Default under this Lease (subject to applicable cure periods)
entitling Team to exercise any and all remedies provided for in Section 23.2 of this
Lease, including without limitation the remedy set forth in Section 23.2.1 "

4, Team Approval of Improvements. Section 17.2 of the Original Lease is
eby amended and restated in its entirety as follows:




"17.2 Improvements Qver, On, To or Within the Stadium Site. County
shall coordinate with Team and shall obtain Team's prior approval (not to be
unreasonably withheld or delayed) with respect to the scheduling and timing of al]
improvements to be performed by County or anyone on its behalf on, over, to or
within the Stadium Site, Following the Commencement Date, except to the extent
improvements are required to be made by County under this Lease, no
improvements shall be made on, over, to or within the Stadium Site without
obfaining the prior written consent of Team, which may be withheld in Team's
‘reasonable discretion. Notwithstanding the foregoing, Team's approval or consent
shall not be required for improvements (a) made by City or any successors, assigns,
agents, lessees or licensees of City or any Person lawfully claiming by, through or

- under City (excluding, however, County or any County Entity) on, to or within
property owned by or leased to City located within the Stadium Site (but outside of

the Stadium Complex) or (b) on, to or within that property located north of Pete
Rose Way and east of Vine Street if and to the extent that such property is the site of
the Underground Railroad Freedom Center. The provisions of this Section 17.2
shall in no way limit or restrict the remedies available to Team arising from a
violation of the provisions of Section 8.13 or Article 24 of this Lease." L

5. City-Ovwned Property. For and only for so long as any portion of the
- Stadium Site (outside the Stadium Comiplex) is owned by or leased to the City and is
actually occupied or is being deveIOpéd by the City (any such property being hereinafter
referred to as "City Property"), or any Person lawfully claiming by, through or under the
City (excluding however, County or any County Entity), such City Property shall not be
subject to the provisions of the Lease, except that:

(@  The obligations of County under Section 8.13 of the Lease shall

- continue to apply to such City Property and any portion of such City Property

located within the Restricted Area shall continue to be subject to the provisions of

Article 24 of the Lease. Team acknowledges that an intention of the Article 24

provisions is to allow for a development pad of approximately, but not less than,

30,000 square feet on the northerly portion of the southern-most parcel within the
Restricted Area. '

(b)  Except as provided in Subsection (c) and (d) below, any Stadium
Parking Facility located on ‘any such City Property shall be made available for the
use of Stadium patrons for Team home professional football games (preseason,
regular season or post-season), other events held on Team Use Days and Other
Events together totalling, in aggregate, no more than fifteen (15) dates each year (as
designated by Team in its sole and absolute discretion) (any such event, a
"Designated Event"); provided, however, Designated Events other than Team home

4
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professional football games shall not coincide with any of the City of Cincinnati
- public festivals known as Tall Stacks, Oktoberfest, Black Family Reunion, Taste of

ncinnati and Riverfest (provided further that such festivals are scheduled at least
two years in advance). For the purposes of the foregoing, a year shall be measured
by the approximately 365-day period commencing on the day immediately
- following the last regular season Team home football game played at the Stadium
during any given Football Season and ending on the day of the last regular season
Team home football game played at the Stadium during the next such Football
Season, provided that the first such year shall be deemed to commence on the date
of the first public event held at the Stadium and designated by Team to be subject to
the provisions of this Section 5(b) and shall end on the day of the last regular season

Team home football game played at the Stadium during the first Football Season in
~ which Team plays professional football games at the Stadium. With respect to any
such Stadium Parking Facility, for each such Desi gnated Event:

(1) all of the parking spaces at such Stadium Parking Facility shall
be made available (by clearing the lot, if necessary) for use by Stadium
patrons at least six (6) hours before the scheduled starting time of any such

- Designated Event held on a weekend or a holiday and by no later than 5:30
p.m. with respect to any such Designated Event held on a weekday that is not
a holiday; ’

(i) ~ Team shall have the right to set the price to be charged for
parking, to receive the revenues from parking (subject to Team's obligation
to share with County revenues relating to Other Events) generated from such

- Designated Event and to sell season and pre-sold passes for the parking
facility for such Designated Event. County shall cause the City to remit to
Team the parking revenues generated in connection with such Designated
Events within seven business (7) days after the holding of each such event,
‘provided that the City shall be entitled to deduct from such revenues for the
City's operating expenses and taxes the appropriate percentage amount
specified in the first sentence of paragraph 33.2 of the Lease (provided that
Team acknowledges that the City shall have no obligation to provide parking
to Team pursuant to Section 33.4 of the Lease). Notwithstanding the
foregoing, (x) if season and/or pre-sold parking passes for such Designated
Events are sold in a manner that payments for such items are recsived
directly by the City, then County shall cause the City to remit all such
payments to Team on or before the tenth (10th) day of the month following
the month in which such payments are received by the City, but deducting
therefrom for the City's anticipated operating expenses the appropriate
percentage amount specified in the first sentence of paragraph 33.2 of the

-5-
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Lease, and (y) if season and/or pre-sold parking passes for such Designated
Events are sold in a manner that payments for such items are received
directly by Team, then Team shall be entitled to retain all such payments,
except that Team shall remit to the City on or before the tenth (10th) day of
the month following the month in which such payments are received by
Team, the appropriate percentage amount allocable to operating expenses as
specified in the first sentence of paragraph 33.2 of the Lease. Parking
revenues (other than revenues applicable to season and/or pre-sold parking
passes) subject to this subsection (ii) shall be limited to those revenues
collected by the City on days of Designated Events from vehicles entering
such parking facilities during the period from (A) six (6) hours before the
scheduled starting time of a Designated Event held on a weekend or holiday
until the conclusion of such event and (B) from four (4) hours before the
scheduled starting time of a Designated Event held on a weekday that is not a
holiday until the conclusion of such event; ‘

(iii) Team shall have and control exclusively, and receive all

revenues from, all non-permanent and transitory advertising and promotional

- rights within such parking facility during the period from six (6) hours before

the applicable Designated Event (plus such additional time reasonably

required by Team for set-up and preparation and removal) until two (2) hours
after the end of the applicable Designated Event (the "Event Period™;

(iv)  Team shall have the exclusive right to sell, provide, control and

. receive all revenues from, food and beverage concessions (excluding vending

machine revenues), novelties, publications and other products during the
Event Period within such parking facility; and

(v) . Team shall have the right to audit, inspect and copy the City's
accounting records regarding such facility as reasonably required by Team
from time to time. ‘ \
County warrants and covenants that, while the Lease is in effect, Team and its
agents shall have the continuing right to enter upon and act within any Stadium
Parking Facility located on any portion of such City Property so as to exercise fully
and without interference the ri ghts granted to Team under this paragraph (b).

(c)  With respect to any structured parking facility located within City
Property and within the Trench Area, the provisions of paragraph 5(b) above shall -
apply only with respect to Team home professional football games held at the
Stadium and, further, the provisions of Subparagraphs 5(b)(iii) and 5(b)(iv) shall not

-6-
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be applicable. With respect to any surface parking facility located within City
Property and within the Trench Area, the provisions of paragraph 5(b) above shall
apply with respect to Designated Events, but 5(b)(iii) and 5(b)(iv) shall not be
applicable. |

_ (d) - Any portion of such City Property that is conveyed in fee simple title

- or leased to County or any County Entity shall then be subject to all of the
provisions of the Lease; provided that if any such City Property or any part thereof
isreconveyed to the City or leased to the City by County or any County Entity, such
reconveyed or leased property shall then not be subject to the provisions of the
Lease, but shall be subject to the provisions of subparagraphs 5(a) through (e) of
this Amendment. | '

The provisions of this paragraph 5 continue to apply to any portion of City Property
hereafter owned or leased by the City even if conveyed or leased by the City to other
parties (other than County or any County Entity). County and Team acknowledge that a
City parking facility operated in accordance with paragraph 5(b) or 5(c) above shall be
deemed to qualify as a Stadium Parking Facility for purposes of the minimum number of
parking spaces required pursuant to Section 33.7 and Exhibit E of the Lease, irrespective
of whether Team is, or is not, entitled to receive parking revenues generated from such
- City parking facility for an event held on any given Team Use Day. Team and County
further acknowledge that the provisions of subparagraphs 5(b)(iii) and 5(b)(iv) are not
applicable to any non-parking development constructed above a City parking facility.

Any breach of the provisions of this Section 5 caused by County or the City shall (in each
such instance) constitute a County Default under this Lease entitling Team to exercise any
and all remedies provided for in Section 23.2 of the Lease, provided that to the extent such
‘breach is caused by the City (or any of the successors, assigns, agents, lessees or licensees
of the City (excluding, however, County or any County Entity)), County shall not be in
default if County has obtained the written agreement of City to comply (and to cause its
successors, assigns, agents, lessees and licensees and any other Person lawfully c\ﬁlaiming
by or through the City to comply) with the same and County uses reasonable efforts to
enforce such agreement.

6. Phase-In of Stadium Parking Facility. For any Team Use Day outside the
Football Season and scheduled at any time that the City has a garage under construction in
the Central Riverfront Development Site, the Minimum Number of Parking Spaces
required pursuant to Section 33.1 and Exhibit E of the Lease will be reduced by the number
of spaces rendered unavailable in the Central Riverfront Development Site by construction.

-7-
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If and only if Team and City enter into an agreement, in a form satisfactory to
Team, providing to Team enforcement rights against the City for failure to obtain a certain
- -umber of substitute parking spaces within the Stadium Site after completion of the garage

proposed for the Central Riverfront Site has been developed by an event of force majeure,
then Exhibit E of the Lease shall be amended and restated in its entirety as follows:

"EXHIBIT E"

Phase-In of Stadium Parking Facility

*Total Minimum Number Substantial Completion
of Parking Spaces On or Before -~
3,260 August 1, 2000
4,110 August 1, 2002
5,000 August 1, 2004
* In the event, and o'nly in the event that (1) the City exercises its option to

- construct a parking garage on the Central Riverfront Development Site, (2) the City
undertakes such construction with a construction schedule that will assure completion so
that the new parking garage would be available for use by Stadium patrons at the beginning
- fa specified Football Season commencing prior to the year 2005 Football Season (any
such Football Season, a "Target Football Season"), (3) the City provides, in connection
- with such construction, a Performance and Completion Bond, and (4) because of force
majeure, the City cannot complete construction of the garage so that it is not available for
use by Stadium patrons for Team's first scheduled home game for the applicable Target
Football Season, and (5) as a result of the force majeure, the garage is not available for use
by Stadium patrons for one or more Team home football games during the applicable
Target Football Season, then the Minimum Number of Parking Spaces for each such game
of the applicable Target Football Season shall be reduced by a number, no greater than
500, that is the difference between 1500 spaces and the number of available parking spaces
in the Central Riverfront Development Site plus the number of substitute parking spdces in
the Stadium Site made available by the City for use by Stadium patrons for such game to
address the parking space shortfall caused by such force majeure.”

7. Broker's Commission. Each of the parties represents and warrants that there
are no claims for brokerage commissions or finders fees in connection with the execution
of this Amendment and agrees to defend and indemnify the other against and hold it
harmless from, all liability arising from any such claim including, without limitation, the
cost of counsel fees in connection therewith.
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8. No Third Party Beneficiary. This Amendment is for the exclusive benefit of
the parties hereto and not for the benefit of any third person, and, except with respect to the
last sentence of Section 10 of this Amendment, shall not be deemed to have conferred any
rights, express or implied, upon any third person.

9. Successors and Assiens. Except as otherwise provided in the Original Lease,
the covenants, agreements, terms and conditions contained in this Amerldm'ent shall bind
and inure to the benefit of the parties hereto and their respective successors and assi gns.

10.  Modification. This Amendment may not be changed orally, but only by an
agreement in writing executed by County and Team. No amendment to paragraphs 1
(other than subparagraph 1(c)), 3, 5 or 6 of this Amendment shall"be made without
obtaining the City's prior written consent thereto, which may be withheld by City in its
reasonable discretion. ' '

11.  Severahility. The invalidity of any provis‘ion of this Amendment shall not
impair or affect in any way the validity, enforceability or effect of the rest of this
Amendment.

12. Governing Law. This Amendment shall be governed by the laws of the State
of Ohio. - ‘

13. Counterparts. This Amendment may be signed in counterparts, each of
which shall constitute an original.

14. Full Force and Effect. Except as otherwise specifically set forth herein, the
Original Lease remains in ful] force and effect.

15, Amendment to Development Guidelines. As a material inducement for
Team to enter into this Amendment, County agrees that County and City will enter into a
written agreement subjecting the Central Riverfront Development Site and the Trencb Area
to the development guidelines set forth on Exhibit B attached. hereto and made a part
hereof (the "Development Guidelines"). County further agrees that without obtaining
Team's prior written consent thereto, which may be withheld by Team in its reasonable
discretion, County shall not amend, supplement, terminate or otherwise modify the
Development Guidelines insofar as they relate to areas south of Pete Rose Way and shall
not amend, supplement, terminate or otherwise modify the Development Guidelines C,E,
and K insofar as they relate to areas north of Pete Rose Way.
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IN' WITNESS WHEREOF, the authorized representatives of the parties hereto have

executed this Amendment of Lease Agreement effective as of the day and year first above .
written. ' ' : '

Signed and acknowledged : ' THEk BOARD OF COMMISSIONERS

in the presence of: - FRN OF HAMILTON COUNTY, OHIO
- .

/ ’,/ / David J. Kribgs

7 . L County Administrator:

/

Signed and acknowledged | ~ CINCINNATI BENGALS, INC.
in the presence of: ‘ S

@«-«J’a S L%u_ ' By: A _r\ B il
7 ‘ ; - Michael Brown '
i lr“ _
uﬂu({&\ AL %L‘cw\r A@Mu.v\w |

- President and Ceneral Manager

-10 -
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STATE OF OHIO )
) SS:
COUNTY OF HAMILTON )
The foregoing instrument was acknowledged before me the 31st day of January, 1998, |
by David J. Krings, the County Administrator of THE BOARD OF COMMISSIONERS OF
HAMILTON COUNTY, OHIO, a political subdivision of the State of Ohiog, on behalf of such

“political subdivision.

LM.ZMC C( P jcza/a

. Nota7 P&hc
My Commission Expires: k?‘?’zuif B aco

STATE OF OHIO )
) SS:
COUNTY OF HAMILTON )

The foregoing instrument was acknowledged before me the 31st day of January, 1998,
by Michael Brown, the President and General Manager of CINCINNATI BENGALS, INC,, an .

Ohio corporation, on behalf of the corporation.

Notary Pubh;/ T
THOY A. BLACKBURN, Amwmey 2 \»&’ﬁ

My Commission Expires: . Notary Publle, Ststeof Chio 1520 FIE
53330“ Has No Expiration Data, R
wcmm Qach n {4703 .. . v_"‘.:‘

BENGALS:BNGAMDI|.DES

-11 -
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Exhibit B

Guidelines for Development

The development in the Central Riverfront Development Site on the Trench Area is
subject to the following limitations and restrictions:

A.

The development must be consistent with the joint City County economic

development plan being developed by Urban Design Associates to the extent
that the plan is approved by both the City and the County.

The development may not include a single anditorium with a seating capacity -
of more than 3,000 persons, or a stadium or an arena.

~ The development may not include any structure (including any rooftop

mechanical equipment) west of Race Street extended which exceeds an
elevation of 555 feet above sea level. The development may not include any
structure (including any rooftop mechanical equipment) south of Theodore M.
Berry Way which exceeds an elevation of 541 feet above sea level.

The development may not include any structure (including any roof top

mechanical equipment) east of Race Street and north of Pete Rose Way which

‘exceeds an elevation of 615 feet above sea level.

- The development may not include rooftop mechanical equipment or any off-

street loading facility that is not screened from view from the Stadium or the
Stadium Plaza.

Any structures south of Theodore M. Berry Way must not be visible to a
television camera located in the center of the Stadium club suite level at the
50 yard line along the western side of the Stadium at an elevation of 553.5
feet above sea level when the camera is pointed toward the view of, the Ohio
River, at the southern-most point of the eastern upper deck of the Stadium.

To the extent that streets are constructed within the area, the streets must be
lined with parkland; or, with a variety of activities such as, but not limited to,

- shopping, restaurants, galleries, theaters, and residential uses, with open show

windows and varied fenestration; or, with a combination of parkland and such
activities. '
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H. To the extent that buildings are constructed within the area, the buildings must
~architecturally and aesthetically relate well to the Paul Brown Stadium and
with buildings in downtown Cincinnati.

L To the extent that parkland is included within the area, the park areas must

‘ have a quality park environment, extending along the Ohio River to the

Roebling Suspension Bridge with bike and jogging trails, areas improved for

special events, and no permanent surface parking, other than is necessary and
appropriate for park maintenance and visitor access to those park areas.

J. Where streets are constructed, they will have high-quality streetscapes,

)  characterized by street trees, sidewalk treatments, pedestrian-scaled light
fixtures, and decorative street furniture. The landscape and streetscape
elements must relate well and be compatible with the landscaping and
streetscape elements of Paul Brown Stadium and the Stadium Plaza.

K. Any building structure north of Pete Rose Way and west of Race Street
cextended must be setback from upper Pete Rose Way on its southern
boundary to provide additional pedestrian access from the Race Street
corridor to the Stadium and to allow views to the downtown Cincinnati
skyline from the Club level of the Stadium's easterly side with the intention
being to provide a pad of approximately, but not less than, 30,000 square feet
north of Pete Rose Way, east of Elm Street, south of new Second Street, and
west of Race Street.

L. The development may not include any off-premise advertising signs not
permitted under the then current zoning regulations applicable to that area of
the City of Cincinnati which is now (as of the date of this Agreement) subject
to the Downtown Development District zoning regulations.

01/31/98 - 0190260.03
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The Trustees of the Cincinnati Southern Railway (the "Grantor"), for valuable
consideration paid, grant to the City of Cincinnati (the "Grantee"), whose tax-mailing address is
801 Plum Street, Cincinnati, Ohio 45202, the following real property:

AREA "A"

Situate in Section 17, Town 4, F.R. 1, Cincinnati Township, Hamilton County, Ohio,
more particularly described as follows ; '

- Beginning at the intersection of the North line of Produce Drive, 66' R/W, and the West
line of Plum Street, 66' R/W, measure with said West line North 00° 29' 56" West, 191.40 feet to
a point in the South line of Corrigan Alley, 12" R/W; thence with said South line South 89° 43'
14" West, 247.08 feet to a point; thence leaving said South line South 00° 06' 20" East, 90.45
feet to a point; thence South 89° 51" QQ" West, 11.68 feet to a point; thence South 00° 16' 00"
East, 100.39 feet to a point in the North line of said Produce Drive; thenice with said North line
North 89° 51' 00" East, 259.79 feet to the Place of Beginning.

Containing 48,504 square feet of land more or less. Subject to all legal ‘highways,
casements, and restrictions of record. Based on line survey 30-16 of the City Enginesr's office,
Auditor's parcel numbers: Book 82, Page 2, Parcels 40, 41, 42, 43, 44, 45, 47,49, 50 51 & 52,
3,54, 55. '

Prior Deed References: Official Record Book 5408, Page 823; Official Record Book 5408, Page
828; Deed Book 1153, Page 437.

AREA "B"

Situate in Section 17, 'Town 4, F.R. 1, Cincinnati Township, Hamilton County, Ohio,
more particularly described as follows;

Beginning at the intersection of the North line of Produce Drive, 66' R/W, and the East
line of Plum Street, 66' R/W, measure with said North line North 89° 51' 00" East, 1032.33 feet
to a point; then North 00° 20' 25" West, 201.13 feet to a point in the centerline of Commerce
Street as vacated by Ordinance Number 31 1-1969; thence with said vacation line the following
three courses: South 89° 54' 10" West, 103.83 feet to a point; thence North 78° 35' 13" West,
67.36 feet to a point; thence South 89° 54' 10" West, 455.12 feet to a point in the West line of
Elm Street, 55' R/W, as improved; thence with said West line North 00° 17" 00" West, 141.88
feet to a point; thence on a curve to the left, said curve having a radius of 18.00 fest and a chord
bearing North 45° 11' 04" West, 25.41 feet, a total distance as measured along the arc of 28.21
fest to a point in the south line of Pete Rose Way as improved; thence with said South line South
89° 54' 51" West, 372.55 feet to a point; thence on a curve to the left, said curve having a radius »

“EXHIBIT

B-1
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0f 18.00 feet and a chord bearing South 44° 42' 28" West, 25.55 feet a total distance as measured
along the arc of 28.40 feet to a point in the East line of said Plum Street; thence with said East

line South 00° 29 56" East, 357.30 feet to the Place of Beginning.

Containing 285,360 square feet of land more or less. Subject to all legal highways,
easements, and restrictions of record. Based on 2 line survey 30-16 of the City Engineer's office.

Auditor's parcel numbers: Book 82, Page 2, Parcels 159, 160, 161, 162, 163, 164, 165, 166, 167,
168, 169, 170, 171, 172, 173, 174, 175, 176, 177, 178, 179, 180, 181, 182, 254, 299; Book 82,
Page 3, Parcels 26, 27, 28, 29, 30, 31, 32, 33, 34, 35, 36, 37, 38, 39, 40, 41, 42, 43, 44, 45, 46,
47,48, 49, 50, 51, 52, 53, 54, 55, 56, 176, 177,178,179, 180, 181, 182, 183.

A portion of the above-described Area B is registered land as described in aniﬁcate of Title No.
69016, such registered land portion being described as follows: ‘ ‘ ‘

Parcel I

Beginning at a point in the east line of Plum Street 74.28 feet south of the southeast corner of
Second and Plum Streets; thence in the east line of Plum Street South 16° East 27.21 feet; thence
North 74° 34' East 89.78 feet; thence North 15° 40' West 27.80 feet; and thence South 74° 11
West 89.94 feet to the place of beginning.

Parce] 11

3eginning at a point in the new southerly line of Second Street which is 65.00 feet eastwardly
from the easterly line of Plum Street, and 30.00 feet southwardly from the former southerly line
of Second Street; thence eastwardly along the new southerly line of Second Street, 25.00 feet;
thence southwardly and parallel with the easterly line of Plum Street, 44.25 feet; thence
westwardly and parallel with the new southerly line of Second Street, 25.00 feet; thence
northwardly and paralle] with the easterly line of Plum Street, 44.25 feet to the point of
beginning. '

Prior Deed References: Deed Book 915, Page 81; Deed Book 915, Page 80, Deed Book 915,
Page 79; Deed Book 915, Page 129; Deed Book 915, Page 84; Deed Book 915, Page 85; Deed
Book 915, Page 86; Deed Book 915, Page 82; Deed Book 915, Page 77; Deed Book 91%, Page
752; Deed Book 9135, Page 74; Deed Book 915, Page 71; Deed Book 915, Page 128; Deed Book
915, Page 68; Deed Book 915, Page 70; Deed Book 915, Page 66; Deed Book 915, Page 70;
Deed Book 915, Page 64; Deed Book 915, Page 63; Deed Book 915, Pages 140 and 141; Deed
Book 3619, Page 530 [the narrowing of Elm Street, Ordinance No. 240-1968, was recorded in
Deed Book 3635, Page 885]; Ordinance No. 311-1969 in Deed Book 3716, Page 41; Deed Book
915, Page 54; Deed Book 915, Page 53; Deed Book 915, Page 56; Deed Book 915, Page 57,
Deed Book 915, Page 58; Deed Book 915, Page 59; Deed Book 915, Page 60; Deed Book 915,
Page 62; Deed Book 915, Page 52; Deed Book 917, Page 56; Deed Book 915, Page 51; Deed
Book 915, Page 45; Deed Book 915, Page 47; Deed Book 914, Page 579; Deed Book 916, Page
83; Deed Book 918, Page 21; Deed Book 914, Page 577; Deed Book 913, Page 387; Desd Book

2
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917, Page 53; Deed Book 915, Page 386; Deed Book 915, Page 44; Deed Book 915, Page 48;
Deed Book 915, Page 49; Deed Book 915, Page 40; Deed Book 915, Page 42; Deed Book 916,
Page 81; Deed Book 918, Page 19; Deed Book 915, Page 15; Deed Book 915, Page 39; Deed
Book 915 Page 37; Deed Book 915, Page 35; Deed Book 915, Page 33; Deed Book 915, Page
32; Deed Book 915, Page 28; Deed Book 915, Page 30; Deed Book: 915 Page 27; Deed Book
915, Page 17; Deed Book 915, Page 18; Deed Book 915, Page 20; Deed Book 915, Page 114;
Deed Book 915, Page 22; Deed Book 915, Page 23; Deed Book 915, Page 25.

AREA "C"

Situate in Sec‘uon 17, Town 4, F. R.1, Cmcmnatl Townshlp, Hamxlton County, Ohio,
more particularly described as foHows

Beginning at the intersection of the South line of Produce Drive, 66' R/W, and the West
line of Plum Street, 66' R/W, measure with said South line South 89° 51' 00" West, 297.44 feet
to a point; thence leaving said South line South 00° 22' 58" East, 87.45 feet to a point; thence
North 89° 51' 00" East, 198.50 feet to a point; thence South 00° 22' 58" East, 8.49 feet to a point; }
thence North 89° 42' 40" East, 98.94 feet to a point in the West line of said Plum Street; thence
with said West line North 00° 23' 10" West, 95.70 feet to the Place of Beginning.

Containing 26,840 square feet of land more or less. Subject to all legal highways,
easements, and restn'ctions of record. Based on line survey 30-16 of the City Engineer's office.

Auditor's parcel numbers Book 82, Page?. Parcvls 19, 20 21,22,23,24,125, 26,27, 28, 29, 30,
31 & 32. -

Prior Deed Reference: Deed Book 1153, Page 416; Desd Book 1158, Page 183; Deed Book
1151, Page 545; Deed Book 1160, Page 123; Desd Book 1151, Page 558; Deed Book 1161, Page
48; Deed Book 1151, Page 537; Deed Book 1154, Page 282; Deed Book 1159, Page 184;
Official Record Book 4826, Page 465; Official Record Book 5408, Page 826,

éREé "DH

Situate in Secuon 17, Town 4 FR. 1, Cincinnati Township, Hamilton County, Ohio,.
more particularly described as follows; ‘

Beginning at the intersection of the South line of Produce Drive, 66' R/W, and the East
line of Plum Street, 66' R/W, measure with said East line South 00° 23' 10" East, 152.32 fest to a
point; thence on a curve to the left said curve having a radius of 22.00 feet, and a chord bearing
South 45° 19' 55" East, 31.08 feet, a total distance as measured along the arc of 34.52 feet to a
point in the North line of Mehring Way 66' R/W; thence with said North line North 89° 43' 21"
East, 1010.73 feet to a point; thence leaving said North line North 00° 16' 10" West, 171.97 fest
to a point in the South line of said Produce Drive; thence with said South line South 89° 51' 00"
West, 1033.04 feet to the Place of Beginning.
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Containing 178,710 square feet of land more or less. Subject to all Iegal highways,
casements, and restrictions of record. Based on line survey 30-16 of the City Engineer's office,

uditor's parcels numbers: Book 82, Page 2, Parcels 129, 130, 131, 132, 133, 134, 135, 136, 137,
138, 139, 140, 141, 144, 145, 146, 147, 148, 149, 150, 151, 152, 153, 154, 155, 156, 157, 158;
Book 82, Page 3, Parcels 1, 2, 3, 4,5, 6,7, 8,9, 10, 11, 12, 13, 14, 15, 16, 17, 18,19, 20, 21, 22,
23,24, 25,162, 163, 164, 165, 166, 295, 297. : '

Prior Deed References: Deed Book 936, Page 236; Deed Book 915, Page 98; Deed Book 935,
Page 438; Deed Book 915, Page 136; Deed Book 915, Page 99; Deed Book 915, Page 100; Deed
Book 915, Page 102; Deed Book 915, Page 106; Deed Book 918, Page 22; Deed Book 915, Page
88, Deed Book 915, Page 138; Deed Book 915, Page 89; Deed Book 915, Page 90; Deed Book
915, Page 92; Deed Book 915, Page 94: Deed Book 915, Page 95; Deed Book 915, Page 96;
Deed Book 915, Page 111; Deed Book 915, Page 116; Deed Book 936, Page 238; Deed Book
933, Page 494; Deed Book 915, Page 118; Deed Book 915, Page 109; Deed Book 915, Page 108;
Deed Book 915, Page 110; Deed Book 932, Page 423; Deed Book 915, Page 134; Deed Book
915, Page 113; Deed Book 915, Page 114; Deed Book 934, Page 473; Deed Book 931, Page 573;
Deed Book 935, Page 440; Deed Book 915, Page 130; Deed book 915, Page 132.

The above-described real property is the same as that described in Exhibit A hereto. -

This Deed is made on the express conditions sﬁbsequent which are binding upon the Grantee, its
successors and assigns, that: o

(1) Construction of a new professional sports stadium and related facilities that ‘
requires use of all or a part of the above described property is begun by December
31, 2000; ,

(2)  After the completion of construction of such stadium, the use of such stadium for
stadium-related purposes is not abandoned, it being understood that abandonment
will not be considered to have occurred unless such stadium is not used for
stadium-related purposes for a period of time in excess of thirty-six (36)
consecutive months.

If the Grantee, its successors or assigns, fails to comply with either of the above stated eXpress
conditions subsequent, then the Grantor has the right to re-enter and take possession of the
property and to terminate (and revest in the Grantor) all rights and interest in the property
conveyed by this Deed. Further, if the Grantor exercises its right to re-enter, the Grantee, its
successors and assigns, shall execute a Quit Claim Deed reconveying the property to the Grantor.
Provided, however, the condition subsequent and the right of reentry do not apply to any portion
of the property east of the eastemn right-of-way line of Elm Street (as Elm Street may have been
dedicated to and accepted by the Grantee in the construction of the new professional sports
stadium) then in use as a public park, public recreation facility, public right-of-way, or publicly-
owned parking garage.
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SUBJECT TO aH easements and rastridtions of record.

IN WITNESS WHEREOQF, the Trustees of the Cmcmnam Southem Raﬂway have
executed this Deed as of the dates indicated. . I

Signed and acknoWledged
in the presence of:

@/7%/%/ Tl h e

/ s W "’Ku w(q» y Theodore M. Berry, Preaﬁent

-
/% Q.7 (J(J 2t

Print Name:___(_isa_strne ri

- / - o

P ) '/ 7 -

.«/'7 . Lo 17" T {/./‘. a ) o

jﬁ J—~ . \/L. k/Y\,kJCI, /"td'/’:’ -<6~!L¢/ o s U
Print Name: L,, Sa [Ar affr ' Margaret &. Hilvert, Trustee

s 724

Pnnt&Qame Z /f/ ,4,(/\/ " 75

\\‘_

Print Name: Paul Sylvester, Trustee

Print Name:

Print Name: O'dell M. Owens, Trustee \
Print Name:




LN e Tl v j}a\

LA ‘
Print Name:_ L Sce  Rr ne 10 Mark A. Vanderlaan, Trubtee
' M SRR o COM'RS MIM.
—r —= ) : ‘ | vou, 2639 :
ﬁntName: Alg b g Lovele ~ ‘ : JAN 31 1898
: ' imace KOS |
State of Ohio )
o )SS: '
County of Hamilton ) : V
R ‘,//

The foregomg 1nstrument was acknowledged before me this day of January, 1998,
by Theodore M. Berry, President of the Trustees of the Cincinnati Southern Railway, on behalf

of the Trustees of the Cincinnati Southern Railway. W é

ary Public
//// 2 7 Ay oo ,
, : Ay ot ss o~ /S e rrdee
State of Ghio ) ' LT
‘ ) SS: :
County of Hamiiton )
The foregoing instrument wés acknowledged before me this day of January, 1998,

by Margaret A. Hilvert, Trustee of the Cincinnati Southern Railway, on behalf of the Trustees of

the Cincinnati Southern Railway. W

Pébhc
5/ /4 pn 7Ry e

‘MW/W/"“/

State of Ohio )
) SS:
County of Hamilton ) -

The foregoing instrument was acknowledged before me this day of January, 1998,
by Paul Sylvester, Trustes of the Cincinnati Southern Railway, on behalf of the Trustees of the
Cincinnati Southern Railway.

Notary Public
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) SS: ,

- County of Hamilton )

The foregoing instrument was acknowledged before me this _____ day of January, 1998,
by O'Dell Owens, Trustee of the Cincinnati Southern Railway, on behalf of the Trustees of the
Cincinnati Southern Railway.

Notary Public

State of Qhio )
) SS:
County of Hamilton )

L ‘ Y v
The foregoing instrument was acknowledged before me this l d{of January, 1998,
by Mark A. VanderLaan, Trustee of the Cincinnati Southern Railway, on behalf of the Trustees

- of the Cincinnati Southern Railway. 7

Ngfary Public  /
‘P{{,/VM fﬂyé/e-ﬂ-

This instrument was prepared by Ely M.T. Ryder, Assistant City Solicitor, City of Cincinnati,
Department of Law,

A1/30/98 - 6190237.01
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LAND DESCRIPTION
CINCINNATI SOUTHERN RAILWAY
Narthwest Tract
1.113S Acres
Located im Sectign 17, Town 4, Fractiongl Range 1, City of
Cincinnati, Hamilton County, Ohiao, and be;ng o more particularly

described asg fallows:

Beginning at =z found cross naotch at the northwest carner of
Theodore M. Berry Way and Plum Street;

thence along the sauth line of Theadore M. Berry Way. South
80°16720" West, 259.79 faot to & found spike at the southeast
corner of the land canveyed to the Congress Cao. by deed recorded
in Official Recard Book 4404, Page 107;

thence along the east lines of said Congress CD.,’NDFth QS0 39"
West, 100.39 feet tg a found PK nail; :

thence Narth 80716721 East, 11.68 feet;

thence Narth 7°U40’ 59" West, 90.45 feet to a found cross nateh ?n
the south line of Corrigan Alley at the northezst corner of said
Congress Ca.; ' :

N ,
thence along the south 1ine ot Carrigar Alley, North 80°08°'35°
East, 247.09 feot to the southwest corner of Corrigan Alley and
Plum Street;

thence along the west lime of Plum Street, Sogfb 10°04735" East,
191.40 fget to place of beginning;

Cantaining 1.1135 acres.

The above descriptiaon is based on Ohia State Plane Grid, Saouth
Zane, NAD 1983, and prepared from a field survey performad by JﬁA’
Cansultantsg, Inc., under the direction of Qaniel J. Rensing, QOhio
PLS #6796, in fpril, 1997, and updated in January, 1993,

Priar deed references: Deed Baok 1153, Fage 437; Official Record
Boak 5408, Pages 823 & 828,
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LAND DESCRIFTION
CINC[NNATI SOUTHERN RAILWAY
‘Nartheast Tract - :
v6.6994’QCres
,Lobated‘ in Sectian 17, Town 4, Fra:ticngl Range 1, City of
Cincinnati, Hamilton County, Ohia, and being more particularly

described as follaws:

’BEQihﬂiﬂg at a found cross notch at the northeast corner of
Theodare M. Berry Way and Plum Street;

thence along the east lime of Plum Street, Narth 10047 35" West,
357.28 feet to a found cross notch;

thence along the arc of a curve to the right for 28.40 feet, said
curve having a radius of 18.00 feet, and a long chard bearing
North = 35°07749" East., for 25.55 feet to a2 found cross notch an
the south line of Pete Rase Way;

thence zlong the south line of Pete Rose Way, North 80°207 12"
East, 372.57 fest to a found PK nail; ’

thence along the zrc of a curve ﬁo the right faor 28.92% feat, sgid
curve having & radius of 18.00 feet, and a long chofd bearing
South S4°4s5° 43" East, for 25.41 feet to the west line: of Elm
Streaet; . ‘ i
thence along the west line of Elm Street, Scuth 7°51°39" -East,
141.88 feet td 2  found spike at the southwest corpner of Elm
Strest; ‘ ’

thence along the scuth line of Elm Street, Nofth 80°19°31+ East,
- 58.00 feet to the sgautheast corner af Elm Street;

thence aldng the east line of Elm Street, North 7°51°39" Uest,
11.00 feet to the southwest carner of the land Conveyed +to the
Hamilton County Commissioners by deed recorded in 0fficial Record
Book 7165, Page 320; s

\»

thence'along the south and west lines of said Hamiltan County
Commissianers land, North 80°19°31" East, 400.16 fest;

thence South'89°25’12” Ezat, 67.08vfeet;
thence Narth 80°19°31" East, 103.78 fest;

thence South 9°54°5u0" East, passing a found iron Pin at 12.50
~feest, 213.63 feet to the narth line of Theadcrs M. Berry Way;

thence alang the north line of Theodere M, Berry Way, South
- 80°16726" West, 1032.33 feet to the place of beginning.

Containing 6.4994 acresg.
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The ahove description ie based aon Ohio State .Plaﬂf Grid, South
Zone, NAD 1983, and prepared from a field survey PEFTDFmgd by JIMa
Consultants, Inc., under the direction of Daniel J. Rensing, OHig
PLS #6796, in April, 1997, and updated in January, 1998,

Prior deed references: Oeed Book 914, Pages 577 & 579; Deed Boaok
715, Pages 15, 17, 18, =20, 21, 22, 23, 25, 27, 28, 32, 33, 35,
37, 39, 40, 42, 44, 4s, 47, 48, 49, 51, S2, S3, S4, S, 57, s8,
59, 60, 62, 63, &4, &, &8, 71, 72, 74, 75, .77, 79, 80, 82, a8y,
85,-86, 90, 92, .94, 95, 94, 99, 100, 102, 128, 129, 136é & 140;
Oe=d Baok 916, Pages 81 & 83; Deed Book 917, Pages 53 & S&: Deed
Book 918, Pages 21 & 91; Deed Boaok 3619, Page. 530; DEEd . Boak
3635, Page 885; and Deed Book 3716, Page U41. ,
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LAND DESCRIPTION

CINCINNATI SOUTHERN RAILWAY
Southuwest Tract

0.6161 Acres

Lacated in Sectian 17; Town 4, Fractional Range 1. Qity af
Cincinnati, Hamilton County, 0Ohia, and balng more partlcularly
described as follows: L

'Beginning at the southwest corner of Theodare WM. Berry Way and
Plum Street; ‘

thence along the west 1line of Plum Street, South 9°577 38" East,
95.70 feet to a found PK nail at the northeast,cgrger,cf»the land
Conveyed to Cangress Co. by deed reccrded in 0fficial Record Bcak
5177, Page 2828; '

thence along the narth and east lines of‘said Congress Co.,»Scuth
80°08’01" West, 98.94 feet to = found splke;

thence North 9°57°37" West, 8.49 feet:
thence Sauth 80°16"21" West, 198.50 feet;

thence North ?°87737" West, 87.45»feet to ﬁhe south  line va
Theadare M. Berry Way;

‘thence along the south line of Theodor§ M-.BETFY Nay;iNorth
80°167°21" East, 297.4u feet to the place of beginning. -

Containming 0.6161 acres.

The above description is based on Ohio State’ Plane Grid, Sauth
Zone, NAD 1983, and prepared from a fieldfsuryey performgd by Jﬂﬁ
- Consultants, Inc., under the direction of Daniel J. Rensing, Ohio
PLS #6796, in April, 1997, and updated in January, 1998.

Prior deed references: Deed Book 955, Page 36; Dee? Book 1151,
Pages 141, 282, 537, & '558; Deed Baok 1153, Page 415; Oeed Book
1158, Page 183;: and Deed Bock 1159, Page 134, .
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LAND DESCRIPTION v
CINCINNATI SOUTHERN RATLWAY
Scutheast Tract - A
4.1025 Acres
Located in Sectimn 17, Town 4, Fra:tiongl Range 1, Qity of
Cincinnati, Hamilton County, OhiD,\ and being more particularly

described zg follows:

Beginning at the southeast cornar of Theodore M. Berfy Way and
Plum Strest; ' '

~thence - alongj'ihe sbuth line af Theaodare M. Berry Way, North
80°16721" East, 1033.04 feet to the south west carner of Theadare
M. Berry Way and Produce Court: 1

thence alang thé west line of Praduce Caurt? Sauth 9°5Q’49” East,
171.97 feet to a found etake in the north line of Mehring Way;

thence along the noarth line of Mehring Way, South 80°087yn" West ,
1010.72 feet tq a found cross natch; '

thence élong the arc of a curve to the right for 34.52 feet, saig
Curve having a  radius of 22.00 feet, and a long chord bearing
North Sd4°54733" West, far 31.08 feet to a. found cross notch in
the east line of Plum'Street; » ;“
thence along the east line of Plum Street, North ?°57749" (West,
152.31 feet tg the place of beginning.

Ccntaining 4.1025 acres.

The ahbove description is based an Ohiac State Plane Grid, South
Zone, NAD 1983, ang prepared from a field survey performsd by JMA
Consultants, Inc., under the direction‘of_Danlel J. Rensing, Ohio
PLS #6796, in April, 1997, ‘and updated in January, 1993.

'Prior deed references: Deed Book 915, Pages 88, 89,‘&8, 108,
109, 110, 111, 113, 114, 115, 116, 118, 122, 123, 125, 130, 1392,
134, & 138; Deed Book 718, Page 22; Desd Book 931, Page S73; Deed
Book 932, Page 423; Deed Baoak 733, Page 494; Deed Book ?34, Page .
473; Deed Baok 935, Pages 438 & 440; and Deed Book 934, Pages 236
& 238. .



QUIT-CLAIM DEED

The City of Cincinnati (the "Grantor"), for valuable consideration paid, grant to the
Board of County Commissioners of Hamilton County, Ohio (the "Grantee”), whose tax-
- mailing address is Room 603, County Administration Building, Cincinnati, Ohio 45202, the
following real property:

é!g!CA "A" |

‘Situate in Section 17, Town 4, F.R. 1, Cincinati Township, Hamilton County, Ohio,

more particularly described as follows;

Beginning at the intersection of the North line of Produce Drive, 66' R/W, and the West
line of Plum Street, 66' R/W » measure with said West line North 00° 29' 56" West, 191.40 feet to
a point in the South line of Corrigan Alley, 12" R/W; thence with said South line South 89° 43
- 14" West, 247.08 feet to a point; thence leaving said South line South 00° 06' 20" East, 90.45
feet to a point; thence South 89° 51' 00" West, 11.68 feet to a point; thence South 00° 16' 00"
‘East, 100.39 feet to a point in the North line of said Produce Drive; thence with said North line
North 89° 571" 00" East, 259.79 feet to the Place of Beginning.

Containing 48,504 square feet of land more or less. Subject to all legal highways,
easements, and restrictions of record. Based on line survey 30-16 of the City Engineer's office.

~ Auditor's parcel numbers: Book 82, Page 2, Parcels 40, 41, 42, 43, 44, 45, 47, 49, 50, 51 & 52,
53, 54, 55, :

Pﬁor Deed References: OfﬁcialvRecord Book 5408, Page 823; Official Record Book 5408, Page
- 828; Deed Book 1153, Page 437,

AREA "B"

Situate in Section 17, Town 4, F.R. 1, Cincinnati Township, Hamilton County, Ohio,
more particularly described as follows; '

Beginning at the intersection of the North line of Produce Drive, 66' R/W, and ‘the East
line of Plum Street, 66' R/W, measure with said North line North 89° 51' 00" East, 1032.33 feet
to a point; then North 00° 20" 25" West, 201.13 feet to a point in the centerline of Commerce
Street as vacated by Ordinance Number 311-1969; thence with said vacation line the following
three courses: South §9° 54" 10" West, 103.83 feet to a point; thence North 78° 35" 13" West,
67.36 feet to a point; thence South 89° 54' 10" West, 455.12 feet to a point in the West line of
Elm Street, 55 R/W, as improved; thence with said West line North 00° 17" 00" West, 141.88
feet to a point; thence on a curve to the left, said curve having a radius of 18.00 feet and a chord
bearing North 45° 11’ 04" West, 25.41 feet, a total distance as measured along the arc of 28.21

fest to a point in the south line of Pete Rose Way as improved; thence with said Sl South
| EXHIBIT
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89° 54' 51" West, 372.55 feet to a point; thence on a curve to the left, said curve hanU a radius
of 18.00 feet and a chord bearing South 44° 42' 28" West, 25.55 feet a total distance as measured
along the arc of 28.40 feet to a point in the East line of said Plum Street; theqce with said East
line South 00° 29' 56" East, 357.30 fe\,t to the Place of Beginning. DR

ContammC 285,360 square feet of land more or less. Subject to all legal hlghways
easements, and restrictions of record. Based ona hne survey 30 16 of the Clty Enome er's. ofﬁce

Auditor's parcel numbers: Book 82, Page 2, Parcels 159, 160, 161, 162, 163, 164, 165, 166, 167
168, 169, 170, 171, 172, 173, 174, 175, 176, 177, 178, 179, 180, 181, 182, 254, 299; Book 82,
Page 3, Parcels 26, 27, 28, 29, 30, 31, 32, 33, 34, 35, 36, 37,38, 39, 40, 41, 42, 43, 44, 45, 46 -
47, 48, 49, 50, 51, 52, 53, 54, 55, 56,176,177, 178, 179, 180, 181, 182, 183.- :

A portion of the above-described Area B is registered land as descnbed in Ceruﬁcate of Tl’de No.
69016, such registered land portion bemg descnbed as follows:

Parcel I

Beginning at a point in the east line of Plum Street 74.28 feet south of the southeast corner of
Second and Plum Streets; thence in the east line of Plum Street South 16° East 27.21 feet; thence
North 74° 34' East 89.78 feet; thence North 15° 40' West 27.80 feet; and thence South 74° 11"
West 89.94 feet to the place of begmmnb '

Parcel TI

Beginning at a point in the new southerly line of Second Street which is 65.00 feet eastwardly
from the easterly line of Plum Street, and 30.00 feet southwardly from the former souther lv line
of Second Street; thence eastwardly along the new southerly line of Second Street, 25.00 feet;
thence southwardly and parallel with the easterly line of Plum Street, 44.25 feet; thence
westwardly and parallel with the new southerly line of Second Street, 25.0Q feet; thence
northwardly and parallel with the easterly line of Plum Street, 44.25 feet to the point of

beginning.

Prior Deed References: Deed Book 915, Page 81; Deed Book 915, Page 80, Deed Book 915,
Page 79; Deed Book 915, Page 129; Deed Book 915, Page 84; Deed Book 915, Page 85; Deed
Book 915, Page 86; Deed Book 915, Page 82; Deed Book 915, Page 77; Deed Book 915 Page
752; Deed Book 915, Page 74; Deed Book 915, Page 71; Deed Book 915, Page 128; Deed Book
915, Page 68; Deed Book 915, Page 70; Deed Book 915, Page 66; Deed Book 915, Page 70;
Deed Book 915, Page 64; Deed Book 915, Page 63; Deed Book 915, Pages 140 and 141; Deed
Book 3619, Page 530 [the narrowing of Elm Street, Ordinance No. 240- 1968, was recorded in
Deed Book 3635, Page 885]; Ordinance No. 311-1969 in Deed Book 3716, Page 41; Deed Book
915, Page 54; Deed Book 915, Page 53; Deed Book 915, Page 56; Deed Book 915 Page 57,
Deed Book 915, Page 58; Deed Book 915, Page 59; Deed Book 915, Page 60; Deed Book 915,
Page 62; Deed Book 915, Page 52; Deed Book 917, Page 56; Deed Book 915, Page 51; Deed
Book 915, Page 45; Deed Book 915, Page 47; Deed Book 914, Page 579; Deed Book 916 Page

2



83; Deed Book 918, Page 21; Deed Book 914, Page 577; Deed Book 915, Page 387; Deed Book

917, Page 53; Deed Book 915, Page 386; Deed Book 915, Page 44; Deed Book 915, Page 43:

Deed Book 915, Page 49; Deed Book 915, Page 40; Deed Book 915, Page 42; Deed Book 916,

Page 81; Deed Book 918, Page 19; Deed Book 915, Page 15; Deed Book 915, Page 39; Deed

Book 915, Page 37; Deed Book 915, Page 35; Deed Book 915, Page 33; Deed Book 915, Page

32; Deed Book 915, Page 28; Deed Book 915, Page 30; Deed Book 915, Page 27; Deed Book
915, Page 17; Deed Book 915, Page 18; Deed Book 915, Page 20; Deed Book 915, Page 114;
- Deed Book 915, Page 22; Deed Book 915, Page 23; Deed Book 913, Page 25.

AREA "C"

Sttuate in Section 17, Town 4, F. R.1, Cincinnati Township, Hamilton County, Ohio,
more particularly described as follows;
, Beginning at the intersection of the South line of Produce Drive, 66' R/W, and the West
line of Plum Street, 66' R/W, measure with said South line South 89° 51'00" West, 297.44 feet
to a point; thence leaving said South line South 00° 22' 58" East, 87.45 feet to a point; thence
North 89° 51 00" East, 198.50 feet to a point; thence South 00° 22' 58" East, 8.49 feet to a point;
thence North 89° 42' 40" East, 98.94 feet to a point in the West line of said Plum Street; thence
with said West line North 00° 23" 10" West, 95.70 feet to the Place of Beginning. |

k Containing 26,840 square feet of land more or less. Subject ?o all l.egal highways,
casements, and restrictions of record. Based on lige ‘survey 30-16 of the City Engineer's office,

Auditor's parcel numbers: Book 82, Page 2, Parcels 19, 20, 21, 22, 23, 24, 25,126,127, 28, 29, 30,
- 31 & 32. :

Prior Deed Reference: Deed Book 1153, Page 416; Deed Book 1158, Page 183; Deed Book
1151, Page 545; Deed Book 1160, Page 123; Deed Book 1151, Page 558: Deed Book 1161, Page
48; Deed Book 1151, Page 537; Deed Book 1154, Page 282; Deed Bqok 1159, Page 184;
Official Record Book 4826, Page 465; Official Record Book 5408, Page 826.

AREA "D"

Situate in Section 17, Town 4, F.R. 1, Cincinnati Township, Hamilton County, Ohio,.
more particularly described as follows; - , N

Beginning at the intersection of the South line of Produce Drive, 66' R/W, and the East
line of Plum Street, 66' R/W, measure with said East line South 00° 23' 10" East, 15232 fest to a
point; thence on a curve to the left sajd curve having a radius of 22.00 feet, and a chord bearing
South 45° 19' 55" East, 31.08 feet, a total distance as measured along the arc of 34.52 feet to a
point in the North line of Mebring Way 66' R/W; thence with said North line North 89° 43' 21"
East, 1010.73 feet to a point; thence leaving said North line North 00° 16' 10" West, 17 1.97 feet
to a point in the South line of said Produce Drive; thence with said South line South 89° 51" 00"
West, 1033.04 feet to the Place of Beginning.

3
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Containing 178,710 Square feet of land more or less. Subject to all legal highways,
casements, and restrictions of record. Based on line survey 30-16 of the City Engineer's o ft_"xce.

- Auditor's parcels numbers: Book 82, Page 2, Parcels 129, 130, 131, 132, 133, 134, 135,136, 137,
138, 139, 140, 141, 144, 145, 146, 147, 148, 149, 150, 151, 152, 153, 154, 155, 156, 157, 158;
Book 82, Page 3, Parcels 1,2,3,4,5,6,7,8,9, 10, 11, 12, 13, 14, 15, 16, 17, 18, 19, 20, 21, 22,
23,24, 25,162, 163, 164, 165, 166, 295, 297.

Prior Deed References: Deed Book 936, Page 236; Deed Book 915, Page 98; Deed Book 93s,
Page 438; Deed Book 915, Page 136; Deed Book 915, Page 99; Deed Book 915, Page 100; Deed
Book 915, Page 102; Deed Book 915, Page 106; Deed Book 918, Page 22; Deed Book 915, Page
88; Deed Book 915, Page 138; Deed Book 915, Page 89; Deed Book 915, Page 90; Deed Book
915, Page 92; Deed Book 915, Page 94; Deed Book 915, Page 95; Deed Book 915, Page 96;
Deed Book 915, Page 111; Deed Book 915, Page 116; Deed Book 936, Page 238; Deed Book
933, Page 494; Deed Book 915, Page 118; Deed Book 915, Page 109; Deed Book 915, Page 108;
Deed Book 915, Page 110; Deed Book 932, Page 423; Deed Book 915, Page 134; Deed Book
915, Page 113; Desd Book 915, Page 114; Deed Book 934, Page 473; Deed Book 931, Page 573;
Deed Book 935, Page 440; Deed Book 915, Page 130; Deed book 915, Page 132.

The above-described real property is the same as that described in Exhibit A hereto.

This Deed is made on the express conditions subsequent which are binding upon the Grantes, its

successors and assigns, that:
. : L]

(1) Construction of a new professional sports stadium and related facilities that
requires use of all or a part of the above described property 1s begun by December
31, 2000;

(2)  After the completion of construction of such stadium, the use of such stadium for

~ stadium-related purposes is not abandoned, it being understood that abandonment
will not be considered to have occurred unless such stadium is not used for
stadium-related purposes for a period of time in excess of thirty-six (36)
consecutive months.

If the Grantee, -its successors or assigns, fails to comply with either of the above stated“express
conditions subsequent, then the Grantor has the right to re-enter and take possession of the
property and to terminate (and revest in the Grantor) all rights and interest in the property
conveyed by this Deed. Further, if the Grantor exercises its right to re-enter, the Grantee, its
Successors and assigns, shall execute a Quit Claim Deed reconveying the property to the Grantor.
Provided, however, the condition subsequent and the right of reentry do not apply to any portion
of the property east of the easter right-of-way line of Elm Street (as Elm Street may have been
dedicated to and accepted by the Grantee in the construction of the new professional sports
stadium) then in use as a public park, public recreation facility, public right-of-way, or publicly-
owned parking garage.

4
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SUBJECT TO all easements and restrictions of record.

IN WITNESS WHEREOF, the City of Cincinnati has executed this Deed as of the date
indicated. ‘ B

Signed and acknowledged ‘
in the presence of: CITY OF CINCINNATI
. By: : :
Print Name: John F. Shirey, City Manager
Print Name:
State of Ohio )
) SS:

County of Hamilton )

The foregoing instrument was acknowledged before me tl}is — {iay of J anuary, 1998,
by John F. Shirey, City Manager of the City of Cincinnati, an Ohio municipal corporation, on
behalf of such municipal corporation. ‘

Notary Public

This instrument was prepared by Ely M.T. Ryder, Assistant City Solicitor, City of Cincinnati,
Department of Law.

01/30/98 - 0190249.01
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EXHIBIT A |45
LAND DESCRIPTION
CINCINNATI SOUTHERN RAILWAY
Narthwest Tract :
1.1138 Acres ;
Located in Section 17, Town &4, Fractional Range 1, ?ity of
Cincinnati, Hamilton County, Ohio, and being more particularly

.described as follows:

Beginﬁing at é found cross notch at the northuwest corner of
Theodore M. Berry Way and Plum Street;

thence along the south line of Thecdare M. Berry MWay, Scuth
80716720" West, 259.79 feet to a found spike at the southeast
corner of the land conveyed to the Cangress Co. by deed recarded
in Official Recard Book 4404, Page 107;

thence along the east lines af said Conagress Ca., Narth 9°50°39"
West, 100.39 feet to a found PK nailj; :

thence North 80°16°21" East, 11.68 feet;

thence North 9°40°59" West, 90.45 feet to a found cross natch in
the scuth 1line of Carrigan Alley at the northeast corner of said
Congress Ca.; -

. ) l» _ N
thence alaong the south line of Carrigan Qll?Y: North 80°08°35

East, 247.08 feet tg the southwest corner of Carrigan Qlléy-and,
Plum Street:

thence alang the west line of Plum Street, South 10°04°35" East
191.40 feet ta place aof beginning;

Containing 1.1135 acres.

The abave description ie based on Ohio State Plam? Grid, South
Zone, NAD 1983, and prepared from =z field survey perrorm$d by Jﬁé
Consultants, Inec., under the direction of Qaniel J. Rensing, Ohio
PLS #6794, 1in @pril, 1997, and updated in January, 1998,

Prior deed references: Deed Book 1153,‘Page 437; 0Official Record
Book 5408, Pages 823 & 828.
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CINCINNATI SOUTHERN RAILWAY

Northeact Tract
6.6994 Acres

Laocated
Cincinnati,f
described ag

'8§ginning at a found

in Section
Hamilton County, Ohio,
follaws:

17, Town &, Fraction;l
and being

Range 1, City
more Particularly

cross notch at the naortheast carner of

Theodore M. Berry Way and Plum Street;

thence

along the east line af Plum Street,

North 10°047 35" Wast,

357.28 feeat to a found crass notch;

thence'along the arc
radius of 18.00 feet,
East,

Curve having a
Narth 35°07749
the south line af

thencefalong the
East, 372.57 feet

thence along the arcg

of a curve to the right for 28.40 feet, éaid
and a2 long chard bearing
for 25.55 feet to a. found crass natch on
Pete Rase Hay; :

sauth line of Pate Rose Way, Narth

to a found PK nail;

of & curve fD the right far 28.91 feet, said

Curve having a radius of 18.00 feet, and a long chon bearing
South S4cys5r 43 East, for 25.u41 feet to the west line: of Elm
Street; L i
thence 2long the west line of Elm Strest, SDUFh 7°51°39" East,
141.88 feet tg & found spike at the southwest carner of Elm
Streeat; : ; )
thence along the south line of Elm Street, Norkh 80°19731+ East,

53.00 feet tg the

thence along.the east line of Elm Street, North 9°51’39- West,
11.00 feet tg the southwest carner af the 1an§ CDTnggd to the .
Hamilton County Commissioners by deed recorded 1n DTTlCLag Recaord
Book 71645, Page 320; RN
thence along the south ang west lines of said Hamilteon County
Commigsianersg land, Narth 80°19731" East, 400.16 feet;

thence South 89725712 East, 67.08 feet;

thence North 80°19°31" East, 103.78 feet;

thence Sauth 9°s547 54" East, passing a found iron pin 2t 12.50
feet, 213.63 Teet to the north line of Theadare M. Berry Way;
thence along the narth line of Theodore M. Berry Way,. Saut

T 80°167 04 West,

1032.33 feet ta the place of

southeast corner of Elm Street;

beginning.

Containing 6.6994 acres.

80°207 12

af |
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The abave description is based on Ohio dtate Plane Grid, South
Zane, NAD 1983, znd prepared from a field survey perfaormed by JMA
Consultants, Inc., under the direction of Oaniel J. Rensing, Ohio
PLS #6796, in April, 1997, and updated in January, 1998, '

Prior deed references: Dead éook 914, Pzges 577 & 579; Deed Book
915, Pages 15, 17, 18, 20, 21, 22, 23, 298, 27, 28, 32, 33, 39,
37, 39, 40, 42, qu4, 45, 47, 48, 49, 51, S2, 53, 584, 56, 57, s8,

07, 60, 62, 63, eH, 66, 68, 71, 72, 74, 75, 77. 79, 80, 82, 84,

85,86, 90, 92,. 94, 95, 94, 99, 100, 102, 128, 129, 136, & 140;
Deed Book 916, Pages 81 & 83; Oeed Baok 917, Pages 53 & Sé; Deed
Book 918, Pages 21 & 91; Deed Book 3619, Page 530; Deed Book :
5635, Page 885; and Deed Book 3716, Page 41, : :
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LAND DESCRIPTION
CINCINNATI'SOUTHERN RaltLway
Sauthwest Tract ~
0.6161 Acresg

Located in Section 17, Town 4, Fractional Range 1, City of
Cincinnati, Hamilton County, 8hia, and being mare particularly
described asg follows:

TBeginning at the sou{hwest cofner af Theodore M. Berry H%Y and
Plum Street; ' '

thence along the west “line of Plum Street, South 9°57°38" East,
75.70 feet td a found PK nail at the northeastkcgrqer of the land
conveyed to Congress Ca. by deed recorded in 0fficial Record Book
5177, Page 2828; . ,

thence alang the nortﬁ and east lines of said Congresz Co., South
80°08°01" West, 98.94 fect to a found spike;

thence North 7°57737" ‘West, 8.49 feet;

tﬁence SoutH 80°146°21 West, 198.50 feet;:
thence North 9°S7’37“ West, 87.45 fest ta the sauth  line gf
Theadare M. Berry Way; : - ; ;

-th9nce' albng the south4_line of Thecdare M-_BETFY Nay;lNGrth
80°16721" Eaet) 297.44 feet to the place of beginning.

Containing 0.61561 acres.

The abaove déscription is based on Ohio State Plane Grlg, South
Zone, NAD 1983, and prepared from a field survey perfarmgc by JNA
Cansultants, Inc., under the direction of Baniel J. Rensing, Ohio
PLS #6796, in april, 1997, and updated in January, 1998.

Priar déed refefences: Deed Book 955, Page 36; Oeed Back 1151,
Pages 141, 282, 537, & 558; Deed Book 1153, Page 41¢; QFEd Book
1188, Page 183: and Beed Baook 1159, Page 184; .

S e
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LAND DESCRIPTION ; .
CINCINNATI SOUTHERN RATLWAY
- Southeast Tract

4,102 Acresg

Located in Section 17, Town 4, FraCtiD”?I Range 1, City of
Cincinnati, Hamilton Caunty, Ohiec, and being mare Particularly
described ag follows:

\Bégﬁnnihg at the southeast corner of Theodare M. Berry Way and
Plunm Street;
thence along the séuth line of Theodore M. Berry MWay, North
80°16721" East, 1033.04 feot to the south west corner of Theadore
M. Berry Way and Produce Court; ' ‘ '

thence’aldng;the west line of Produce Courtf Sauth QfSQ’QQ“ East,
171.97 feet to a found stake in the north line of Mehring Way;

“thence along the north line of Mehring Way, Scuth 80°0g:yg- West,
1010.72 feet tg a found crass natech;

thence along the arc of a curve to the right for 34.s59 feet, =aid
curve having 2 radius of 292.00 feet, and = long chord bearing
Narth 54°514°33" West, far 31.08 fest to = found crose m?tch in
the east line of Plum Street; ;.
thence along the east line of Plum Street, North 7°57°49" \est,
152.31 feeot to the elace aof beginning.

.-

Containing 4.1025 acres.

The ahbove description is based an Ohioc State Plane Grid, Saouth
Zone, NAD 1983, and prepared from =a field survey performgd by JHA
Consultante, Inc., under the direction of Daniel J. Rensing, Ohio
PLS #6796, in April, 1997, ‘and updated in January, 1998,

Priar deed references: Oeed Book 915, Page? 88, 89:\?81 108,
109, 110, 111, 113, 114, 115, 116, 118, 122, 123, 125, 180, 132,
134, & 133; Deed Baok 718, Page 22; Deed Baok 931, Page S73; Deed
Book 932, Page 423; peed Book 933, Page 494; Deed Book 734, Page
473; Deed Baok 935, Pages U438 & 440; and Deed Bogk 936, Pages 236
& 238, : '
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QUIT-CLAIM DEED AND ASSIGNMENT  LIMaez H9 72

n
o)

Robert H. Castellini, 2 married individual, for valuable consideration paid, grants and/or
as applicable, assigns, 2 60% undivided interest to The City of Cincinnati, an Ohic muni
c€os~nration, whose tax-mailing address (s 981 fl. AT, T 7 s3o e | the &

4

4]

v}

N 5]

o)

P- ty, and/or =s appiicable, his interest in the following Real Property:

Seez Exhibit A szache

{3
o
4]
L
1)
Yy
(@)
o
E
.
£
[4%
1)
£
e
A
o o
[{]
-y
€0
0
-

Subject to ground rents, leases, easements, resTictions, reservations,
covenants and ordinances of record and legal str2ets and highways,
Pricr Desd Reference: Official Record Book ___, Pag= of the

Hamilton County, Ohiq, records.

The Real Property conveyed in this Desd is restriczed as follows:

f—
= B

recreaucnal purposes, provided, however, that initially (untl Augusz 31, 2004), the
Real Property may be used for public parking purpeses while owned by The City of
Cincinnat, so long as any revenue derived fom such public parking purposes while
owned by The City of Cincinnati is paid as follows:

) The Real Property shall be used opnly as ublic parks, open green space or for
Y as p I g T

® Net parking revenues generated by the City of Cincinnad from parking on
said Real Property during days when the Cincinnati Bengals are playing a
home football game may be paid to Hamilton County.
(i) Subject to the provisions of (i) above, revenue from putlic parking shall ke
paid:
(a) First to a fund to be created by The City 6f Clncinnati to be
used for the permanent plaque or statue (and permanent
maintenance thereof) described below, such partial revenue
amount to be agreed upon betwesn the City of Cincinnati and
Robert Castellini; and
(®) Thereafter, all remaining revenues from such public parking

shall be paid to The City of Cincinnati for the beaefit of the
National Underground Railroad Freedom Center or any
successor thereto; and

CrOCCSWMCIROCMG247323.01

F
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() Asubstantal, permmanen; Plaque or statue will be placed on the Rea] Property, or pear
the Real Progerty, so long as it is located an the approximately seven.:eén ’ac;e;\of |
real esiate currentdy owned by The Castellin: Family Trust (of which the Req)

FOPeIty IS a part), at The City of Cincinnaii's eXpense, recognizing t‘nckcont’ibuticr.';
of the produce industy to The City of Cincinnati, its history and economic
dff"’c"chemv which plague or statue and inscription thereon will be chosen by The
City of Cincinnati and be teasonanly acceptable to Robers M. Casellini; and

Lad

(

) Ine City of Cincinnat shall chose the name given to the park (or other use as
Td e ey M [ - . .y ’ . -
provided herein) and Robert H. Castellini shall have the right to apOrove any name
g1¥en fo any park (or other use as provided herein) created on the Real Property,

o . o - -~ . " . » ‘ N - )
Susan F. Castellini, wife O grantor herein, hereby releases all night and expectancy of dower in said
Real Property. . ca ' , ' '

D e N,

Witness their hands effective the /3 day of Decamber, 1997.

Signed and acknowledged in
Presence of us:

i A ’-‘ bole oy = ixa . ',.,,‘.‘.“ e
PintName: (! -1 ;.. LA A R Roberr H. Castellini

¥
N s k.“ ONYIRY

V't Name: Sepdl, piso s o . . .
s s 4 { . : .

S {,./7 '-i ; B 5 . . /]
A SR , ,
A
N > N P . P

. n AT y 1V 4:" (. « .
Pr}{;ti-fﬁfamc. /J AUSSRFE SN SN s N o Susan F. Castellini
o ' ‘ ‘
%‘\_/’L - \,"7{1:_-’J_;,b
Print Name: 35,/ s oy
. - i

CrDCCSMLC3 RCOM‘\OZ&TW.QI

01/21/98 WED 08:38 [TX/RX NG, 5339}
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Situate in the City of Cincinnati, Hamilten County, Ohio, being part of Inlots 457 and 453 as

- . upen the original plan of the City of Cincinnati, and beginning at the intersection of the

ight of way line of Mehring Way and the east right of way [ine of Vine Strest and the

-E POINT OF BEGINNING for this description: thence, along the south right of way line of
-earing Way South 852 34' 25" East 150.48 fear; thence Sourh 00° 10’ 10" East, 93.21 fest;

theace South 82° 52 468" West, 151,11 fest to the east night of way line of Vine Strest: thence

along the east -:ig.'nt of way line, Norzh 0ce° 10" 10" West, 123.58 feer to the POINT OF

BEGINNING. ‘ o

ALSO: Simate in the City of Cincinnati, Hamilton County, Ohio, being part of Iniot 458 as
designated upon the onginal plan of the City of Cincinnati, and beginning at the intersection of the
south right of way line of Mehring Way and the east right of way line of Vige Street; thence,
along the scuth right of way line of Mehring Way, South 83° 34' 25" East 150.48 feet to the

- TRUE POINT OF BEGINNING for this description: thence, continuing along said south night of
way line, South 85° 34' 25" East, 50.16 feer to the west right of way line of the suspension bridge;
thence, zlong said west right of way line, South 00° 10' 10" East, 85.10 fest; theace South 82° 52
46" West, 50.37 feer; theace North 00° 10' 10" West 93.21 fe=t to the POINT OF BEGINNING.

ALSO: Situare in the City of Cincinnati, Hamilton County, Ohic, betng part of Inlots Nos. 4373,
436,437, 438, 439, and 440 as designated upon the Original Plan of the City of Cincimnati and
being more particularly deseribed as follows: Beginning at the intersecticn of the seutherly line of
Menring Way and the westetly line of Vine Strest, said point being in the easterly line of said Inlot
440; thence along the westerly line of Vine Street South 00° 10" 10" East, 137.47 feet to the
southeast cormer of said Inlot 440; thencs with the scutherly line of Inlots 440, 439, 433, 437, 436
ar ' ‘35 South 83° 07' 48" Wes: 397 33 fest; thence continuing along szaid southerly line south

46" 15" West 236 39 feer: thence leaving said southerly line North 00° 1 10" West, 366.36 .
10 a point in the southerly line of Mehring Way; thence along said southerly line South 75° 15
25" East, 455 44 feet: thence continuing along said scutherly line along a curve to the left having
a radius of 1191. 92 fest, an arc distance of [9].83 fest, chord bearing South 79° 56’ 07" East a
distance of 191.67 feet to the place of teginning. |

a

ACCERPTED by the City of Cincinnati by Crdinance no. 458-1557
passed by City Council on December 17, 13897.

ﬁ/é 2o Lo o

« Clerk cof }Council

B

b

01,21/98 WED 08:38 [TX/RX N0.5539]
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CCEPTING and confirming desds fram Cengress Cempany and Rakert H. Castellini
conveying to the City of Cincinnati four acres of real property located south of Mehring Way
and east of vacated Eim Street for park purposas. ‘

WHEREAS, Congress Company and Robert H. Castellini have duly executed and
tendered te the City of Cincinnati quit claim deeds conveying four acres of real property
lecated scuth of Mehring Way and east of vacated Elm Strest for park purposes; and

WHEREAS, the git of said property is subject ta certzin conditions which are more
- fully enumerated in the attached Quit Claim Deed; and

WHEREAS, the property is presently encumbered by lessehold interests and
Castellini and Congrass have pledged best efforts to remove said leasehold interests as
a part of the gift of the property; and '

WHEREAS, at its meeting on November 21, 1887, the Planning Commission
approved the acceptance cf the donation: now thersfore

BE IT ORDAINED by the Councii of the City of Cincinnati, Statz of Ohio:
SECTION 1. That the deeds from Congress Company and Robert H. Castallini
nveying the title to four acres of resi property located south of Mehring Way and east of
vacated Elm Street for park purpeses te the City of Cincinnati, and more particularly
described as follows, are hereby accepted and ccnﬁrmed:‘»

Situate in the City of Cincinnati, Hamilton County, Ohio, being part of Inlots
457 and 458 as designated upon the original plan of the City of Cincinnati,
and beginning at the intersection of the south right of way line of Mehring

Way and the east right of way line of Vine Strest and the TRUE POINT OF

BEGINNING far this description: thencs, alang the south right of way line

of Mehring Way South 85° 34’ 25" East 150.48 fést; thence South 00° 10’

10" East, 93.21 feet; thence South 82° 52' 46" West, 151.11 fest to the east

right of way line of Vine Street; thence along the east right of way line, North

0Q° 10" 10" West, 123.56 fest to the POINT OF BEGINNING.

01/21,98 WED 08:38 [TX/RX NQ, 5339]



o T T g iast Wi Wl e 'viiy wi ‘w!ﬂCIf‘u"uEU. E.f":Q

Ceginning at the intersaction of the south right of way line of Mehring Way COM'RS Min,

and the ezst right of way line of Vine Street; thence, zlong the seuth right of - f :4015 ‘12—-@?90
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FOINT OF BEGINNING fo this deseription: thence, cantinuing along said
sauth right of way line, South 85° 3.4 25" East, 50.16 fest tc the west right
of way line of the suspension bridge: thenrcs, zleng said ivest rght of way
line, Scuth 0C° 10" 10" East, 83.10 fest; thence Scuth 82° 52" 46" Wesi,
50.37 feet; thence Neorh G0° 10" 10" West §3.21 fest to the POINT QF
BEGINNING. ‘ o ‘

ALSQO: Situate in the City of Cincinnati, Hzmiiton County, Ohie, being part
of Inlots Nos. 435, 438, 437, 438, 439, and 440 as designated upon the
Original Plan of the City of Cincinnati and being mare particularly described
as follows: Beginning at the intersaction of the sautherly line of Mehring Way
and the westerly line of Vine Street, said point being in the easterly line of
said [nlet 440; thence along the westery line of Vine Street South 00° 10" 10"
East, 137.47 fest to the southeast comer of said Inict 440; thence with the
southerly line of Inlots 440, 439, 438, 437, 436 and 435 South 83° 07" 48~
West 397,33 fest: thence continuing along said southerly line south 82° 0§’
15" West 236.38 feet: thence leaving said southerly line Narth 00° 10* 10"
West, 366.36 fest 10 a paint in the southerly line of Mehring Way; thence
aleng said southerly line South 75° 19’ 25" East, 45544 fest, thence
continuing zlong said southerly line zlong a curve to the left having a radius
of 1181, 82 fest, an arc distance of 181.88 feet, chord bearing Sauth 78° 55'
Q7" East, a distance of 194.87 fest to the place of teginning.

T property is accepted subject to the restrictions set forth in thekatiached cepy of the
.-éd frem Robert H. Castallin to the City of Cincinnati. Additionally, the accaptance of the
property is premisad upon th\e commitment by Robert H. Castjélini and/cr Cﬁngress
Compzny or their predecessar ih interest to exércz‘se their best efforts to cbtain the
outstanding 3/36-interest in the fea simple interast in the first described parcal, and
- Subsequently convey that 3/36 interest to the City of Cincinnati, | ' .
S : .
SECTION 2. That the Clerk of Council is directed, after this ardinance becomes
- effective, to note such éc::eptance cn said desd so that same may be placed of record in

the land recards of Hamilton County, Ohio, | ——

01,2198 WED 08:38 [TX/RX NO 5339]
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Necsssary for the preservation of the public pesce, hezlth, and safely and shall go inta
efiect forthwith. The reason for said emergency is the necessih ty of the City of Cmcmnat; s

I ediately accep'tinc: the fcur acres of real property in order to allow C Congress Com any

and Robert H. Castel hm to sel the balance of their property surrounding the donated four
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acres without further de'ay

Passed Do o S 77 , 1897

'HERESY CERTIFY [HAT ORDINANCE NO. ?’JZ. :
WAS PUGLISHED IN THE CITY BULLETIN
M ~LCORDANCE VITH HE CHARTER ON L2 =T & - ?7. .

o S

Clerk of Counxil.

v e e by s - v

01/21/98 WED 08:38 [TX/RX NO 5339]



F. Shirey

Room 152, Ciey Hy.
o Metnnger ’ 801 Plum Streee
Cincinnaei, Ohio 43
Phone (513) 352.32
: . Fax (313) 352-6284
November 26, 1997
Mr. David Krings

 Hamilton County Administrator
Room 603 County Administration Building
138 East Court Street
Cincinnati, Ohio 45202

Dear David:

As you know, the construction of Paul Brown Stadium, being located in an Environmerital
Quality Public Investment zone district, would ordinarily be subject to review by a City Hearing
Examiner. We have both expected that the stadium’s review by the City’s Urban Design Review
-Board would supplant the Hearing Examiner’s review. Section 1459-401(k) of the Cincinnati
Zoning Code exempts developments that are the subject of a City urban redevelopment land

disposition contract and have the recommended approval of the City’s Urban Design Review
3oard. ~

We have been endeavoring to reach agreement on the Memorandum of Further Understanding in
part because it would Operate as that urban redevelopment land disposition contract and thys
Work to exempt the stadium design from the Hearing Examiner’s review and the delays attendant
to that review. As you know, we have not concluded our agreement to the Memorandum of
Further Understanding, " At this moment, it is inappropriate to invoke Section 1459401 to exempt

the stadium from the Hearing Examiner’s review. I can assure you, however, that a conditional
approval will be forthcoming as soon as we finalize the Memorandum.

At that time I intend to approve the 100 percent Design Development GMP set as prepared by
NBBIJ Sport and Entertainment dated September 26, 1997, conditioned on resolutiqn of the '
following design issues as recommended by the City’s Urban Design Review Board in its meeting
minutes dated October 23, 1997, attached hereto:

1) the scoreboard enclosures should be asymmetrical elements that complement the stadium’s
architecture; the off-center location of the north scoreboard is much preferred to the former on-
center location; the various metal materials proposed are appropriate; the form of the ;Qofqnd the
spire on the south scoreboard should be reconsidered; exterior ' prohibited on
the scoreboards; ' {  ExHIBIT

G
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2) the press box alternative with more glazing on either side of the metal-clad elevator tower is
much preferted to the partially metal clad press box option; , . ,
3) the pre-cast rustifications should be more subtle in scale and texture in contrasting with the
Smooth pre-cast elements; '

4) the colors of the exterior materials should be resolved when the downtown skyline photo
montage study is completed and presented for the Board’s review; o ‘

5) the hardscape and landscape elements should be more closely coordinated with the City’s ;

element within the riverfront; the architects should work closely with the City Architect in o
coordinating these site development elements; and

6) that any future design changes should be presented for the Board’s review.

The City’s design approval is further conditioned upon a resolution of the Elm Street connector
from Pete Rose Way to Mehring Way. In the event that the City and the County reach agreement
for the provision for structured parking in lieu of surface parking, the design of such structures
will require review by the Urban Design Review Board. Any design changes to the approved

stadium plans to accommodate value engineering or other reasons require the review and
approval of the City.

the City, including, but not limited to, street barricade permits, cut a{u':l'ﬁll p¢rmjts, and building
permits associated with the County’s construction of the stadium facilities, :

We have been impressed by the work of the your design team and look forward to resolving the
outstanding design issues in a timely manner,

Sincerely,

THy

John F, Shirey
'City Manager

Attachment

¢: Andi Udris, Economic Development
Lee Meyer, City Planning
Bob Richardson, Public Works
Ely Ryder, Law
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RESOLUTION AUTHORIZING AMENDMENT TO THE AGREEMENT OF f _VOL arg }
, - AUGUST 13, 1997 b ARR 2/9 1998 1
§_:;’Aﬁts£ : )

L FOR THE CONSTRUCTION OF THE
PAUL BROWN STADIUM

BY THE BOARD:

WHEREAS, ‘the Board of County Commissioners of Hamilton County, Ohio did
enter into an Agresment with the joint venture of Turner/Barton Malow/D.A G for
the construction of the Paul Brown Stadium; and ‘

WHEREAS, the Agreement did per Article 6, Paragraph 6.1 provide for the
parties to enter .into an Amendment to the Agresment at the conclusion 0t the
- Design Development Phase of the Project; -and

‘ WHEREAS, the Construction Manager has submitted for Board approvai the
completed documents and the final Guaranteed Maximum Price for the Project: and

; NOW, THEREFORE, BE IT RESOLVED, by the Board of County Commissioners of
Hamilton County,  Ohio that the Design Development Phase Documents and the
sponding Guarantesd Maximum Price for the completion of the Project attached

0 and made & part hersof be and the same hereby are approved: and

BE IT FURTHER RESOLVED, that the Guaranteed Maximum Price is a not to
exceed cost of Two Hundred Fighty Seven Million. Eleven Thousand. Six Hundred
Minety Mine Dollars ($287,011.699.00): and

he funding for the Paul Brown Stadium is

BE IT FURTHER RESOLVED, that t
100; and

available in Fund 60-008. Project

BE IT FURTHER RESOLVED, that the Construction Management Team Turner/B8arton
Maiow/D.A.G. are authorized to proceed with the construction of the Paul Brown
Stadium in accordance with the Construction Management Agresment of August 13,
1997 and the Amendment hereto: and '

BE IT FURTHER RESOLVED, that the Clerk ot the Board be and she hersby is
authorized to certify copies of the Amendment to Mr. Ken Butier, Mr. Bob Wyatt
and Mr. Dale White of Turner/Barton Malow/D.A.G.; Mr. Dusty Rhodes. Hamilton

County Auditor and Mr. Gary Van Hart, Hamilton County Public Works.

ADOPTED at a regularly adjourned meeting of the Board of County
Commissioners of Hamilton County. Ohio, this 27TH DAY OF APRIL. 1998

Mr. Bedinghaus, AYE Mr. Dowlin, AYE Mr. Neyer, AYE N

»

-
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CERTIFICATE OF CLERK ’

- IT IS HEREBY CERTIFIED tnnt the foregoing is a true and correct transcript

of a resolution acopted b/ the Boaru of County Comm:s<1onﬂfa in session this 27TH
DAY OF APRIL, 1998. , , . ‘

IN WITNEQS WHEREQF, I Pave heraunto;set my hand_and affixed the officia]
‘seal of the office of County Commissioners of Hamilton County. Chio, this 27TH
DAY OF APRIL, 1998 S ' :

\ %,Lk’_kL(L, /\\v 4 ] /C),aﬁ@wv{ //)Z»UL/&

Jacqueline Panicto, Clerk
Board of County Commissicners
Hamilten County, Ohio
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AMENDMENT NO. 1
DATED APRIL 22, 1998

GUARANTEED MAXIMUM PRICE EXECUTION DOCUMENT ; VOL. 270
i

Pursuant to Article &, Paragraph 6.1 of the Construction Management Agreement
‘between the Board of County Commissioners, Hamilton County. Chio (Owner) and a
Joint Venture composed of Turner Construction Company, Barton Malow Company and

0.A.G. Construction Company. Inc. (Construction Manager) for the construction of

a Sports Facility (the ProweP }: the Owner and Construction Manager agrees as set
forth hereafter:

The Guaranteed Maximum Price (GMP) is established as $287,011.699.00 based upon

the proposed GMP Document, Revision 3 dated April 22, 1998, attached by reference
and the other Contract Documents .

In "establishing the GMP amount. the Owner Contingency Allowance, paragraph
©6.1.1., is reduced from 5% to the amount shown in the GMP and the Construction
Contingency Allowance, paragraph 6.1.3, is reduced from 4% to the amount shown
in the GMP.

In the event, at substantially the end of the b:ddxng period for the Trade
Contracts. the cumulative bids of the Trade Contracts plus reasonable reserves
is less than the cumulative budgets for the Trade Contracts, this cumulative gain
shall be identified as potential savings. and allocated 50% to the Owners
Contingency Allowance and 50% to the Construction Contingency Allowance, as they
may be modified at that time.

OWNER: f CONSTRUCTION MANAGER:

The Board of County Commissicners, ~ Turner Construction Company
Hamilton Lcunb/ Ohio - ’
// Pl /;S/ o ,%/
/ / e NSO :ré F j i:__\
By S e e 8 T e

peth K. Butler
Vice President - General Mgr.

Approved \\;%;n &AJ}%K%”flﬂ\rmmh Barton Malow Company ‘

/{{‘ fDav1£I>Lf/<k1ng5 :
s hany}& qQunty Administrator

esAl. Harpep |

Cnief Assistant— ' ™y
Prosecuting Attorney By <§Lkal)4<f//
, i J

DAG. Lomeruchﬂn Inc.

N T ’3'\}; ,/

g y
N L
3 }l,\' }:% - "1 ¢¢¢¢

“White. Sr.

Da]e S
esident/CEQ

n






On motion of Mr. Neyer, the following resolution was adopted... .
COM’RS MIN.

voL. 2790
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RESOLUTION AUTHORIZING THE COUNTY ADMINISTRATOR TO EXECUTEA

LEASE AMENDMENT TO THE PAUL BROWN STADIUM LEASE AGREEMENT BY
AND BETWEEN THE BOARD OF COMMISSIONERS OF HAMILTON COUNTY, OHIO
AND THE CINCINNATI BENGALS, INC.

e

WHEREAS, on March 19, 1996 the Hamilton Couhty electorate passed a one-half V
percent sales tax levy to be used in part for the construction of two new stadiums; and,

WHEREAS, on May 29, 1997 the Board of Hamilton County Commissioners executed a
lease agreement with the Cincinnati Bengals to construct Paul Brown Stadium; and

WHEREAS, the County and Team entered into an Amendment to the Lease Agreement
dated November 21, 1997 which both parties declared to be null and void and of no force and
effect according to its terms because of the failure of a Condition Subsequent; and '

WHEREAS, on January 31, 1998 the Board of Hamilton County Commissioxers did
authorize an amendment to its lease agreement with the Cincinnati Bengals; and

WHEREAS, it has been determined that an additional amendment is necessary.

NOW, THEREFORE, BE IT RESOLVED, that the Board of Hamilton County
Commissicners does hereby authorize and direct the County Administrator to do all things
nacecnary L oxeste the terms of the lease amendmeiii for the Daal Drown Stadinm hetween the
Board of Hamilton Cournity Commissioners and the Cincinnati Bengals, Inc., and

BE IT FURTHER RESOLVED, that the Clerk of the Board, be and is hereby authorized
and directed to certify a copy of this resolution to David Krings, County Administrator and Mike
Brown, Cincinnati Bengals.

ADOPTED at a regularly adjourned meeting of the Board of Hamilton County
Commestioneis of HANGLTON Couniy, Ohio this 27th of Aprl, 1968

Mr. Bedinghaus AYE Mr. Dowlin  AYE Mr. Neyer AYE

CERTIFICATE Oy CT.ERK

[T IS HEREBY CERTIFIED that the foregoing is a true and correct transcript of a
resolution adopted by the Board of Hamilton County Commissioners in session this 27th _day of
April, 1998.

IN WITNESS WHEREOF, 1 have hereunto set my hand and affixed the Official Seal of
the Office of County Commissioners of Hamilton County, Ohio this 27th day of April, 1998.

\%«u,mp %7 JUA/K\ m;,u&,(

Jacqueline Panioto, Clerk CQ,CJ s
Board of County Commissioners
Hamilton County, Ohio
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SECOND
AMENDMENT

OF
- LEASE AGREEMENT

FOR PAUL BROWN STADIUM
By and Between
THE BOARD OF COMMISSIONERS OF HAMILTON COUNTY, OHIO

and

CINCINNATI BENGALS, INC o

April 10, 1998
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SECOND AMENDMENT
of
LEASE AGREEMENT
FOR PAUL BROWN STADIUM

This Second Amendment of Lease Agreement (this "Amendment") is made effective as of the

10th day of April, 1998, by and between THE BOARD OF COMMISSIONERS OF HAMILTON
COUNTY, OHIO, a political subdivision of the State of Ohio (hereinafter called "County") and
CINCINNATI BENGALS, INC., an Ohio corporation (hereinafter called "Team").

RECITALS

A. County and Team have heretofore entered into a certain Lease Agreement dated as of
May 29, 1997 as amended by a certain Amendment of Lease Agreement for Paul Brown Stadium Lease
dated as of January 31, 1998 (such Lease Agreement, as S0 amended, the "Original Lease").

B. County and Team desire to amend the Original Lease as more particularly set forth
herein.

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

1. Defined Terms. All terms with initial capital letters used herein which are not otherwise
defined herein shall have the respective meanings ascribed to them in the Original Lease, As used in
the Original Lease and in this Amendment the term "Lease” shall mean the Original Lease as modified
by this Amendment and as hereafter modified, amended, supplemented or restated in writing by mutual

agreement of County and Team.

2. Approval of Proposed GMP Plans. Pursuant to Section 4.6.1 of the Original Lease, Team and
County hereby approve the Proposed GMP Plans, which shall be deemed to consist of (a) the drawings
entitled “GMP SET 2/16/98 ADDENDUM #6” as modified by the inclusions and recommendations
requested and suggested in (i) Troy Blackburn’s letter dated March 30, 1998 (a copy of which is
attached hereto as Exhibit A), (i) the 2-page list prepared by Team dated March 26, 1998 (a copy of
which is attached hereto as Exhibit B) and (iii) Mark Horton’s letter dated April 3, 1998 (a copy of
which is attached hereto as Exhibit C) and (b) items designated by Team from the list attached hereto as
Exhibit D, provided that County shall be obligated to include items described in this clause (b) (as
prioritized by Team) within the Proposed GMP Plans only to the extent that the aggregate cost of such
items (as previously established for the items listed in Exhibit D) does not exceed $450,000.

B;J
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3. Additional Scope. On or before March 15, 1999, County and Team shall meet and review any
bid savings achieved to date and remaining contingencies to determine whether the projected cost to
complete construction of the Stadium and Practice Area permits completion of such improvements for
less than the Stadium Amount plus the PF Amount. - Following such discussions, County shall use all
commercially reasonable and expedient efforts to add to the Proposed GMP Plans and include in the
Project improvements identified and prioritized by Team if, in County’s reasonable determination, (a)
such improvements (including any contingencies appropriate therefor) would not cause the cost of the
Stadium and Practice Area to exceed the Stadium Amount plus the PF Amount and (b) such
improvements would not delay the date of Substantial Completion of the Project. '

4. Team Contingency. The language appearing in Section 4.9 of the Original Lease after the end
of subsection 4.9.3 is hereby deleted in its entirety. Subsection 4.9.3 of the Original Lease is hereby
amended by deleting therefrom the words “, plus any remaining portion of the Team Contingency (as
defined below)” and “Ttogether with any remaining portion of the Team Contingency).” The title of
Section 4.9 shall be amended to read “4.9 Changes.” ‘ :

5. Delay in Substantial Completion. NomithStandiJlg anything set forth in Section 5.3 of the
Original Lease, in the event that the Project is not Substantially Completed prior to any of Team’s
scheduled home pre-season NFL games for the year 2000 Football Season:

[x] solely as a result of a Construction Force Majeure (as defined in Section 5.4 of the Original
Lease, but subject to the limitations set forth in clauses (a) or (b) thereof), County shall not be liable or
responsible for any payments for delay with respect to such pre-season games under or pursuant to
Section 5.3 of the Lease; and ‘

[y] as a result of any reason other than a reason described in [x] abox)e, County shall pay Team
the sum of $2,000,000 for each such scheduled home pre-season game prior to the Project being
Substantially Completed rather than any amount set forth in Section 5.3 of the Lease. '

In addition, for the year 2000 Football Season only, County shall pay Team a per game sum equal to (a),
in the event clause [y] becomes operable, $4,000,000 for each of the first five (5) of Team’s home NFL-
regular season games not played at the Stadium on or after the Completion Target Date, and (b), in the
event clause [x] becomes operable, $2,000,000 for each of the first six (6) of Team’s home NFL regular
season games not played at the Stadium on or after the Completion Target Date if such delay is the
direct result of a Construction Force Majeure subject to the provisions of Section 5.4 of the Original
Lease. Nothing set forth in this Section 5 shall reduce, modify or in any way alter or diminish any
payments required to be made, or any obligations of the County, except with respect to the Project’s

being Substantially Completed prior to Team home pre-season games for the year 2000 Football Season.

Section 32.9 of the Original Lease shall not apply, or be deemed applicable, to the obligations of County
under Section 5.3 of the Original Lease or this Section 5.

IMAGE /73 2
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6. Parking Relating to Team Use Days. With respect to Sections 33.1, 33.2 and 33.9 of the
Original Lease, Team Use Days (and County’s corresponding obligations to provide minimum number
of parking spaces and to remit parking revenues generated at the Parking Facilities in connection with
events held on such Team Use Days) shall be limited to a total of fifteen (15) Team Use Days per year
(as described below) as designated by Team in its sole and absolute discretion. For the purposes of the
foregoing, a year shall be measured by the approximate 365-day period commencing on the day
immediately following the last regular season Team professional football game during any Football
~ Season and ending on the day of the last regular season Team professional football game during the next
Football Season, provided that the first such year shall be deemed to commence on the day of the first
public event held at the Stadium and designated by Team to be a Team Use Day subject to the
provisions hereof and shall end on the day of the last regular season Team professional football game
during the first Football Season in which Team plays professional football games at the Stadium.

7. Parking Facilities East of Stadium. Notwithstanding the provisions of Article 33 of the Original
Lease, with respect to regulation size parking spaces that County must provide pursuant to Section 33.1,
and Exhibit E of the Original Lease, for those parking spaces that County is required to make available
in the Stadium Parking Facility above 3,900 spaces, County may provide up to 1,100 of such spaces
located within the area bounded by the Roebling Suspension Bridge (as extended to the north) to the
west, Third Street to the north, Sycamore Street (as extended to the south) to the east and the Ohio River
to the south, but excluding any parking spaces within the existing parking structure currently located at
the site of Cinergy Field. Notwithstanding that such parking spaces shall be located outside the Stadium
Site, any such spaces shall otherwise be deemed part of the Stadium Parking Facility for all purposes of
the Lease. : :

8. Parking Conflicts with Reds. Notwithstanding the provisions of Article 33 of the Original Lease,
Team acknowledges that, so long as the Cincinnati Reds (“Reds”) are playing at Cinergy Field (whether
existing or renovated), if (a) a home professional baseball game scheduled by the Reds at Cinergy Field
conflicts with the scheduling of a Team Use Day designated by Team pursuant to Section 6 above and (b) it
is reasonably anticipated that any portion of such Reds game would be held within two (2) hours of the
scheduled starting time of Team’s event or within one (1) hour of the anticipated ending time of Team’s
_event, then, to the extent Team’s parking rights under Article 33 of the Lease would be in conflict with such
rights held by the Reds, on any such Team Use Day Team shall not have priority parking scheduling rights
or parking revenue rights under Article 33 of the Lease solely with respect to the Cinergy Field Parking
Facilities (as defined below). For the purpose of this Section 8, Cinergy Field Parking Facilities shall mean
the parking structure currently located at the site of Cinergy Field and any and all surface parking lots
located between Broadway on the east, the Roebling Suspension Bridge (as extended to the north) on the
west, Mehring Way on the south and Pete Rose Way to the north.

9. No Third Party Beneficiary. This Amendment is for the exclusive benefit of the parties hereto
and not for the benefit of any third person and shall not be deemed to have conferred any rights, express
or implied, upon any third person.

10. Successors and Assigns. Except as otherwise provided in the Original Lease, the covenants,
agreements, terms and conditions contained in this Amendment shall bind and inure to the benefit of

-3-
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- the parties hereto and their respective successors and assigns.

1L Modification. This Amendment may not be changed orally, but only by an agreement in
writing executed by County and Team.

12. Severability. The invalidity of any provision of this Amendment shall not impair or affect in
‘any way the validity, enforceability or effect of the rest of this Amendment

13.  Governing Law. This Amendment shall be governed by the laws of the State of Ohio.

14. Counterparts. This Amendment may be signed in counterparts, each of which shall constitute
an original. 3 :

15.  Full Force and Effect. Except as otherwise specifically set forth herein, the Original Lease
remains in full force and effect. '
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N OWTTNESS WHEREOF. the authorized representatives of the parties hereto nave execuies
i Selono Amendment of Lease Agreement tfe ctwc as of the gay and vear Tirsi above writier,

[ SRS A9

_ MIVISSIONERS
INTY . OHIO

Prmted Name:

6(/,1[& )/WL/W
_Pauld. Pangwad

—

Signed and acknowledged ~ CINCINNATIBENGALS. INC.

e orestnes of

B}':%W’(
Michael Brown
President and General Manager

Pfnted Nam@ Jénm Eer (— MC/\/&—/&/
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STATE OF DHIO ' )
1SS
TOUNTY SF HAMILTON - v

o The foregoing instrument was acknowledged before me theop %day of April. 1998. b%

pinds. thd |County” Administrator of THE BOARD OF COMMISSIONERS OF HAMILTON

COUNTY. OHIO. a political sﬁbdivision of the State of Ohio. on behalf of such political subdivisi

_ | Notary P@C'

JACQUELINE PANIOTO
Notary Public, State of Ohio
My Commission Expires May 8, 2001

My Commission Expires:

STATE OF OHIO )

'COUNTY OF HAMILTON ) -

The toregoing instrument was acknowledged before me the /22~ dav of April. 1998. by

Michael Brown. the President and General Manager of CINCINNATI BENGALS. INC.. an Ohio

g

Notary Public/

corporation. on behalf of the corporation.

My Commussion Expires: TROY %F‘
i My Ger

RN AL S AN NS
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CINCINNATI BENGALS
ONE BENGALS DRIVE ¢ CINCINNATI, OHIO 45204 ¢ 513 / 621-3550

Via Telecopy & Regular Mail

March 30, 1998

Mr. Daniel G. Streyle

Project Manager

Getz Ventures LLC

215 East Ninth Street, Suite 350
Cincinnati, Ohio 45202

~Re:  GMP Comments

Dear Dan:

At last Thursday’s project team meeting t0 review the latest GMP proposal submitted by
Turmer-Barton Malow-D.A.G. (“TBMD”), you requested that all project team members submit
whatever GMP comments they had so that the final GMP will include all pertinent and necessary
items. At that meeting, I submitted a written list of items that were excluded from the GMP
proposal but which need to be reincorporated into the final GMP so that it is accepuable to the

entire project team. [ wall not restate those items here, nor will I endeavor to restate the iterns

raised and discussed at the meeting. Instead, I will focus first on the items proposed as
«Alternates” and second upon specific items in the GMP proposal that warrant comment.

Alternates

el
ot

[f recommended by TBMD as not involving any construction quality compromises and by
Ove Arup as not presentng any adverse structural impacts, the Bengals would accept this
iten not being added back into the project.
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If recommended by TBMD as not involving any construction quality compréhﬁscs and by
Ove Arup as not presenting any adverse structural impacts, the Bengals would accepr this
item not being added back into the project
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If recommended by TBMD as not involving any construction quality compromises and by
Ove Arup as not presenting any adverse structural impacts, the Bengals would accept this
item not being added back into the project.
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If recornmended by TBMD as not involving any construction quality compromises and by
Ove Arup as not presenting any adverse structural impacts, the Bengals would accept this
item not being added back into the project

ety
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If recommended by TBMD as not involving any construction quality cbmpfomiscs and by
Ove Arup as not presenting any adverse structural impacts, the Bengals would accept this
item not being added back into the project.

If recommended by TBMD as not involving any construction quality compromises and by
Ove Arup as not presenting any adverse structural impacts, the Bengals would accept this
item not being added back into the project. , e
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Ove Arup as not presenting any adverse structural impacts, the Bengals would accept this
item not being added back into the project. , : '

The Bengals believe that this item needs to be included in the project.

The Bengals believe that it is in the project’s best interest to include this item. While the
impact of not having a three-coat system clealy falls on Hamilton County due to increased
maintenance and capital repair costs, the Bengals believe it wiser long-term to include this
item. Direct experience that we have on this subject is that the Jacobs Field project udlized
a three-coat system on the building’s structural steel but did not do so on the miscellaneous
exposed steel. Over the first four years of operations, the Gateway Corporation reimbursed
costs of over $400,000 associated with repainting the miscellaneous steel only. In light of
weighing capital costs versus maintenance/repair costs, a reduced coating system appears 0
Create an unattractive trade-off for the project.

The Bengals believe that this item should be included in the project due to its visual
prominence from the downtown.

The Bengals believe that this item can be foregone conditioned upon the electon of
Alternate 913.

The Bengals believe that this item can be foregone conditioned upon the electon of
Alternate 913. : . kN :

Consistent with our comments on this subject for some time, the Bengals believe that this
ttem needs to be included in the project as it is the most prominent architectural component

of the building. "
The Bengals believe that this item should be included in the project.

The Bengﬁls believe that this item should be included in the project.
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GMP Comments

*Please note. thét, for ease of reference, the page number for the specified line irem is put

in parentheses at the end of the comment

Please confirm whether all bid savings to date have been included in the GMP proposal. By
our calculadons, the GMP proposal includes costs for work that has already been awarded
$1.1 million higher than the actual contract ot bid amount The Bengals assume this is an
additional contingency over and above the stated contingendies that total $19.7 million. (p.

1)

Sadsfactory back-up has never been provided to the Bengals on the subject of architectural
fees. At migimum, budgetary calculations need to pare from stadium costs that portion of
A/E fees that are, in fact, budget transfers for site work and reallocate these expenses to the
area where they rightfully belong. (p- 2) \ '~

. Please recognize that costs for communications consultants will not be taken out of the
stadium. (p- 3) ‘ '

The Bengals‘submit thatkthc staffing provided by Getz Ventures cannot support $3,700,000
in fees. Further, it is our understanding that increased staffing is mot contemplated.

“Therefore, it is our belief that some reducton in this item is appropnate under the current

' circumstances. (p- 3)

The Bengals are unclear as to the background of “Insurance Program Management.” It has
been our understanding that such costs were netted out of the OCIP program and that was
why the project was only taking $2 million instead of higher savings. - Assuming what we
were told was accurate, then this line item is subsumed in the reduced offset taken for OCIP

savings. (!
As noted during the meeting, the costs associated with dverfront runnmg track should be
deferred. (p. 4) : : N

The costs associated with demolishing Cinergy Field — if it ever happens — have never been
part of the Paul Brown Stadium budget and cannot now be introduced. (p- 5)

The Bengals are aware of electric gates at the service entrance (NW comer), the team
enmrance (SW corner), and the employee entrance (SE comer). Please identify the location of
the fourth. (p.7)

The unit cost for chain link fence has more than doubled since the last GMP prcing
informadon. (p.7)
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23.
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The detail on the playing fields indicates that there is $310,000 of mechanical included within
their esumate. It would be approprate to confirm that this is not duplicated in the MEP"
estumate. (p.7)

The quantity of wall pads seems high. The only areas where the club anticipates needing
them are at the comers and end zones at the stadium playing field and at comer conditons

in the gymnasium. (p. 8)
The pricing for the practce field fence has increased by roughly $45,000 for no apparent
reason. (p. 8) ,

As indicated at the meeting, the practice fields will not recetve stabilization as part of the base
bid, although the Bengals may want to explore this as a deferred scope initiative. (p. 8)

The club simply notes the pendancy of future information which may impact, among other
things, the premium being paid for battered piles and awaits possible good news in that

regard. (p.9)

With a substantal allowance being carried for probing ($250,000), when can the pro;ect”

expect to have this more defined? (p. 9)

With a substanual allowance being carned for miscellaneous nnbeds ($250,000), when can
the project expect to have this more defined? (p. 12)

The project team last week seemed confused on whether nosings on stairs were included.
The GMP proposal has funds in the job to cover this item ($17,880). We should confirm
the status of this item. (p. 12)

With respect to “ADD FOR 75% STR @ 3 DAY”, the club was under the impression that
that premium was not being carried in the project but rather was being carmed as an
Altemnate. (p. 12)

\
\‘

. Is superplasticizer still required? (p. 12)
. TBMD should indicate what the numerals at vomitory floors is intended to cover. (p. 13)k

. The project needs to determine the status of the admin skirt materal and whether the

premium being carried for a CIP wall can be eliminated. (p. 13)

. The project needs to address the overtime premium being carried in concrete costs

armbutable to schedule concems ($1,000,000). (p. 13)

The project needs to address the shift premium being carded in concrete costs atmbutable to
schedule concerns ($400,000). (p. 14)
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With a substantal allowance being carried for boomerang column connection ($820,000),
when can the project expect to have thxs more defined? (p. 16)

With a substantial allowance being carried for pipe column connections (5460 000) whcn
can the project expect to have this more defined? (p 16)

With regard to the light/sound support, is the cost being carned ($324,300) accurate and
based on the drawings which seem to minimize any added materials needed for this purpose?

(p-16)

TBMD is appatently carrying an allowance for 20 camera platforms. This appears high
relative to what is being shown in the drawings. (p. 16) ,

. With a substannal allowance being carried for steel connections ($426,345),kwhc’n can che

project expect to have this more defined? (p. 16)

. As stated above, the club again notes the pendancy of future information which may impact,

among other things, the premium being paid for battered piles and awaits possible good
news in that regard. (p. 17)

Is superplasticizer and microsilicate stll required? (p. 18)

The project needs to address the overtime premium being carded in concrete costs
atmbutable to schedule concerns ($250,000). (p. 19)

The project needs to address the shift premium being carried in concrete costs attributable to
schedule concems ($100,000). (p. 19)

Is curtainwall stll being assumed for the scoreboards or has not the project elected to
explore a different means of achieving a luminescent effect at a lower cost? (p. 20)

E.xght full-sized flood doors appears high reladve to the drawings. Further deﬁmuon on thls
is approprate given the magnitude of the dollars involved. (p. 21)

Have not the louvers been eliminated from the admin building? (p. 23)

As noted during the meeting, the current quantity for spray-on insulation appears excessive.

(p. 25)

As noted dunng the meeting, the rigid insulation entry (at $.75 for a labor unit) likely
duplicates the pror entry on the same subject. (p. 25)

With a substantial allowance being carried for miscellaneous metals in the service level
($161,588), when can the project expect to have this more defined? (p. 26)
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As noted above, the current pncmg for chain hnk fence ($34) has more than wmpled since the
last pucing. (p. 26)

. TBMD should confirm that the sﬁiges for Lhé éuditorin are, in reality, camera platfonns given

that the club eliminated the stages. Also, the cost for these camera platforms should be
confirmed. (p. 26) -

As noted duxing the meeting, the deletion of concession doors is currently being shown as an

‘add when, in fact, it likely should be shown as a deduct. (p. 31)

Wll’h a subsumual allowance being carried for miscellaneous metals on the plaza level .
(3119,010), when can the project expect to have this more defined? (p. 20)

As noted during the meeting, the deletion of concession doors is currently being shown as an
add when, in fact, it likely should be shown as a deduct. (p. 34) '

. With respect to the metal ceiling, it was our understanding that a lower cost had been

obuained than the $25 per square foot charge being carried. (p. 35)

With a substandal allowance being carred for miscellaneous metals on the club level
(3229,268), when can the project expect to have this more defined? (p. 36)

As noted during the meeting, the deletion of concession doors is currently being shown as an
add when, in fact, it likely should be shown as a deduct. (p. 38)

The price for ceiling 3A seems higher than has been discussed and may warrant closer
review. (p 39)

The EIFS being carried on this sheet for suites ($257,900) appears to duphcate the similar
entry for this same product in these same places identified on page 20 given the closeness of
the two numbers. (p. 40)

A
\

As noted during the rheeting, the deletion of concession doors is currently being shown as an
add when, in fact, it likely should be shown as a deduct. (p. 44)

The field egress stairs should be reduced per our discussion at last week’s meeting. (p. 50)

Based on the club’s comments on the drawings, the cost for banner rods ($20,000) can be
eliminated. (p. 53)

TBMD 1s carxying 8 ticket windows in the year-round tcket office at $1200 per window,
both of which seem high. (p. 53)

. Further definiton of what “E4D STAFF PARKING” is needed. (p. 53)
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As noted during the meeting, the unit costs for stadium seating has increased significantly
and may warrant re-examinadon. (p. 55)

Further definion of the extent and type of admin building window treatments is
approprate. (p. 57) ,

Without any change in scope, furniture costs have decreased 20% from the prdor GMP,
which concerns the club. Some explanation as to the background of this reducton is
appropdate. (p. 60)

The number of ticket windows appears high and has increased from the pror GMP of 26 to
the current number of 31. Retuming the ticket window count to 26 would save
approximately $32,000. In addidon, electronic devices need not be located inside the main
ticket office which should save another $6000. Finally, electronic matrix signs could possibly

be located between ticket windows, thereby reducing their count by half and saving
approximately $15,000 more. (p. 61) ‘

The background to the reduction in broadcast cabling should be re-examined as it dropped
from approximately $1,200,000 to $237,500. (p. 61)

As noted at the meeting, the dry waste chutes should be eliminated from the GMP as they

have been eliminated from the drawings ($25,000). (p- 61)

Without Any change in scope, the cost for the POS system has decreased 46% from the poor
GMP, which concems the club. Some explanation as to the background of this reduction is

appropdate. (p. 66)

With respect to the four contingency items which total $19,685,994, the club will not
comment on them individually but will simply note that, for the project to move through the

* current reconciliation perod in the near future, those items will have to play a major role.

With the addition of the $1.1 million in unstated contingency referenced under comment
number 1 above, contingencies really total almost $22 million at present. (p- 69)

Schedule

Although not the subject of much discussion at the meeting, the club does want to

emphasize two points regarding schedule. First, the club believes strongly that the stadium field
should be installed in the fall of 1999 to give it the greatest opportunity for success. Second, the
admin building is currently slated for a March 30 completion. For the building to be usable in
time for the draft and to facilitate an easy move-in, the Bengals would appreciate TBMD
exploring advancing that date to February 28.

|
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Dan, the above is far from exhaustve, but [ think it identifies issues we have that have
not been previously idenufied. Due to the short tme frame involved, I was not able to
coordinate all of our comments into this sheet and Mark and Stuart will soon be sending you
further commeants — although I have made sure that their comments will not duplicate mine.

Many thanks, and please let me know if you have questions on any of the above.

Troy A. Blackbum, Esq..
Director of Stadium Development

Cc: Mr. John J. Michel
Mr. Robert D. Wyatt (via telecopy)
Mr. Robert A. Grace (via telecopy)
Paul Becker, AIA (via telecopy)
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To Understand the Current Design
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To assess accurately the cost of the current design, pricing information is needed on
the following items, which are identified in TBMD’s assumption and clarification matetials.
On many other items, more information is needed to determine whether further pricing

efforts are required.

Correct plaza bench count

Current gate design

Administration building balcony

Party deck

Overhead doors in service level at freight elevators
Gymnasium

Treated block in VIP entry lobby on main concourse
Aluminum column covers )
Agreed upon soft water system

Wood base in suites

Concession stand 2.04.23

- Suite pantry 5.11.03

Club seat service room 4.05.01

Concession stand on plaza concourse at line 57
Bars on the club lounge overlooks

Bar 6.10.008

Vendor commissary 6.11.05

Ens}ur’e that on shelled suites, operable glazing and MEP is included

Escalator enclosures as stainless steel
Two-coat curing compound
Leading sunscreen edge of 18” pipe tubing

Trench drain on the east of the artificial field and a french drain on the west of the

practice field

Curtent fencing design

Current decorative metal fencing

Recessed slabs per current design

Current design for staining and patterning concrete
Integral starter walls in the service level

Nosing treatment on concrete stairs

Flood wall reinforcing for all depressed slabs and pit walls

The current design regarding architectural finishes
Double sided treatment for plaza precast panels

The current precast panel design for the administration building
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Precast treatment for the administration building “skirt”
Current design for split faced CMU block

Current design for special shapes

Mobile lockers for room 0.08.13

Insulated glass for retractable glazing

Metal fascia above the concessions counters

End zone logos on the artificial field that are integral to the carpet
One vinyl wall covering in the suites

Installation costs for paper products supplied by manufacturers; confirm scope of what
1s assumed versus accepted VE from May

The cutrently designed security system as opposed to the Intellikey system
Insulated floors and integral ramps per the current design

Tangent or equivalent POS system

Hand-held devices for servicing the club patrons

Portable buffet carts

Current design for video walls

Current desigfi for scoreboards

Furniture counts per current design

Painted ductwork in exposed conditions on the upper concourse

Current concessions design

MEP to the team store

Electronic sensors in lavatories for team spaces as previously agreed

Sump pumps in current design

Electric water fountains in team spaces
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Mr. Daniel Streyle
Project Manager
Getz Ventures LLC
215 East Ninth Street, Suite 350 Sent via Facsimile

Cincinnati, Ohio 45202
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Re: GMP Comments / Assumptions & Clarifications

Dear Dan,

Please allow this letter to supplement Troy Blackbum’s letter to you dated March 30, 1998 relative to

COM'RS MIN, |
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providing comments on the GMP. This letter deals specifically with Section 2 - Assumptions & Clarifications.

Please recall that we provided you the majority of these cormments verbally last week during our review
meeting. Also please observe that this table deals only with those items either not approved (Rejected), or

that require additional information (Open). We also include as well our preliminary comments on schedule for
your consideration:

A. Assumptions & Clarifications

It was agreed that this would be taken out of the estimate.

Avrup is reviewing this item. We await their input.

Avrup directed TBMD to go back to 15%. Still under review.

May be acceptable pending further clarification by NBBJ.

This was a design oversight to be corrected by NBBJ. y
Avrup is reviewing. We await their input.

We desire them all to be deleted.

We only agreed to eliminate bench lighting, not count.

NBBJ providing wire mesh detail for review & pricing.

TBMD received direction to include the balcony. Design details forthcommg,
We never agreed to delete the Party Deck. It should be put back in the GMP.

We suggest TBMD bid PVC as an alternate.
Health Dept. ruled to delete; City Building Dept. ruled to keep themm_
It was agreed that these will be provided.

It was agreed the basketball court and its requirements would be put back in GMP

Venetian plaster will be provided as a mininmum coating application.
GFRG covers are not acceptable;wait for Club presentation to finalize.
Refer to our Volume # 4 comments.

Estimate is carrying 275;food service layouts show more.

ITEM STATUS COMMENTS
1.1 Rejected
12 Open
13 Open
1.6 Rejected
18 Rejected
1.3 Open
4 Rejected
.5 Rejected
1.8 Rejected
s Open
i1 Rejected
n.12 Open
.13 Open
14 Rejected
.15 Rejected
IL.16 Rejected
.18 Rejected
21 Open
.24 Open
.26 Open

Drawings should be revised to reduce count.
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m27
.1
.2
.4
IS
m.é
m.7
.8
.o
.1
v.3
4
V.6
AV
V.10
v.11
V.12
IV.14
IV.15a
IV.15b
IV.15¢
IvV.15d
IV.15f
IV.15h
V.16

V.18
V.19
V.21

vzaz2 .

V.AL
Thru 7
V.AS8
V.A9
V.A10
V.A 12
V.A14
V.A18

V.ALS

V.A22

V.B

Vv.C

V.D.
2520.1
V.D.
2520.2
V.D.
2710.1
V.D.
2830.1

Rejectad
Open
Open
Open
Open
Open
Open
Rejected
Open
Open
Open
Open
Open
Open
Open
Rejected
Rejected
Open

Rejected
‘Rejected
Rejected

Rejected

- Rejected

Rejected
Open

Open
Rejected
Rejected

‘Rejected

General
Note
Open
Open
Open
Open
Open
Open

Open

Open
General
Note
General

Note
Open

Open
Open
Open

Mark K. Horton

!
t 4
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It was agreed that wood base will be provided.
Peer review commissioned to reduce scope.
see III.1 -

NBBJ to review with 'I'BMD

see IIL.4 )

see IIL4

see 1.4

Tlnsxsmreversetov%atwasagreedtoo check for typo.

Where? Why?

NBBJ to advise on acceptability.

More information required, NBBJ has under review.
see IV.3

see [V.3

see IV.3

see IV.3

Deferred to Club presentation.

OK if overhead doors subsitute,otherwise will provxde
Please alternate bid Albiclad.

Stand should remain in plans & GMP.

seo IV.15a

see IV.15a

 seeIV.15a

see JV.15a
see [V.15a

44U-¢gbb-321¢2
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As a mininmum, no finishes orseanngreqmred, but all MELP stubs and 100%

glazing are.

NBBJ will remove these from demgn

No EIFS is approved for escalator enclosures,
NBBIJ has this under review.

We defer to NBBJ on this inclusion.

We have no immediate comments relative to these items however, firther response

may follow.
Additional review with Project Team required.

- See V.AB

See V.A.8 ‘
No list received, please submit for review.
See V.A8

Last sentence should read “Trade Contractor’s will provide all necessary mformation
via as-built drawings to the Architect to prepare record dranings”.
Hamilton County and the Bengals should meet to agree on specxalty systegn warranty

periods.

More information is required for costs associated with administrating the OCIP

Program.

More discussion is requn'ed to understand how these items will be managed; add

metal louvers, fire dampers, team store, audio-visual, other ?

All accepted Altemates incorporated by the Architect nmist receive pnor approval

by the Bengals.
Please bid tooled cuts as an Alternate.

Additional information required.

We assume this is n reference to the stadium field. Trench drams should also be

added at both field entrances.
More detail required before this could be approved.

+
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28304 "
V.D.  Rejected  Please include previously approved design in GMP.
2830.5 ~ , \
V.D. Open This is under review by NBBJ.
3300.1 o
V.D. Rejected  Coordination with food service drawings required to provide depressed slabs
33004 » - throughout entire facility.
V.D. Open = This is under revisw by NBBJ.
3300.5 ' o
VD, Open This is under review by NBBJ.
3300.6 o
V.D. Open - This is under review by NBBJ.
3300.7 , :
v.D. Rejected  This provision is much too broad and requires NBBJ’s specific response.
3300.8 : :
V.D. Open - This is under review by NBBJ.
33009 ' C
3300 Open . This is under review by NBBJ.
10 : ,
3300. Open — This is under review by NBBJ.
11 | ,
3300.  Rejected  All CMU starter curbs should be installed intergal to the slab.
12 :
3300. Open This is under review by NBBJ.
13 . '
:3300.  Open This is under review by NBBJ.
14 thru C
21 '
3300.  Rejected “Seal Hard” should be applied on all stairs.
22 ' :
3300. Open This is under review by NBBJ.
23 ; ,
3410,  Open This is under review by NBBJ.
1 thru ‘ ~
20
3410. Rejected Design should be revised to limit piece weight not to exceed 45,000 Ibs. Those
21 that do should carry the same finish as pre-cast.
3410. Open This is under review by NBBJ.
22 ' §
3410 Rejected  NBBJ says this will not work! -
23
3410.  Open Please confirm that all connection plates will be galvanized.
24 :
3450.1 Rejected A specific response required by NBBJ to coordinate finishes.
34502 Open As a minimmm “graffiti guard” should be applied.
34503 Open This is under review by NBBJ.
34504 Rejected A specific response required by NBBJ to coordinate finishes.
3450.6 Open Please inctude skirt detail as previously approved.
3450.7  Open Elevations control per NBBJ

3450.8 Rejected  Exterior cladding is required for these components.

42302 Rejected Please include previously approved design in GMP.

4230.3 Rejected Please include previously approved design in GMP.

51202 Open Please consider our previous responses to the two vs. three coat system debate.
5120.6 © Open This is under review by NBBJ.
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5500.4
5520.

land 2
5547.1
6400.3
6400.5
7210.2
7410.1
7411.1
7414.1

7530.1
8453.2
8921.2
9260.1
9260.2
9900.1
10400.
10500.
10800.
11020.
11130.
11400,
11400.
11400,
11400.
11451,
11485,
1and 2
11620.
12000.
12000.

12000.
4,5&

15000.
3a
15000.
3b
15000.

15000.

Open
Open

Open
Open
Rejected
Open
Open
Open
Open

Open
Open
Open
Open
Open
Open
Open

Open
Rejected

Open

Rejected

Rejected
Rejected
Rejected
Rejected
Rejected
Open
Open
Open
Open

Open
Open
Open
Open

Mark K. Horton Gql-coo-Jdclc
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This is under review by NBBJ. Jd

Mock ups are required for further consideration.

Mock ups are required for further consideration.
This is under review by NBBJ.
Visitors A gets 20; Hometeam gets 10

‘We question why this is not also applicable at the Admm. Bldg and Team Store roofs

This is under review by NBBI.

. We understand Avrup has approved Birdairs structural scheme, Please advise.

We question why the documents could not be complete so that a firm estimate
for our fadility can be developed.

Please include the Team Store.

Flack + Kurtz must check calculations relative to non-insulated glass
Please price previously approved design.

We contitue to recommend a Gypsum facia in lieu of metal panel.

This is under revisw by NBBIJ.

Please price previously approved design.

It should be noted that design for advertising and signature graphlcs is still
incomplete.

This is under rwwwby NBBJ.

‘ Please confirm that these items will be installed by TBMD

‘”ﬂns systern has been reJected by Flack + Kurtz as an inferior system component

" No estimate was attached, please submit.

Complete coordination with food service design is required.

Pleasé price tangent system and include in GMP.

Please include thess devices in the GMP as previously approved. We éuggest
establishment of an allowance until design is complete.

Please include 8 carts at $10,000 each in the GMP.

This 1sm conflict with previously approved design.

These are in conflict with previously approved design.

Additional infounation on systems specifics required by Prime Net.
This is under review by NBBJ.

This is under review by NBBJ.

This is under review by NBBI.

All hander rods and pipe hangers should be unpainted galvanized.
This is under review by NBBJ.
This is under review by NBBIJ.

We suggest elimination of all discrepancies occur so firm pricing can be established
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We understand that these costs must now go back into the GMP (per J. Michel)

Hamilton County and the Bengals must meet to confirm extent of extended warranty
requirements.
Please confirm that aIlpmnaxyMELP service is inchuded.

 We question why any heat tracing is required in the service level
- All fixtures mn Team spaces re(iuire these devices. (per previously approved design)

Capacity of water heaters should be confirmed by TOBEN.

Include sumppumps per previously approved design.
This entry does not méke sense, please explain.
Electric water coolers are required as a mininmm in the Admin. Bldg., All Team

spaces, both Club lounges and Team Store.
This is under review by Flack + Kurtz

This is under review by Flack & Kurtz

We question why Plaza level duct work cannot be deleted.

While we have not received a formal presentation on the project schedule included with the GMP, our
prelommary observanons generate the foIlowmg two comments:

1. Phased Occupancy - We have previously exchanged correspondence concemning our desire to occupy
the Administration building, service level, Team spaces, practice fields,and food service areas in a phased
approach to enable a more functional occupancy process for operational purposes. This is typical of
these building types. Additional review of these reqmremems are necessary before finalization of the
schedule can be achieved.

2. Installation of the playing field does not yield in our opinion an appropriate period for growin, Please
consider the addition of another crane to install the lower bowl precast in an accelerated fashion to
permit the field to be placed in eatly Fall of 1999.

- We trust the information provided is helpful in adjusting the GMP in order for it to be acceptable to all
parties. Please do not hesitate to contact us with any questions that may arise. We look forward to working
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closely with the Project Team to assure all of our comments will be incorporated into a revised GMP i the
very.near future. ,

Smecerely,
Mark K. Horton -
Stadium Project Manager
cc: Troy Blackbum

Stuart Domette

Eric Brown

Bill Connelly

Robert Wyatt

John Michel ~

Bob Grace

Paul Becker



ExhibitD

“Exhibit D

Scope to be Re-introduced

Enhance site treatment

Provide stabilized turf at practlce ﬂelds based on supphers quote ‘

Add granite paving to entries

: Change storefront entries to glass at | premlum seat sections and areas

Increase quarry tile at Suite foyers & bar

Insert metal ceilings in Suite caﬁbcanEs o
Enhance Suite Toilet Room finish
Provide Plastic Resin Toilet Partltionsw
Confirm wood trim in Club lounges DI ——
Provide urinal screens
Provide wood lockers in Visitors' A locker room

Replace lost fixtures (17 WC, 147 Urinals, 69 Lavs)'

Provide air side economizer in select Iocatlons

Provide Turnstile information system "
Enhance Video walls in Club Lounge o
Confirm player hot therapy tank
Enhance Club lounge overiook bars -
Ensure adequate suite fit-out -
Confirm requested padding for club seating
Re-add televisions to Suites -
Add concession facilities

Supplement "Allowance" items

Page 1

Page 1
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RESOLUTION AUTHORIZING THE COUNTY ADMINISTRATOR
TO ENTER INTO THIRD AMENDMENT OF LEASE AGREEMENT
FOR PAUL BROWN STADIUM AND ASSIGNMENT AND ASSUMPTION
AGREEMENT

BY THE BOARD:

WHEREAS, the Board of County Commissioners, Hamilton County, Ohio (the “County™)
and the Cincinnati Bengals, Inc. (the “Team”) have entered into a certain Lease Agreement dated as of
May 29, 1997, as amended by two amendments dated January 31, 1998 and April 17, 1998 and certain
provisions of a Management Agreement dated as of May 29, 2000 by and between County, Team and
Paul Brown Stadium Ltd. (such Lease Agreement, as so amended, the “Original Lease”) pursuant to
which the County leased to Team certain real property commonly known as Paul Brown Stadium

(“Stadium”); and,

WHEREAS, the Original Lease granted the County the right to receive and retain all
revenues from the sale of Charter Ownership Agreements (“COA’s”) sold prior to August 1, 2000,
after which the right to sell COA’s would be transferred to the Team; and, ,

WHEREAS, the County has, through means of the First Fans marketing program (the “First
Fans Program”) entered into COAs with third parties pursuant to which this County, in return for a fee
received and retained by this County, has granted such third parties certain rights to purchase season
“tickets for Tearn home football games to be played at the Stadium; and

WHEREAS, the Original Lease also guaranteed the sale of at least 50,000 tickets to each of
. the Team’s first 20 home games (“Ticket Guarantee”); and,

WHEREAS, this County and Team desire to amend the Original Lease, as more particularly
set forth in the Third Amendment of Lease Agreement for Paul Brown Stadium (“Third
Amendment”), a copy of which is attached hereto, to eliminate the Ticket Guarantee and to
immediately transfer to Team the rights to administer the COA program and receive the proceeds of
such COA sales made after the effective date of the Third Amendment; and

WHEREAS, the County’s assignment and Team’s assumption of the COA’s and the
associated First Fans Program shall be pursuant to an Assignment and Assumption Agreement, a copy
of which is attached to the Third Amendment as Exhibit A.

NOW, THEREFORE, BE IT RESOLVED, by the Board of County Commissionéfs,
Hamilton County, Ohio:

L. That the Board hereby authorizes and agrees to enter into the Third Amendment with
the Team whereby (a) the Ticket Guarantee is deleted in its entirety and thereby
rendered null and void and of no force and effect and (b) the County assigns to Team
the COA Program.

2. That the Board hereby authorizes and agrees to enter into the Assignment and
Assumption Agreement, a copy of which is attached to the Third Amendment of
Exhibit A, whereby the County assigns and Team assumes the responsibility for the
COAs and the associated First Fans Program,

BE IT FURTHER RESOLVED, that the County Administrator is hereby directed and,
authorized to execute the Third Amendment and the Assignment and Assumption Agreement, on
behalf of the Board of County Commissioners, Hamilton County, Ohio.
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BE IT FURTHER RESOLVED, that the Clerk of the Board be and she is hereby authorized
and directed to certify copies of this Resolution to David J. Krings, Hamilton County Administrator,
Suzanne Burke, Director of Administrative Services, Carl J. Stich, Jr., Chief Assistant Prosecutmg
Attorney and W Stuart Donette, Esq.

ADOPTED, at a regularly adjourned meeting of the Board of County Commissioners of
Hamilton County, Ohio this 29th day of June, 2000.

Mr.Neyer AYE  Mr.Dowlin AYE M. Bedinghaus AYE
CERTIFICATE OF CLERK |

IT IS HEREBY CERTIFIED that the foregoing is a true and correct transcript of a
resolution adopted by this Board of County Commissioners in session the 29th day of June, 2000.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the official seal of the
Office of County Commissioners of Hamilton County, Ohio this 29th day o . \

ilton County, Ohio
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~ THIRD
'AMENDMENT

OF
- LEASE AGREEMENT

FOR PAUL BROWN STADIUM
By and Between

THE BOARD OF COMMISSIONERS OF HAMILTON COUNTY, OHIO
}and

CINCINNATI BENGALS, INC.

June 24, 2000
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LEASE AGREEMENT
'FOR PAUL BROWN STADIUM

o This Third Amendment of Lease Agreement (this "Amendment") is made effective as of
the 24th day of June, 2000, by and between THE BOARD OF COMMISSIONERS OF

HAMILTON COUNTY, OHIO, a political subdivision of the State of Ohio (hereinafter called

"County") and CINCINNATI BENGALS, INC., an Ohio corporation (hereinafter called "Team").

RECITALS

A. County and Team have heretofore entered into a certain Lease Agreement dated as
of May 29, 1997, as amended by a certain Amendment of Lease Agreement for Paul Brown
Stadium dated as of January 31, 1998, a certain Second Amendment of Lease Agreement for
- Paul Brown Stadium dated as of April 10, 1998 and certain provisions of that certain
Management Agreement dated as of May 29, 2000 by and between County, Team and Paul
Brown Stadium Ltd. (such Lease Agreement, as so amended, the "Original Lease").

B.  The Original Lease granted the County the right to receive and retain all revenues
from the sale of Charter Ownership Agreements (COA’s) sold prior to August 1, 2000, after
which the right to sell COA’s would be transferred to the Team.

C.  The Original Lease guaranteed the sale of at least 50,000 tickets to each of the
Team’s first 20 home games.

D. County and Team desire to amend the Original Lease, as more particularly set
forth herein, to eliminate the ticket sale guarantee and to immediately transfer to the Team the
rights to administer the COA program and receive the proceeds of such COA sales made after the
effective date of this Third Amendment. ‘

NOW THEREFORE, in consideration of the premises and the mutual covenants
“hereinafter contained, the parties hereto agree as follows:

1. Defined Terms. All terms with initial capital letters used herein which are not otherwise
defined herein shall have the respective meanings ascribed to them in the Original Lease.

2. COA’s and First Fans Program. Section 4.11 of the Lease is hereby amended and restated
in its entirety as follows:
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» 4.11.1 County shall receive and retain all revenues (net of commissions,

~ fees, taxes and other customary and reasonable expenses relating to the sale of the
COA’s) generated from the sale of COA’s prior to June 24, 2000 and hereby
covenants and warrants that all such revenues shall be applied to the payment of
hard construction costs of the Stadium. Upon request by Team, County shall
promptly provide Team with written evidence reasonably documenting County’s
compliance with the foregoing.

4.11.2 Without prejudice to County’s right to sell COA’s through June 23,
2000 for Football Seasons after the year 2000 Football Season, County hereby
- agrees and acknowledges that from and after November 1, 1999 Team shall have
the full and unfettered right to sell and market single game, partial season and
season tickets for Team’s NFL games scheduled to be played at the Stadium for
the year 2000 Football Season.

4.11.3 County and Team hereby agree that, effective as of June 24, 2000,
County shall assign to Team and Team shall assume from County, all rights and
obligations of County to provide seating under COA’s sold prior to June 24, 2000
(as well as all rights and obligations thereafter arising in connection with the
operation of the associated "First Fans" marketing program) and Team shall have
the further right to sell (and retain all revenues arising from) additional COA’s
from and after June 24, 2000 (as well as the right to control and operate the First

“Fans marketing program after that date)."

County’s assignment and Team’s assumption of the COA’s and the associated "First Fans"
marketing program (as provided for in Section 4.11.3 of the Lease) shall be pursuant to an
assignment and assumption agreement substantially in the form of Exhibit A attached to this
Amendment, which shall be executed and delivered by County and Team concurrently with the

execution and delivery of this Amendment. ‘
3. Section 10.2(f). Section 10.2(f) of the Lease is hereby amended and restated in its
entirety as follows:

"(f) revenues from COA’s sold on or after June 24, 2000; it being
understood that County has reserved to itself all revenues from COA’s sold prior

to June 24, 2000;"

4. Section 18.2.3. Section 18.2.3 of the Lease is hereby amended and restated in its entirety
as follows:
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- "18.2.3 Team may, without the consent of County, sell leases, licenses
(including, without limitation, COA’s from and after June 24, 2000) and similar
interests in reserved seats, Club Seats and Private Suites, and may sell tickets for

admission to the Stadium."

5. Termination of County’s Guarantv for Sale of Team Tickets. Article 31 of the Lease
guaranteeing the sale of tickets is hereby deleted in its entirety and thereby rendered null and void

and of no force and effect.

6. No Third Party Beneficiary. This Amendment is for the exclusive benefit of the parties
hereto and not for the benefit of any third person and shall not be deemed to have conferred any

rights, express or implied, upon any third person.

7.  Successors and ASSi’gI_l Except as otherwise provided in the Original Lease, the
covenants, agreements, terms and conditions contained in this Amendment shall bind and inure

to the beneﬁt of the partles hereto and their respective successors and assigns.

8. Modification. This Amendment may not be changed orally, but only by an agreement in
writing executed by County and Team.

9. Goveming Law. This Amendment shall be govemed ,by the laws of the State of Ohio.

10.  Counterparts. This Amendment may be signed in counterparts each of which shall
constitute an original.

11.  Full Force and Effect. Except as otherwise spemﬁcally set forth herein, the Original
Lease remains in full force and effect. -
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IN WTTNESS WHEREOF, the authorized representatives of the parties hereto have
executed the Third Amendment of Lease Agreement effective as of the day and year first above

written.

 Signed and acknowledged
‘in the presence of:

Ducoto

Uuo/«'n e 4anioto

»

\/(M

/ : .
ﬁ{teg{ Name:_Z/ 9 LR

Siéned and acknowledged
in the presence of:

Printed Name:

' Pr@ed Name:James K BOH‘

THE BOARD OF COMMISSIONERS
OF HAMILTON COUNTY, OHIO

0o,

David J. Kr(ngs v
County Administrator

CINCINNATI BENGALS, INC.

By:’MW,

Michael Brown
President and General Manager
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) SS:

COUNTY OF HAMILTON )

The foregoing instrument was acknowledged before me the Z## day of

2000, by David J. Krihgs, the County Administrator of THE BOARD OF COMMISSIONERS
OF HAMILTON CQUNTY, OHIO,a political subdivision of the State of Ohio, on behalf of

such political subdivision.

No Pu@c :

- o JACQUELINE PANIOTO
My.Commission Expires: W 8, 2001 Notary Public, State of Ohio
My Commission Expires May 8, 2001

STATE OF OHIO )
) SS:
COUNTY OF HAMILTON )

The foregoing instrument was acknowledged before me the £ 7iéday of 4/ 2» — ,

2000, by Michael Brown, the President and General Manager of CINCINNATI BENGALS,

INC., an Ohio corporation, on behalf of the corporation.

A
\

Z ,M
NotaryVPubly{ \/1 N

My Commission Expires: TROY A, BLACKBURM, Allorrey g2 Loy
S o, Notmry Publ, Stats of Chjn |
Wy Commission Has Mo Expire 7
Section 147,03

HABENGALS\AMEND\GTTEE_AM2.wpd
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ASSIGNMENT AND ASSUMPTION AGREEMENT

This Assignment and Assumption Agreement (this "Agreement") is made effective as of
the 24th day of June, 2000, by and between THE BOARD OF COMMISSIONERS OF
HAMILTON COUNTY, OHIO, a political subdivision of the State of Ohio (hereinafter called
"County") and CINCINNATI BENGALS, INC., an Ohio corporatxon (heremafter called "Team").

RECITALS

A. County and Team have heretofore entered into a certain Lease Agreement dated as
of May 29, 1997, as amended by (i) a certain Amendment of Lease Agreement for Paul Brown
Stadium dated as of January 31, 1998, (ii) a certain Second Amendment of Lease Agreement for
Paul Brown Stadium dated as of April 10, 1998, (iii) certain provisions of that certain
Management Agreement dated as of May 29, 2000 by and between County, Team and Paul
Brown Stadium Ltd. and (iv) that certain Third Amendment of Lease Agreement for Paul Brown
Stadium dated of even date herewith (such Lease Agreement, as so amended, the "Lease").

B. County has, through means of the First Fans marketing program (the "First Fans
Program"), entered into Charter Ownership Agreements ("COAs") with third parties pursuant to
which County, in return for a fee received and retained by County, has granted such third parties,
among other things, certain rights to purchase season tickets for Team home football games to be
played at Paul Brown Stadium (the "Stadium"), subject to the terms and conditions more
particularly set forth in the COAs. '

C. The Lease provides that County shall assign to Team, and Team shall assume
from County, effective as of June 24, 2000 (the "Effective Date"), the obligation of County to
provide seating under COAs sold prior to the Effective Date, as well as the right to sell (and
retain all revenues arising from) additional COAs from and after the Effective Date and the nght
to control and operate the First Fans Program from and after the Effective Date.

D. County and Team intend that this Agreement shall effect the assignment and
assumption of the COAs and First Fans Program provided for in the Lease.

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

1. Defined Terms. All terms with initial capital letters used herein which are not otherwise
defined herein shall have the respective meanings ascribed to them in the Lease.
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2. Assignment and Transfer. Effective as of the Effective Date, County does hereby convey,
assign and transfer to Team, and its assigns forever, (a) all of the County’s right, title and interest
in and to all existing COAs entered into (and or sold) prior to the Effective: Date (the "Existing
COAs"), (b) all of the County’s right, title and interest in and to any and all assets (other than
computer hardware and software, as specified below) and rights associated with the Existing
COAs and the First Fans Program (including, without limitation, all customers lists, applications,
associated files, brochures, marketing materials, and other business and financial information and
agreements pertaining thereto), and (c) the continuing right to enter info and sell (and receive all
revenues from) COAs from and after the Effective Date (items (a) through (c) above sometimes
collectively referred to as the "Assigned Assets"). County, at not cost to Team or additional cost
to County, will further make available for the continuing and exclusive use of Team the
computer hardware and software acquired in 1996 for use on the First Fans Program, and
consents to the transfer of the license to the ARCHTICS Ticketing System Software acquired for
the COA campaign and seat assignment process. Team agrees to return the computer hardware
to County when Team no longer uses such hardware for the First Fans Program or the sale of
COAs. County shall incur no additional charges in connection with the transfer of the computer

‘software license to Team. In accordance with the foregoing, County acknowledges and agrees
that Team shall have the sole and unfettered right (but no obligation) to conduct the First Fans
Program and sell and grant COAs from and after the Effective Date.

3. County Performance and Indemmﬁcatlon County covenants and warrants that it has

performed fully all of the obligations of County under the Existing COAs and First Fans Program
which are (or were) to be performed before the Effective Date, and County further agrees, to the
extent not prohibited by law, to defend, indemnify and hold harmless Team from any and all such
obligations. Without limiting the foregoing, County agrees that, to the extent not prohibited by
law it shall defend, indemnify and hold harmless Team from and against any and all expenses
and liabilities (including, without limitation, costs of defense and attorneys’ fees and expenses)
arising from or in connection with (a) subject to the provisions of Section 5 below, any and all
expenses (including, without limitation, wages and advertising expenses) incurred by County in
connection with the First Fans Program prior to the Effective Date, and (b) the conduct of the
First Fans Program and sale and marketing of the Existing COAs arising from or related to

events occurring prior to the Effective Date (including, without limitation, any litigation or other
legal proceedings that may be brought in connection therewith). County and Team acknowledge
and agree that the revenues from COA sales made prior to the Effective Date were received by
County and used for County purposes, and that County alone shall be responsible to pay (and
defend against) any claims or assessments for taxes relating to such revenues.

4. Team Assumption and Indemnification. Team hereby accepts the sale, conveyance,
assignment and transfer by County of the Assigned Assets and the obligations of County under
the Existing COAs which, pursuant to the terms of the Existing COAs, are to be performed from
and after the Effective Date (including, without limitation, the obligation to sell holders of the
Existing COAs season tickets to Team’s home games played at the Stadium, subject to the terms
and conditions of the Existing COAs), and Team further agrees to defend, indemnify and hold

2D.




COM'RS Min,
VOoL. 278

JUN29 2000
MAGE T3

harmless County from any and all such obligations. Without limiting the foregoing, Team agrees
that it shall defend, indemnify and hold harmless County from and against any and all expenses
and liabilities (including, without limitation, costs of defense and attorneys’ fees and expenses)
arising from or in connection with (2) any and all taxes (including, without limitation, sales and
income taxes) that may be attributable to or assessed against the sale of COAs by Team from and
after the Effective Date, (b) except as provided in Section 6 below, any and all expenses '
(including, without limitation, wages and advertising fees) incurred in connection with Team’s
conduct of the First Fans Program from and after the Effective Date and (c) the conduct of the
First Fans Program and sale and marketing of COAs by Team arising from or relating to events
occurring from and after the Effective Date (including, without limitation, any litigation or other
legal proceeding that may be brought in connection therewith). : :

5. Interim COA Sales by Team. In connection with Team’s sale of season tickets priorto
the Effective Date, Team and County acknowledge that Team has been authorized to sell, and
Team has sold, Existing COAs on behalf of County, and in connection therewith, Team has
incurred various related costs, including costs for items such as advertising, marketing materials,

to as "Team’s Pre-Effective Date COA Costs"). Team agrees to promptly remit to County all
COA revenues received by Team for Existing COAs sold by Team on behalf of County prior to
the Effective Date. There shall be deducted from such COA revenues, the amount of $37,500, -
which Team and County agree as fairly representing County’s portion of Team’s Pre-Effective

Date COA Costs.

6. Program Coordinator. County, at no cost to Team, shall continue to make the services of
William Sweeney ("Sweeney") available to Team for the purpose of coordinating the transition
of the First Fans Program for such period as Team may require but in no event past December
31,2000. During such time, Sweeney shall remain an employee of County under County’s
ultimate control. ‘

7. No Third Partv Beneficiary. This Amendment is for the exclusive benefit of the parties
hereto and not for the benefit of any third person and shall not be deemed to have conferred any
rights, express or implied, upon any third person. , BN

8. Successors and Assiens. The covenants, agreements, terms and conditions contained in
this Agreement shall bind and inure to the benefit of the parties hereto and their respective
successors and assigns.

9. Modification. This Agreement may not be changed orally, but only by an agreement in
writing executed by County and Team, '

10.  Governing Law. This Agreement shall be governed by the laws of the State of Ohio.
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1. Reformation. Ifany provision or provisions in this Agreement is foun y a court of law

to be in violation of any applicable local, state, or federal ordinance, statute, law, administrative
or judicial decision, or public policy, and if such court should declare such provision or
provisions of this Agreement to be illegal, invalid, unlawful, void, or unenforceable as written,
then (i) such provision or provisions shall be construed by such court to give such provision or
provisions force and effect to the fullest possible extent that it or they would be legal, valid, and
enforceable, (ii) the remainder of this Agreement shall be construed as if such illegal, invalid,
unlawful, void, or unenforceable provision or provisions had been written in a manner that would
make the same legal, valid, and enforceable, and (iii) the rights, obligations, and interest of
County and the Team under the remainder of this Agreement shall continue in full force and

effect. -

12. Independent Parties. Nothing contained in this Agreement will, or will be deemed or

construed so as to, create the relationship of principal or agent, joint venturer or partner between

- County and Team; it being the express intention of the parties that they are and will remain
independent contractors as to each other. -

13. Further Assurances. From and after the date hereof, each of County and Team shall,
~without further consideration, execute and deliver to the other such other instruments of transfer
and assumption, and take such other actions, as the other may reasonably request to carry out the
intention of this Agreement and to effect the transfers and assumptions intended hereby.

14.  Counterparts. This Agreement may be signed in counterparts, each of which shall
constitute an original. |

IN WITNESS WHEREOF, the authorized representatives of the parties hereto have
executed this Agreement effective as of the day and year first above written.

THE BOARD OF COMMISSIONERS OF
HAMILTON COUNTY, OHIO

(&i&/)/ﬁm :

David J. Kfings /
County Administrator

CINCINNATI BENGALS, INC.

By: Do . ng&a..,
Michael Brown
President and General Manager

-4



