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RESOLUTION NO. -2018

EXPRESSING Council’s approval of the community benefits agreement entered into by FC
Cincinnati for the benefit of community stakeholders in the West End neighborhood pursuant to
the requirements of Ordinance No. 76-2018, passed by Council on April 16, 2018, and the
Memorandum of Understanding approved thereby.

WHEREAS, Fussball Club Cincinnati, LL.C, common!y known as FC Cincinnati (the
“Club™), is actively seeking a bid for membership as a Major League Soccer franchise; and

WHEREAS, the Club is proposing to build a Major League Soccer stadium in the West
End neighborhood of the City of Cincinnati (the “Stadium™); and

WHEREAS, on November 29, 2017, Council passed Ordinance No. 310-2017, which.
among other things, established a capital improvement program project account and transferred
and appropriated funds thereto for the purpose of providing certain assistance with the cost of
public infrastructure improvements in the vicinity of the Stadiura: and

WHEREAS. on April 16, 2018. Council passed Ordinance No. 76-2018, which (i)
authorized the City Manager to execute a Memorandum of Undersianding attached thereto (the
“MOU"). and execute such agreements and take such other sters as may be necessary in order to
provide for the financing and construction of certain public infrastructure improvements in
connection with the Stadium; and (i) authorized the proper City officials to use and expend sums
described in Ordinance No. 76-2018 and the MOU in accordance with such ordinance, following
Council passage of a resolution approving a community benefits agreement among the Club, the
Greater Cincinnati Redevelopment Authority (the “Redevelopment Authority™)., being the
proposed property owner of the Stadium, and community stakeholders in the West End
neighborhood; and

WHEREAS, the Club engaged with community siakeholders in the West End
neighborhood, and entered into a 30-year Community Benefits Agreement among the Club, FC
Cincinnati StadCo, and the Redevelopment Authority, attached as Exhibit A to this Resolution (the
“April CBA”), which provides that, among other things, the Club will:

(1) Contribute no less than $100,000 annually to community groups for provision of
community services during the term of the Community Benefits Agreement;

(i) Transfer to the Redevelopment Authority purchase options that the Club holds on
60 parcels of land currently owned by the Cincinnati Metropolitan Housing
Authority, to facilitate the creation of at least 100 units of affordable housing in the
West End neighborhood;



(iii)  Address Design and Quality of Life issues including, without limitation, light and
noise pollution, litter, traffic, and safety; and

WHEREAS, the Club, after further engaging with community stakeholders in the West
End neighborhood, desires to amend and/or restate the April CBA pursuant to the terms of a First
Amendment to Community Benefits Agreement, attached as Exhibit B to this Resolution; and

WHEREAS, disbursement of any portion of the City’s funding provided pursuant to either
Ordinance No. 310-2017 or Ordinance No. 76-2018 is contingent upon Council’s passage of a
resolution approving the final community benefits agreement; now, therefore,

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

Section 1. That this Council hereby expresses its approval of the Community Benefits
Agreement attached as Exhibit A to this resolution, as will be amended and/or restated pursuant to
the terms of the First Amendment to Community Benefits Agreement attached as Exhibit B to this
resolution. and finds that the agreement, once amended and/o- restated, satisfies Fussball Club
Cincinnati, LLC’s commitment to enter into a community benefits agreement for the benefit of
community stakeholders in the West End neighborhood as required by Ordinance No. 76-2018,
passed by Council on April 16, 2018, and the Memorandum of Understanding approved thereby.

Section 2. That a copy of this resolution be spread upon the minutes of Council and copies
be sent to Fussball Club Cincinnati, LL.C, 14 East 4th Street, ‘Third Floor, Cincinnati, Ohio 45202;
FC Cincinnati StadCo, 14 East 4th Street, Third Floor, Cincinnati, Ohio 45202; the Greater

Cincinnati Redevelopment Authority, 3 E. 4th Street, #300, Cincinnati, Ohio 45202; and the West

End Community Council, P.O. Box 14424, Cincinnati, Ohio 45250.

Passed: ,2018

John Cranley, Mayor
Attest:

Clerk

Submitted by Mayor John Cranley



Exhibit A

EXECUTION VERSION

COMMUNITY BENEFITS AGREEMENT

This COMMUNITY BENEFITS AGREEMENT (this “Agreement”) is made and entered
into as of this 16th day of April, 2018, among Fussball Club Cincinnati, LLC, a Delaware limited
liability company (“FCC”), [FC Cincinnati StadCo'] (the “Developer”), and Port of Greater
Cincinnati Development Authority d/b/a Greater Cincinnati Redevelopment Authority (the
“Port”).

1. Purpose. The purpose of this Agreement is to (a) provide for a coordinated effort
among FCC, the Developer, and the City to facilitate an improved quality of life in the West End
specifically and the City generally through (i) the Developer’s construction of a 100% privately
funded, first-class MLS soccer-specific stadium at the FCC Stadium Site (the “FCC Stadium”),
(ii) the construction of a new first-class, multipurpose, outdoor high school athletics stadium at
the New Stargel Stadium Site (“New Stargel Stadium” and together with the construction of the
FCC Stadium and related infrastructure, the “Project”), and (iii) FCC’s operation of an MLS
team at the FCC Stadium, and (b) for the City to support the Project, with the support of West
End residents. This Agreement will, among other things, (A) require workforce inclusion and
diversity in the Project, (B) set forth prevailing wage requirements, (C) establish a local hiring
program and hiring preferences for West End residents, (D) enhance FCC supplier diversity and
provide West End businesses priority for FCC supplier and vendor contracts, (E) provide for
West End input on certain FCC Stadium design elements, (F) provide for cooperation on traffic
and security issues related to the FCC Stadium, (G) provide for a residential parking permit
program for the West End, if requested by the West End Community Council, (H) provide for a
study on the effects of the Project and development generally on housing costs in the West End,
(I) support affordable housing in the West End, (J) provide for FCC commitments to local civic
and other organizations, (K) provide for FCC’s cooperation in the economic development of the
West End, and (L) provide for FCC to make a commitment to support soccer in the West End.

2. Definitions. As used in this Agreement, the following capitalized terms shall
have the respective meanings set forth in this Section 2. All definitions include both the singular
and plural form. Any capitalized term not specifically defined herein shall have the respective
meaning set forth in the Development Agreement.

“AACC” means the African American Chamber of Commerce of Greater Cincinnati /
Northern Kentucky.

“City” means the City of Cincinnati.

“CMHA” means Cincinnati Metropolitan Housing Authority.

“Community Advisory Council” means a working group of community representatives to
assist with the implementation of this Agreement and facilitate ongoing dialogue between the
City, the Port and FCC. The Community Advisory Council shall consist of fifteen individual
members who comprise the following:

! The Developer entity, an affiliate of FCC, has not been formed as a Delaware limited liability company. Once
formed, FCC shall cause the Developer entity to execute a counterpart signature page to this Agreement and Page |
of this Agreement shall be substituted to add the legal name of Developer.




Two individuals that are members in good standing of the West End Community
Council and have resided in the West End for at least three years who are
recommended by the West End Community Council and who shall be appointed
by the Mayor with Council consent.

One individual that is a member in good standing of the Seven Hills
Neighborhood Houses who is recommended by the Seven Hills Neighborhood
Houses and who shall be appointed by the Mayor with Council consent.

One individual that is a member in good standing of the West End Business
Association and who shall be appointed by the Mayor with Council consent.

One individual that represents West End youth sports programs and/or is a
member of the West End Athletic Association, once formed, who is
recommended by such organization and who shall be appointed by the Mayor
with Council consent.

One individual that is a FCC season ticket holder who resides in the West End
and is appointed by the Mayor with Council consent.

One member that represents the Betts-Longworth Historic District who is
recommended by such organization and who shall be appointed by the Mayor
with Council consent.

One member that represents the City West HOA who is recommended by such
organization and who shall be appointed by the Mayor with Council consent.

One member that is a member of the City West renters group, or its successor
entity, who is recommended by such organization and who shall be appointed by
the Mayorwith Council consent.

One member who is recommended by the Cincinnati Public School Board from
the members of the Taft High School LSDMC and who shall be appointed by the
Mayor with Council consent.

One member who has resided in the West End for at least three years and is
recommended by FCC and appointed by the Mayor with Council consent.

One member with Council consent, appointed by the Mayor who is a member of
City Council.

One member recommended by the Port who shall be appointed by the Mayor with
Council consent.

One member who is a member of the OTR community who shall be appointed by
the Mayor with Council consent.




= One member recommended by the Cincinnati Public School Board which shall be
appointed by the Mayor with Council consent.

The Mayor may remove any members of the Community Advisory Council at any time for
cause, and/or may fill any vacancies on the Community Advisory Council consistent with the
criteria above if a recommending body fails to make a recommendation within 45 days of notice
of a vacancy to the recommending body. Any member of the Community Advisory Council may
resign from office at any time. Such resignation must be made in writing and will take effect at
the time specified therein, and if no time be specified, at the time of its receipt by the Mayor.
The acceptance of a resignation by the Mayor will not be necessary to make it effective. The
corporate governance of the Community Advisory Council shall be collectively determined by
its members with the intention that the Community Advisory Council shall be a diverse,
cooperative and inclusive organization whose mission and objective is consistent with the
mission and objective of the Project and this Agreement. The Community Advisory Council
shall serve fixed, staggered terms with eight members serving three year terms and seven
members serving two year terms. Members of the Community Advisory Council may be
reelected no more than two consecutive terms.

“Contractor” means a prime contractor, a subcontractor, or any other business entering
into a contract with the Developer related to the construction of the Project or part thereof
(including the General Contractor).

“Employer” means: (a) any Contractor, (b) FCC, or (c) the Developer, excluding (i)
businesses, including their parent and subsidiary entities, employing twenty-five (25) or fewer
employees for each working day in each of twenty or more calendar weeks in the preceding or
current calendar year, so long as the business, including any of its subcontractors, will not need
to retain more than twenty-five (25) employees to perform work related to the Project and (ii)
businesses classified as tax-exempt under Internal Revenue Service Code, section 501(c)(3), to
provide community-based social services, and whose highest paid officer earns a salary that,
when calculated on an hourly basis, is less than eight times the hourly wage rate of the lowest
paid full-time employee.

“Economic Inclusion Plan” shall have the meaning set forth in Section 7(b).
“Effective Date” shall have the meaning set forth in the Development Agreement.

“FCC Community Fund” means the FC Cincinnati Community Fund, an Ohio nonprofit
corporation.

“FCC Stadium Site” shall have the meaning set forth in the Development Agreement.

“First Source Referral System” means the system developed and operated to implement
the First Source Hiring Program, described in Attachment A, and the organization, operation,
and administration of it.

“General Contractor” means [*].

“Inclusion Consultant” shall have the meaning set forth in Section 7(b).




“Inclusion Corrective Action Plan” shall have the meaning set forth in Section 7(d).

“Job Notification Program” shall mean the program described in Attachment A.

“Local Hiring Corrective Action Plan” shall have the meaning set forth in Section §(c).

“Mayor” means the Mayor of the City.
“MLS” means Major League Soccer L.L.C.

“New_ Stargel Stadium Site” shall have the meaning set forth in the Development
Agreement.

“Port” means Port of Greater Cincinnati Development Authority d/b/a Greater Cincinnati
Redevelopment Authority.

“Port Inclusion Standards” means the Economic Inclusion Policy of the Port adopted by
the Board of Directors of the Port on June 14, 2017 and attached hereto as Schedule 1.

“Previously Incarcerated Individual” shall mean any rehabilitated individual living in the
City who has completed all sentencing requirements associated with the previous commission of
crimes and who is meeting all applicable conditions of probation or parole, but excluding those
individuals convicted of violent crimes, sexual offenses, or crimes against minors.

“Site” means the New Stargel Stadium Site or the FCC Stadium Site.

“Supplier Inclusion Plan” shall have the meaning set forth in Section 9(b).

“Targeted Applicants” shall have the meaning set forth in Section 8(a).

“West End” means the West End neighborhood of Cincinnati, comprising 2010 United
States Census tracts 2, 264, 265 (block group 1 only), and 269.

“West End Community Council” means the West End Community Council, an Ohio non-
profit corporation.

3. Community Advisory Council. The Mayor shall appoint the Community Advisory
Council. The Community Advisory Council shall meet quarterly until such time as construction
of the FCC Stadium is complete; thereafter at least semi-annually during the three year period
following the date construction of the FCC Stadium is complete; and thereafter at least annually
during the remaining Term. Notwithstanding the foregoing, nine members of the Community
Advisory Council may call a special meeting of the Community Advisory Council upon written
notice to each member of the Community Advisory Council at least ten days prior to such special
meeting. At all meetings of the Community Advisory Council members of the Community
Advisory Council, the City, Port, FCC and Developer may raise issues relating to the
implementation of this Agreement and evaluation of the Project in an effort to facilitate open
dialogue, resolve implementation challenges, and advance the goals of the Community Advisory
Council and FCC regarding the Project. Minutes of each meeting of the Community Advisory




Council shall be kept and provided to each member which may share such minutes with the
organization or group they represent. In periods between scheduled meetings the Community
Advisory Council may communicate regarding issues and concerns via email. The Community
Advisory Council shall elect a President by majority vote and such officer shall lead all meetings
of the Community Advisory Council and serve for a period of one year or until his or her earlier
resignation, death or removal by a vote of a majority of the Community Advisory Council.
Following completion of construction of the FCC Stadium, FCC shall continue to solicit input
and feedback from the Community Advisory Council on the impact of the FCC Stadium on the
surrounding residential areas in the West End and shall take reasonable steps to mitigate material
issues.

4. FCC Stadium Design Elements. The Developer shall solicit input feedback from
the Community Advisory Council on the various design elements of the FCC Stadium affecting
the West End, including buffering (distance between the FCC Stadium structure and the
surrounding neighborhood), the exterior aesthetic, lights, noise, height of stadium, sidewalks,
security (in and around the stadium), parking, traffic, greenspace and clean-up. The Developer
shall consider in good faith such input and feedback in the final FCC Stadium plans, which are
subject to MLS rules and applicable federal, state, and City laws, rules, regulations, ordinances.
FCC will cause to be implemented a local art program that incorporates local art and celebrates
the rich cultural heritage of the West End into the FCC Stadium site. The FCC Stadium will not
require, cause or result in the destruction of any part of the Taft High School building.

5. New Stargel Stadium Design Elements. FCC shall or shall cause the developer of
New Stargel Stadium to solicit input and feedback from the Community Advisory Council on the
various design elements of New Stargel Stadium affecting the West End, including buffering
(distance between the New Stargel Stadium structure and the surrounding neighborhood), the
exterior aesthetic, lights, noise, height of stadium, sidewalks, security (in and around the
stadium), parking, traffic, greenspace and clean-up. FCC shall or shall cause the developer of
New Stargel Stadium to consider in good faith such input and feedback in the final New Stargel
Stadium plans, which are subject to applicable federal, state, and City laws, rules, regulations
and ordinances.

6. Prevailing Wages. FCC and the Developer shall, and each shall cause the General
Contractor and each Employer to comply with the City’s prevailing wage ordinance for all
aspects of the Project, whether or not such ordinance is applicable to that specific aspect of the
Project.

7. Economic Inclusion.

(a) FCC and the Developer shall and shall use all diligent efforts, in good
faith, to cause the General Contractor and each Employer to comply with the Port
Inclusion Standards with provide for a diverse workforce with respect to the Project.
FCC and the Developer view such standards as only the minimum, and FCC and the
Developer shall use all diligent efforts, in good faith, to and to cause the General
Contractor and each Employer to strive to exceed the goals of the Port Inclusion
Standards with respect to the Project. As set forth on Schedule 1, the Port Inclusion
Standards aspire to achieve a total target goal of:




e 25% Minority Business Enterprise (MBEs)
e 7% Women Business Enterprise (WBEs)
e 30% Small Business Enterprise

for construction, supplies, services and professional services. A
complete set of Port Inclusion Standards is set forth on Schedule 1.

(b)  In partnership with the City, FCC shall jointly seek a nonprofit corporation
(such as AACC or USA Regional Chamber) to work with the City of Cincinnati Office of
Economic Inclusion to advise, consult, and monitor FCC and the Developer’s compliance
with this Section 7 (the “Inclusion Consultant”). FCC and the Developer shall work in
good faith with such entity to evaluate whether such role requires additional funding
needs, and if so, FCC and the Developer shall contribute reasonable funds or jointly with
the City and the Inclusion Consultant, use all diligent efforts in good faith to identify
additional funding sources to support such funding needs.

(c) The Developer shall require the General Contractor to draft an economic
inclusion plan (the “Economic Inclusion Plan™) that will outline how it will achieve the
goals set forth in the Port Inclusion Standards. The Developer shall cause the General
Contractor to make available the Economic Inclusion Plan to the Inclusion Consultant
and the Community Advisory Council as promptly as practicable. The Developer, the
General Contractor and the Inclusion Consultant shall have at least two meetings (and
additional meetings if requested by a majority of the Community Advisory Council) to
discuss and answer questions regarding the Economic Inclusion Plan with the
Community Advisory Council. The Developer shall use its diligent, good faith efforts to
cause the General Contractor to make reasonable modifications to the Economic
Inclusion Plan to the extent the Community Advisory Council identifies any material
deficiencies in the Economic Inclusion Plan that would reasonably be expected to
materially increase the likelihood the Project will fail to meet the Port Inclusion
Standards.

(d)  If the General Contractor fails to meet the goals of the Port Inclusion
Standards during any six (6) month period, the Inclusion Consultant and the Community
Advisory Council may require the Developer and the General Contractor to provide
reasons it has not met the applicable requirement, and the Inclusion Consultant and the
Community Advisory Council may determine whether such reasons are adequate so as to
not pursue any remedy set forth herein or otherwise available. If the reason(s) provided
by the Developer and the General Contractor are determined to be inadequate by the
Inclusion Consultant, in its reasonable discretion, the Inclusion Consultant shall deliver to
the Developer, the General Contractor, the Inclusion Consultant, and the Community
Advisory Council a written notice detailing why such reason(s) are inadequate. The
Developer and the General Contractor shall develop as quickly as practicable (but in any
event within four (4) weeks of the City’s notice of inadequacy) and provide to the
Inclusion Consultant and the Community Advisory Council for review, a corrective
action plan (the “Inclusion Corrective Action Plan”) which outlines the steps the



Developer and the General Contractor will take during the following six (6) months to
meet the goals in the Port Inclusion Standards to remedy such failures. If the Developer
and the General Contractor fail to timely provide the Inclusion Corrective Action Plan or
fail to take the steps set forth in such Inclusion Corrective Action Plan in a timely
manner, the Inclusion Consultant and the Community Advisory Council can seek the
following remedies, in addition to any other remedy at law or in equity: (a) cause the
Developer and the General Contractor to engage in an Inclusive Corrective Action Plan
developed by the Inclusion Consultant and the Community Advisory Council; and/or (b)
if the Developer and the General Contractor fail to complete such Inclusive Corrective
Action Plan for a year, the Inclusion Consultant and the Community Advisory Council
may seek any additional remedy available under this Agreement, including specific
performance.

8. Local Hiring.

(@)  First Source Hiring Program. This Section 7 and Attachment A set forth
steps the Developer and the City shall take to promote employment of Targeted
Applicants by Employers during the Term of this Agreement. “Targeted Applicants” are
individuals whose residence is in the West End, low-income individuals living within the
City (including, without limitation, low income individuals residing in the following U.S.
Census tracts: 85.02, 16, 80, 85.01, 37, 263, 270, 17, 94, 77, 26, 23, 26, 33, 88, 92, 269,
30, 11, 25, 9, 2, 32, 98, 95, 267, 86.01, 272, 38 and 84), and Previously Incarcerated
Individuals. FCC and the Developer shall, and shall exercise diligent, good-faith efforts
to cause Employers, to comply with the First Source Hiring Program described on
Attachment A. FCC will encourage local building trades to create apprenticeship
programs for West End and low income residents that will further enhance their skills to
obtain employment.

(®) Reporting. On a semi-annual basis, each Employer shall notify the
Community Advisory Council of the number of Targeted Applicants employed by such
Employer on the Project during the prior quarter and the total number of employees
employed by such Employer on the Project during the prior quarter.

©) Failure to Meet Requirements. In the event an Employer fails to during
any six (6) month period to comply in all material rcspects with the First Source Hiring
Program, the City, in consultation with the Community Advisory Council, may require
such Employer to provide reasons it has not complied and the City, in consultation with
the Community Advisory Council, may determine whether such reasons are adequate so
as to not pursue any remedy set forth herein or otherwise available. If the reason(s)
provided by such Employer are determined to be inadequate by the City, in its reasonable
discretion, the City shall deliver to such Employer, the Developer, the General
Contractor, and the Community Advisory Council a written notice detailing why such
reason(s) are inadequate. Such Employer shall develop as quickly as practicable (but in
any event within four (4) weeks of receipt of such notice) and provide to the City and the
Community Advisory Council for review, a corrective action plan (the “Local Hiring
Corrective Action Plan™) which outlines the steps such Employer will take during the
following six (6) months to comply with the First Source Hiring Program. If such




Employer fails to timely provide a Local Hiring Corrective Action Plan or fails to take
the steps set forth in such Local Hiring Corrective Action Plan in a timely manner, the
City, in consultation with Community Advisory Council, can seek the following
remedies, in addition to any other remedy at law or in equity: (a) cause such Employer to
engage in a Local Hiring Corrective Action Plan developed by the City, in consultation
with the Community Advisory Council; and/or (b) if such Employer fails to complete
such Local Hiring Corrective Action Plan for a year, the City, in consultation with the
Community Advisory Council may seek any additional remedy available under this
Agreement, including specific performance.

9. FCC Supplier Diversity and West End Preference.

(@) In partnership with the City, FCC shall engage a nonprofit corporation
(such as AACC or USA Regional Chamber), the Port or the City of Cincinnati Office of
Economic Development to advise and consult with FCC on how it can increase the
diversity of its suppliers and meet or exceed the goal of the Port Inclusion Standards and
adopt preferences for West End businesses, or businesses owned by West End residents
that may be located outside the West End, for supplier and vendor contracts on an
ongoing basis.

(b) FCC shall draft and adopt a supplier inclusion plan (the *“Supplier
Inclusion Plan™) that will outline how FCC will seek to achieve the goals set forth in the
Port Inclusion Standards and adopt preferences for West End businesses, and businesses
owned by West End residents that may be located outside the West End, for supplier and
vendor contracts on an ongoing basis. FCC shall make available the Supplier Inclusion
Plan to the Community Advisory Council, and FCC shall have at least one meeting with
the Community Advisory Council to discuss and answer questions regarding the Supplier
Inclusion Plan. FCC will track the utilization of West End businesses and businesses
owned by West End residents that may be located outside the West End for compliance
with the Port Inclusion Standards and provide an annual report to the Community
Advisory Council. FCC shall make reasonable modifications to the Supplier Inclusion
Plan to the extent the Community Advisory Council identifies material deficiencies in the
Supplier Inclusion Plan that would reasonably be expected to materially increase the
likelihood FCC will fail to meet the Port Inclusion Standards on an ongoing basis.

10. Community Protection.

(a)  Traffic. The Developer, at its expense, and the City shall commission a
traffic study to study the traffic impact of the Project. The Developer and the City shall
make the traffic study available to the Community Advisory Council. The Developer and
the City shall discuss with the Community Advisory Counsel the traffic management plan
for traffic in and around the FCC Stadium, including Central Parkway, Liberty St.,
Ezzard Charles Dr. and Linn St. and the nearby 1-75 and I-71 interchanges, and shall use
commercially reasonable efforts, to the extent practicable and subject to applicable
federal, state, and City laws, rules, regulations, ordinances, incorporate any reasonable
input and feedback into the traffic management plan. The Developer and the City, in
consultation with the Community Advisory Council and West End Community Council,




shall establish a traffic liaison to assist the West End with traffic issues related to the
Project.

(b)  Security. The Developer shall use commercially reasonable efforts to
secure and control access to the Sites, or the portions thereof, upon which construction is
occurring. FCC and Developer shall work with the City and the Community Advisory
Council to address issues of trash disposal and community safety in the residential areas
surrounding the Project. FCC and Developer shall take appropriate steps to ensure
construction at the Site does not damage property adjacent to the Site. If any property is
damaged as a result of construction on the Site FCC and Developer will promptly take
such actions as are reasonably necessary to cause the damage to be repaired. FCC and
the City, in consultation with the Community Advisory Council, shall establish a security
liaison to coordinate with the Community Advisory Council regarding mitigating the
impact on the residential neighborhood of MLS games at the FCC Stadium and with
ongoing security matters at the FCC Stadium. The Developer shall work with the City to
add safety cameras in areas surrounding the FCC Stadium. The Developer will work
with the City to provide for the ability to safely cross the road at Ezzard Charles and
Central Parkway.

(c)  Beautification. The City shall use commercially reasonable efforts to
permit FCC or the Developer to provide additional trash receptacles in the vicinity of the
Project, including receptacles located in nearby residential areas. FCC will take
appropriate steps to ensure that litter and trash in the area immediately surrounding the
FCC Stadium and team controlled parking garages is cleaned up following events at the
FCC Stadium.

(d) Public Complaint Program. FCC shall cause the General Contractor to
establish a program whereby residents of the West End may submit complaints which
relate to the Site. FCC will maintain a log of all such complaints along with its action
with respect to each such complaint and ultimate resolution. Such log shall be made
available to the Port and the Community Advisory Council on a quarterly basis or at such
other times as they may request at a meeting of the Community Advisory Council.

(e Residential Parking Program. If a majority of the West End Community
Council deem appropriate, the City shall establish a residential parking program for the
West End as set forth below and FCC shall provide the cooperation as set forth below. If
a majority of the West End Community Council do not deem it necessary to establish a
residential parking program, FCC shall contribute fifty percent (50%) of the savings from
its obligations in subsection (d)(ii) below to support programming and community
activities in the West End.

(1) Permit Area. The area initially designated as part of the residential
parking program is generally bounded by Central Parkway on the north and east,
Winchell Avenue on the west, and West Ninth Street on the south. The permit
area may be adjusted from time to time upon action by the City determining the
actual boundaries of a residential parking district in the vicinity of the Project.




(i)  FCC Support. FCC shall support City’s efforts to establish the
parking program in the permit area by requesting the City to establish a residential
permit parking district. The City shall estimate the one-time costs to establish the
residential parking program. FCC or the Developer shall provide up to $10,000 in
funding toward the cost of developing and implementing the parking program
within the permit area. FCC will also work with the Community Advisory
Council to develop a strategy for effectively managing parking during events at
the FCC Stadium. At least once every three (3) years FCC will consult with the
Community Advisory Council to assess parking needs of West End residents and
take such actions as are reasonable to mitigate parking concerns of West End
residents during events at the FCC Stadium.

(iii)  Limitations. The City’s determination of whether to establish a
residential permit parking district and the boundaries thereof are within the City’s
sole discretion. FCC and the Developer are not liable for any action or inaction
on the part of the City as to establishment of a residential permit parking district
or for the boundaries thereof.

11.  Housing Study. Developer, working with the assistance of the Seven Hills
Neighborhood Houses, shall commission a professionally-prepared study that will (a) study the
effects of the Project and new development generally on privately owned housing costs in the
West End, and (b) recommend specific policy measures to encourage investment as well as
protect long-term, low-income local residents from displacement. Such study shall include at
least two public presentations, with one in the West End and the second to the Seven Hills
Neighborhood Houses. Developer shall have the right to suggest the forum, format, and
advertising of such presentations.

12.  Affordable Housing. Developer owns the right to acquire the parcels of land in
the West End set forth on Attachment A (the “Residential Parcels™). Developer shall assign its
right to acquire the Residential Parcels to the Port. The Port will itself develop or select a
residential housing developer or developers who will, with the City and the Seven Hills
Neighborhood Houses, determine the appropriate mixed-income market rate housing needs in the
West End consistent with the WE SPEAK PLAN. The Port, either itself or through the
developer or developers, will construct affordable mixed income market rate housing on the
Residential Parcels that is affordable to the range of income levels of West End residents. The
Port or residential developer or developers, as appropriate, will make a VTICA contribution
annually for a period of ten (10) years to a West End housing trust to be established by the City
and managed by a local non-profit entity to assist with the creation of affordable housing units
only. VTICA is only required if the developer seeks property tax abatements from the City.

13. Community Support and FCC Community Fund.

(a) FCC Community Fund. The FCC Community Fund was established to
promote the growth of soccer in the Greater Cincinnati Area while encouraging children
to live a healthy lifestyle through physical activity and nutrition, The FCC Community
Fund will build futsal courts throughout the City of Cincinnati and provide mentorship
opportunities and soccer programming throughout the Greater Cincinnati Area to support

10



this goal. The FC Cincinnati Community Fund will be governed by a board that will
include representation from individuals and/or business owners in the West End. The
FCC Community Fund will invest a minimum of $100,000 per year for purposes of
supporting appropriate programming and community building activities in the West End.
It is intended that such support include academic and extracurricular grants for Taft High
School, Hays-Porter Elementary School and other students located in the West End. In
addition, FCC will create a college scholarship program for graduates of Taft High
School, Hays-Porter Elementary School, and other schools located in the West End. The
West End Community Council shall be permitted to recommend which organizations in
the West End receive a portion of the above-referenced annual payment to support
programming and community building activities in the West End.

(b)  Business Opportunities. Developer and FCC shall seek opportunities to
leverage the Project to enhance existing businesses in the West End, create new business
opportunities in the West End and support efforts to create an entertainment area in the
West End. In addition, FCC will ensure that any and all displaced businesses from the
Site will be granted an opportunity for relocation in the area.

(c) Entrepreneurship Support. FCC supports local entrepreneurs and desires
to support a vibrant entrepreneurship culture in the West End, particularly for racial and
socio-economic groups that are underrepresented in the entrepreneurship community.
Therefore, FCC shall or shall cause an affiliate to make a one-time contribution of
$20,000 to MORTAR Cincinnati. Such contribution shall constitute an endowment for
MORTAR to use for current West End residents and individuals who resided in the West
End for at least three years prior to their eighteenth birthday.

(d) AACC. FCC is a proud member of the AACC. FCC shall use diligent,
good-faith efforts to encourage all Employers on the Project as well as FCC’s third party
advisors and consultants, including financial, legal, accounting, and other advisors, to
become and remain corporate members of the AACC.

()  Support of Port Development. Developer and FCC shall seek
opportunities to leverage the Project to support the Port investment and development in
the West End and to create new business opportunities in the West End.

® West End Dav. FCC will work with the West End Community Council
and the Community Advisory Board to plan an annual West End Day that celebrates the
rich cultural history of the West End. Included in FCC’s support shall be to make the
FCC Stadium available as a host location.

(®) West End Business Association. FCC will join and be an active member
of the West End Business Association.

(h)  Ezzard Charles Statue. In the event the Cincinnati Parks Foundation is
successful in raising necessary funds to erect an interactive statue of Ezzard Charles FCC
will make a donation or cause others to make donations to support such effort.

14. West End Athletic Association & Youth Soccer Program.
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(a) West End Athletic Association. FCC will assist with the development of a
West End Athletic Association to support sports and teams located in the West End.
Such assistance shall include leveraging FCC’s experience in sports to launch the West
End Athletic Association and providing advice and guidance to enable it to operate in an
effective and efficient manner. The Community Advisory Council shall recommend and
FCC will appoint at least one person to serve on the board of directors or other governing
body of the West End Athletic Association.

(b)  West End Youth Soccer Program. FCC will create and support a youth
soccer program for boys and girls in the West End (the “West End Youth Soccer
Program™). FCC shall make all diligent efforts, in good faith, to encourage participation
from West End boys and girls in the West End Youth Soccer Program.

15. Miscellaneous.

(@  Governing Law. This Agreement shall be construed, and the rights and
obligations of FCC, the Developer and the City hereunder shall be determined, in
accordance with the laws of the state of Ohio.

(b) Compliance With Law. This Agreement shall be enforced only to the
extent that it is consistent with the laws of the state of Ohio and the United States. If any
provision of this Agreement is held by a court of law to be in conflict with law, the
applicable law shall prevail over the terms of this Agreement, and the conflicting
provisions of this Agreement shall not be enforceable.

©) Severability. If any term, provision, covenant or condition of this
Agreement is held by a court of competent jurisdiction to be invalid, void, or
unenforceable, the remainder of the provisions shall continue in full force and effect.

(d)  Assignment: Binding on Successors. Neither party may directly or
indirectly assign, transfer, or delegate any of or all of its rights or obligations under this

Agreement, voluntarily or involuntarily, including by change of control, merger (whether
or not such party is the surviving entity), operation of law, or any other manner, without
the prior written consent of the other party. Any purported assignment in violation of this
section shall be null and void. This Agreement is binding upon and inures to the benefit
of the parties and their respective successors and permitted assigns.

(e) Third Party Beneficiary. The West End Community Council is an express
third-party beneficiary of this Agreement having the direct right to enforce each provision
of Agreement in accordance with its terms. This Agreement may not be amended
without the approval of the West End Community Council. Attached hereto as EXHIBIT
A is a document that reaffirms the third party beneficiary rights of the West End
Community Council and affirms that the West End Community Council Executive Board
has reviewed the terms of this Agreement and approves the terms set forth herein.

® Remedies. On or before January 30" of each year during the Term of this
Agreement, FCC shall deliver to the Port and the West End Community Council a report
detailing its compliance with all obligations set forth herein. Such report shall include
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reasonable detail to enable third parties to understand whether FCC has complied with its
obligations under this Agreement.

@) Default. Failure by any party to perform or comply with any term
or provision of this Agreement, if not cured, shall constitute a default under this
Agreement.

(i)  Sixty-Day Right to Cure. If either party believes that the other
party is in default of this Agreement, it shall provide written notice to the
allegedly defaulting party of the alleged default; offer to meet and confer in a
good-faith effort to resolve the issue; and, except where a delay may cause
irreparable injury, provide sixty (60) days to cure the alleged default,
commencing at the time of the notice. Any notice given pursuant to this provision
shall specify the nature of the alleged default, and, where appropriate, the manner
in which the alleged default may be cured.

(iii)  Implementation Meetings and Mediation. Before or during the
ninety (60)-day right-to-cure period described above, the parties may attempt to
resolve any alleged default at any regularly scheduled meetings, or in mediation
requested by either party.

(iv)  Remedies. In the event that another party is allegedly in default
under this Agreement, then a party alleging default may elect, in its sole and
absolute discretion, to waive the default or to pursue remedies as described in this
section. Such remedies may be pursued only after exhaustion of the sixty (60)-
day right to cure period described above.

(v)  Binding Arbitration. The parties shall pursue binding arbitration to
enforce any term of this Agreement that has allegedly been breached. A party
may seek arbitration relief ordering, and the arbitrator shall have the power to
order, affirmative equitable and/or affirmative injunctive relief, temporary or
permanent, requiring a defaulting party to comply with this Agreement. The
parties hereto agree that monetary damages would be an inadequate remedy for a
material breach of this Agreement. With the exception of an order by the
arbitrator to a party to pay sums it has agreed to pay under this Agreement,
monetary damages shall in no circumstances be available as a remedy for default
of this Agreement. Arbitration shall be conducted in Cincinnati, Ohio, under the
rules of the American Arbitration Association (the “Rules”). Each party shall
bear its own fees and other costs in any such action.

(vi)  Jurisdiction and Venue. The parties hereto hereby submit to the
exclusive jurisdiction of the courts sitting in Hamilton County, Ohio and agree
that venue is proper therein (and waive any objection to such venue) for the
purpose of compelling arbitration, and enforcing any arbitration award entered
pursuant hereto.
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(g) Term. This Agreement shall become effective on the Effective Date and
shall terminate thirty (30) years from such date (the “Term”). All commitments of the
parties described herein are effective upon the Effective Date, unless otherwise specified.
Notwithstanding the foregoing or anything to the contrary in this Agreement, if; either: (i)
MLS does not grant FCC an expansion team in the MLS, (ii) FCC or the Developer
decide to construct the FCC Stadium outside of the West End, or (iii) the City or another
governmental entity materially increases Developer’s obligations or materially decreases
Developer’s rights as set forth in the Development Agreement or any documents
contemplated thereby, this Agreement shall terminate, at Developer’s election given by
written notice to the City, on the date that is five (5) days after the date of Developer’s
notice.

(h) Implementation Through Relevant Contracts. Where this Agreement
requires FCC or the Developer to impose responsibilities on entities that are not parties to
this Agreement, FCC or the Developer shall ensure that relevant contracts: (i) impose
such responsibilities on such parties; (ii) require such parties to impose such
responsibilities on subcontractors or other parties involved in the Project through the
contract in question; and (iii) require all parties with such responsibilities to provide to
the City upon request any information reasonably necessary to determine compliance
with such responsibilities, provided that the City shall not request the same or similar
records or information more often than once per quarter. Any party that imposes an
obligation required by this Agreement on another party shall, in event of failure by that
other party to comply with such obligation, enforce that obligation against that other
party or terminate the contract in question.

@) Compliance Information. Upon request from a party, another party hereto
shall provide any records or information reasonably necessary to monitor compliance
with the terms of this Agreement. No party shall request the same or similar records or
information more often than once per quarter, except to the extent that the nature of the
obligation being monitored requires more frequent reporting, as reasonably agreed upon
by the parties.

()] Waiver. The waiver by any party of any provision or term of this
Agreement shall not be deemed a waiver of any othcr provision or term of this
Agreement. The mere passage of time, or failure to act upon a breach, shall not be
deemed a waiver of any provision or term of this Agreement.

(k)  Construction. Each of the parties has had the opportunity to be advised by
counsel with regard to this Agreement. Accordingly, this Agreement shall not be strictly
construed against any party, and any rule of construction that any ambiguities be resolved
against the drafting party shall not apply to this Agreement.

()] Entire Agreement. The Agreement, together with the Development
Agreement and the exhibits and schedules thereto, contains the entire agreement between
the parties and supersedes any prior agreements, whether written or oral, except those
executed concurrently with this Agreement. Concurrent execution is defined as
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execution within five business days. This Agreement may not be altered, amended or
modified except by an instrument in writing signed by the parties hereto.

(m) Notices. All notices, demands, consents, statements, requests, or other
communications hereunder, or required by law, shall be in writing, and shall be deemed
properly delivered when and if: (a) personally delivered; (b) delivered by overnight
private courier service which in the ordinary course of its business maintains a record of
receipt of each of its deliveries; (c) sent via email with receipt confirmed; or (d) mailed
United States, mail, postage prepaid, certified or registered mail, return receipt requested,
addressed to the parties hereto and other persons, at their respective addresses set forth in
below or as they may hereafter specify by written notice delivered in accordance
herewith. Notices shall be deemed to have been given at the time of delivery if hand
delivered (or if delivery is refused or cannot be effected during normal business hours);
date of record of receipt if deposited with any private courier service, date of postmark if
sent by United States mail, or the date such notice is sent if sent via email. A person
receiving a notice which does not comply with the technical requirements for notice
under this section may elect to waive any deficiencies and treat the notice as having been
properly given.

If to FCC or the Developer:

G. Jeffrey Berding, President
Fussball Club Cincinnati, LLC
14 E. 4th Street, Third Floor
Cincinnati, Ohio 45202

With a copy to:

Keating Muething & Klekamp PLL
One East Fourth Street

Suite 1400

Cincinnati, Ohio 45202

Attention: D. Brock Denton
Telephone: (513) 579-6400

Fax: (513) 579-6457

Email: ddenton‘@kmklaw.com

If to the Port:

Greater Cincinnati Redevelopment Authority
3 E 4" Street, Suite 300

Cincinnati, OH 45202

Attention: Laura N. Brunner
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(n)  Authority of Signatories. The individuals executing this Agreement
represent and warrant that they have the authority to sign on behalf of their respective

parties.

(0) Headings. The headings in this Agreement are inserted only for the
purpose of convenient reference and in no way define, limit, or prescribe the scope or
intent of this Agreement or any part hereof.

(p) Counterparts. This Agreement may be executed in two or more
counterparts, each of which may be deemed an original, but all of which shall constitute
one and the same document.

(@9  Further Assurances. The parties hereto agree to take such actions and
execute such additional documents as are reasonably necessary to carry out the provisions
of this Agreement.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties have executed the foregoing Agreement as of the
Effective Date.

FUSSBALL CLUB CINCINNATI LLC

PORT OF GREATER CINCINNATI
DEVELOPMENT AUTHORITY D/B/A
GREATER CINCINNATI
REDEVELOPMENT AUTHORITY

" JZH)@ Dot

Name: Lwve J  primnér
Title:_ Yresdet [ L 720

[Signature Page — Community Benefits Agreement)



WEST END COMMUNITY COUNCIL

The undersigned, being the President of the West End Community Council, an Ohio non-
profit corporation, has reviewed that certain community benefits agreement (the “CBA”) among
Fussball Club Cincinnati, LLC, a Delaware limited liability company (“FCC”), [FC Cincinnati
Stadco] (the “Developer™), and Port of Greatcr Cincinnati Development Authority d/b/a greater
Cincinnati Redevelopment Authority (the “Port”) and certifies the following:

e After thorough review of the CBA and discussions with FCC regarding the terms
thereof, the undersigned agrees that the terms set forth in the CBA are in the best
interests of the West End Community Council.

e The undersigned acknowledges that the West End Community Council is a third
party beneficiary to the CBA as set forth in section 15(e) of the CBA meaning
that the West End Community Council has the legal right to enforce the terms of
the CBA.

® The West End Community Council has retained legal counsel to represent it with
respect to the terms of the CBA and has had an opportunity to consult with such
legal counsel as to the terms and obligations set forth in the CBA.

e The West End Community Council Executive Board approves the terms of the
CBA and supports the Port and the City of Cincinnati City

Council moving forward to approve the terms and obligations set forth in the
CBA.

e The West End Community Council Executive Board approves the CBA to the
extent permitted by its bylaws and regulations.

WEST END COMMUNITY COUNCIL
EXECUTIVE BOARD

By: /M% 5‘//%//%’

Keith ﬁfakg, President

8230773.20




APPENDIX A
FIRST SOURCE HIRING PROGRAM

1. Designation of Operator of First Source Referral System. The City and the
Developer shall jointly seek a nonprofit corporation or government entity that is willing and able
to operate the First Source Referral System. To qualify as “willing and able,” a nonprofit
corporation or government entity must commit to dedicating a staff member for at least twenty
hours per week to operate the First Source Referral System. FCC and the Developer shall work
in good faith with the entity to evaluate whether such role requires additional funding needs, and
if so, FCC and the Developer shall provide reasonable funding or together with the City, use all
diligent efforts in good faith to identify additional funding sources to satisfy such funding needs.

2. First Source Hiring Program. Under the First Source Hiring Program, which takes
effect when an operator of the First Source Referral System as described in Section 1 above is
designated, the following will occur:

(a) Employer Commitments. The Developer shall exercise diligent and good-
faith efforts to cause all Employers to agree to abide by the First Source Hiring Program.

(b)  Responsibilities of First Source Referral System. The First Source Referral
System will receive Employer notification of job openings; coordinate with various job-
training centers, social service agencies, community centers, churches, and schools within
the West End and surrounding neighborhoods to find qualified applicants from which to
draw referrals; screen and refer Targeted Applicants according to qualifications and
specific selection criteria submitted by Employers; otherwise facilitate employment of
Targeted Applicants within the Project; and assist in monitoring compliance with the
First Source Hiring Program. The First Source Referral System shall refer Targeted
Applicants to Employers.

3. Job Notification Program. Under the Job Notification Program, which takes effect
when an operator of the First Source Referral System as described in Section 1 above is
designated, the Developer shall exercise diligent and good-faith efforts to cause each Employer
to take the following steps to promote hiring of Targeted Applicants:

(a) as soon as practicable prior to the commencement of construction on the
Project, provide the First Source Referral System with a list of specialized positions and
training opportunities projected to be required for construction of the Project.

(b)  at least five business days prior to notification of the general public or
recruiting by other means, notify the First Source Referral System of all job openings
within the Project, including necessary qualifications and application methods;

(c) work cooperatively with advocates for Targeted Applicants to place such
individuals in jobs within the Project; and

(¢)) make a good faith effort to hire Targeted Applicants.
A-1



4. Hiring.

(8  An Employer may at all times consider applicants referred or recruited
through any source.

(b)  Prior to hiring for any on-Site job, an Employer will notify the First
Source Referral System of available job openings and provide a description of job
responsibilities and qualifications, including expectations, salary, work schedule, duration
of employment, required standard of appearance, and any special requirements (e.g.
language skills, drug testing, drivers’ license, etc.). Job qualifications shall be limited to
skills directly related to performance of job duties.

() When making initial hires for the commencement of an Employer’s
operations in the Project, Employers will hire only Targeted Applicants for a one-week
period following the notification of job opportunities described in Section 4(b) above.

(d)  When making hires after the commencement of operations in the Project,
an Employer will hire only Targeted Applicants for a three-day period following the
notification of job opportunities.

(e) During the periods described in Sections 4(c) and 4(d) above, Employers
may hire Targeted Applicants recruited or referred through any source. During such
periods Employers will use normal hiring practices, including interviews, to consider all
applicants referred by the First Source Referral System.

@ After the periods described in Sections 4(c) and 4(d) above, Employers
shall make good-faith efforts to hire Targeted Applicants, but may hire any applicant
recruited or referred through any source.

(g) Employers shall use commercially reasonable efforts to promptly inform
the First Source Referral System once a job is filled, whether or not the Employer hired a
Targeted Applicant for that position.

(h)  Goal. Any Employer who has filled more than [*]% of on-Site jobs
available during a particular six-month period with Targeted Applicants (whether referred
by the First Source Referral System or not), shall be deemed to be in compliance with
this First Source Hiring Program for all hiring during that six-month period. Any
Employer who has complied with remaining provisions of this First Source Hiring
Program in all material respects is in compliance with this First Source Hiring Program
even it has not met this [*]% goal during a particular six-month period.




Schedule 1

Port Inclusion Standards
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ECONOMIC INCLUSION POLICY

Supporting and empowering minority-owned, women-owned, and small businesses {s a pricrity for
the Port of Greater Cincinnati Development Authority (“Port Authority®). The adoption of policles by
the Port Authority during its first year of operation demonstrated the depth of that commitment. We
belleve even more strangly teday that great potentia! exists for a meaningful Increass in the Incluston
of minority-owned, women-owned, and smafl businesses in all Pert Authority-related projects.

The plan that Is outlined below has been developed with the specific intent of enhancing our
approach to economic Inclusion in Cincinnati and Hamllton County. it has been developed by the Port
Authority and s based on principles first put forth by the Riverfront Advisors Commisslon In its 1999
repart. Inherent in those principles Is the realization that we must fully utilize the resources of, and
provide equal opportunity for, all of our citizens. By deing so, we create a welcoming environment
that Is conducive to inclusive economic development.

Board of Directors
Port of Greater Cincinnati Development Authority

The Visian

The Port of Greater Cincinnati Development Authority (“Port Authority”) strives to continually have
meaningful and substential levels of participation by Minority Business Enterprises (MBEs), Women
Business Enterprises (WBEs), and Small Business Enterprises (SBEs) in the services for which it contracts,
and in its varlous contracts for development projects. Further, the Port Authority strives to increase the
equity participation and/or ownership by MBES and WBEs within those development projects.

The Port Authority is committed to helping build and sustain strong MBEs, WBEs, and SBEs within the
Greater Cincinnati community. The Port Authority is further committed to empowering entrepreneurs,
generating jobs, bullding tax base, and providing opportunities for wealth creation In every segment of
society.

All contractors, subcontractors, suppliers, and service providers should have an equal opportunity to
compete on contracts for services issued by the Part Autharity regardless of race, color, sex or national
origin. It is also the aspiration that a fair share of contracts be awarded to small, minority, and women
business enterprises. This will be promoted through the provision of educational opportunities, training,
and a good faith effort by all Invaived to premote inclusion through locating and engaging qualified
MBEs, WBEs, and SBEs. It is the Port Authority’s expectation that this aspiration can be achleved.

Economic Inclusion Policy revision adopted by the Board of Directors on June 14, 2017.
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The Port Authority aspires to achleve a total target goal of 25% Minority Business Enterprise (MBES),
7% Women Business Enterprise (WBEs), and 30% Small Business Enterprise (SBEs) for:

¢ Construction

¢ Supplies

¢ Services

¢ Professional Services

Port of Greater Tincinnati

In order to implement and work toward the achievement of theses aspirational goals, the Part Authority
shall:

I Strive to be viewed by the business community and the community-at-large as an organization
that maximizes participation by MBEs, WBEs, and SBEs by building equity participation,
contracting for services, and developing programs that improve the abllity of MBEs, WBEs,
and SBEs to participate in Port Authority-related projects.

It. Strive to be a proactive partner with local, state, and federal governments, businesses and
community organizations in providing equal opportunities in the utilization of the services of
MBEs, WBEs, and SBEs; and thereby create a positive economic development environment.

Iit. Be diligent in its efforts to include MBEs, WBES and SBES in all phases of its operations in order
to play an important role In creating opportunities for increased participation by those who
have been historically excluded.

IV. Support and encourage, where economically feasible, the participation of MBEs, WBEs and
SBEs through tenant/ownership in Port Authority-related projects through active recruitment,
facilitation of relationships, and aggressive information-sharing,

V. Utilize programs such as (induding but not limited to) the Minority Business Accelerator (MBA) at the
Cincinnati USA Chamber, the Ohio Mincrity Supplier Development Coundl (OMSDC), the Greater
Gndnnati/Northem Kentucky Afritan American Chamber of Commerce, the Urban League of Greater
Gndnnati, the Hispanic Chamber of Commerce, as well as other incubators to assist in fostering
partnership agreements between majority businesses and MBEs, WBEs and SBEs and other
small/women/minarity businesses.

In addition, the Port Autharity will promate accountability for the efforts to promote the aspirational goals of the
Port Authority, will participate in the contracting process in a way that will assist businessesin understanding the
benefits of economic inclusion and assist them in thelr efforts to promote those aspirational goals, and establish
a program of continuing cutreach to governmental, non-profit, and bustness communities In order to further
promote these goals.

Economic Inclusion Policy revision adopted by the Board of Directars on June 14, 2017,
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AT Port of (-.regen Cincinna::
W
Management Accountability

In order to assist in realizing the commitment of the Port Authority, a process for clear accountablliity
within the Port Authority, persistent follow-up, and accurate measurement and reporting of resuits has
been established.

The Port Authority will manage Its Economic tnclusion efforts through staff and consultants In both its
direct spending and the real estate projects It finances.

I For the direct spending of the Port Authgrity, and entitles it manages, the business lines wiil ba
accountable directly to the President for results. The President will provide the Board of
Directors, on an annual basis, progress in meeting the established goals.

IIl.  For Public Finance projects, the business line will use the following approach:

a. Introduce the project owner to our inclusion policies at an initial meeting

b. Introduce the project owner to an Inclusion consultant retained by the Port

€. Require an inclusion plan be submitted to the Port prior to approval of the project by
the Board of Directors

d. Require monthly reporting to cur consultant of actual results agalnst the plan

e. Report to the Board of Directors on a quarterly basis the results of each project In
process

f.  The President and individual members of the Board of Directors will assist the public
finance team in communicating the Impartance of this Plan if and when the Public
Finance team identifies a perceived lack of effort by owners, developers or contractors,
as needed

Economic Inclusion Policy revision adopted by the Board of Directors on june 14, 2017.
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1402-1412 Laurel Park
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1) 732 Ezzard Charles Drive — Parcel 1d. No. 134-0003-0364
2) 734 Ezzard Charles Drive — Parcel 1d No. 134-0003-0363
3) 736 Ezzard Charles Drive — Parcel Id No. 134-0003-0362
4) 738 Ezzard Charles Drive — Parcel 1d. No. 134-0003-0361
S) 740 Ezzard Charles Drive — Parcel 1d. No. 134-0003-360

CINCINNATI METROPOLITAN HOUSING AUTHORITY

6) 1402 Lanrel Park - Parce! Id. No. 134-0003-0415
7) 1404 Laurel Park- Parcel Id. No. 134-0003-0416
8) 1406 Laurel Park - Parcel Id. No. 134-0003-0417
9) 1408 Laurel Park - Parcel Id. No. 134-0003-0418
10) 1410 Laurel Park - Parcel Id. No. 134-0003-0419
11) 1412 Laure] Park - Parce! 1d. No. 134-0003-0420
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ﬁCMHA

1503-1519, 1523-1537 West Laurel Park Drive

%t

1502-1518, 1522-1536 East Laurel Park Drive

12) 1503 West Laurel Park Drive - Parcel 1d, No, 134-0001-0388
13) 1505 West Laurel Park Drive - Parcel Id. No, 134-0001-0389
14) 1507 West Laurel Park Drive - Parcel 1d. No. 134-0001-03%0
15) 1509 West Laurel Park Drive - Parcel 1d. No. 134-0001-0391

16) 1511 West Laurel Park Drive - Parcel 1d. No. 134-0001-0392
17) 1513 West Laurel Park Drive - Parcel 1d. No. 134-0001-0393

18) 1515 West Laurel Park Drive - Parcel 1d, No. 134-0001-0394
19) 1517 West Laurel Park Drive - Parcel Id. No, 134-0001-0395
20) 1519 West Laorel Park Drive - Parcel 1d. No. 134-0001-0396
21) 1523 West Laurel Park Drive - Parcel 1d. No. 134-0001-0397
22) 1525 West Laurel Park Drive - Parcel 1d. No. 134-0001-0398
23) 1527 West Laurel Park Drive - Parce] 1d. No. 134-0001-0399
24) 1529 West Laurel Park Drive - Parcel [d. No. 134-0001-0400
25) 1531 West Laurel Park Drive - Parcel 1d. No. 134-0001-0401

CINCINNATI METROPOLITAN HOUSING AUTHORITY

26) 1436 East Laurel Park Drive - Parcel Id. No. 134-0003-0429
27) 1438 East Laurel Park Drive - Parcel 1d. No. 134-0003-0430
29) 1440 East Laurel Park Drive - Parcel Id. No. 134-0003-0431

30) 1444 East Laurel Park Drive - Parcel 1d. No, 134-0003-0433
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31) 1533 West Laurel Park Drive - Parcel Id. No. 134-0001-0403 46) 1528 East Laurel Park Drive - Parcel Id. No. 134-0001-0373
32) 1535 West Laurel Park Drive - Parcel Id. No. 134-0001-0403 47) 1530 East Laurel Park Drive - Parcel Id. No. 134-0001-0374
33) 1537 West Laurel Park Drive - Parcel 1d. No. 134-0001-0404 48) 1532 East Laurel Park Drive - Parcel Id. No. 134-0001-0375
34) 1502 East Laurel Park Drive - Parcel 1d. No. 134-0001-0361 49) 1534 East Laurel Park Drive - Parcel 1d. No. 134-0001-0376
35) 1504 East Laurel Park Drive - Parcel Id. No. 134-0001-0362 50) 1536 East Laurel Park Drive - Parcel Id. No. 134-0001-0377
36) 1506 East Laurel Park Drive - Parcel 1d. No. 134-0001-0363 5131327 Laurel Park Drive - Parcel Id. No. 134-0003-0365
37) 1508 East Laure] Park Drive - Parcel Id. No. 134-0001-0364 52) 1329 Laurel Park Drive - Parcel 1d. No. 134-0003-0366
38) 1510 East Laure! Park Drive - Parcel Id. No. 134-0001-0365 53) 1331 Laurel Park Drive - Parcel Id. No. 134-0003-0367
39) 1512 East Laurel Park Drive - Parcel Id. No. 134-0001-0366 54) 1333 Laurel Park Drive - Parcel 1d. No. 134-0003-0368
40) 1514 East Laure] Park Drive - Parcel Id. No. 134-0001-0367 55) 1335 Laurel Park Drive - Parcel Id. No. 134-0003-0369
41) 1516 East Laurel Park Drive - Parcel Id. No. 134-0001-0368 56) 1337 Laurel Park Drive - Parcel 1d. No. 134-0003-0370

42) 1518 East Laurel Park Drive - Parcel 1d. No. 134-0001-0369
43) 1522 East Laurel Park Drive - Parcel 1d. No. 134-0001-0370
44) 1524 East Laurel Park Drive - Parcel 1d, No. 134-0001-0371
45) 1526 East Laurel Park Drive - Parcel Id. No. 134-0001-0372

719-725 Ezzard Charles Dr

_Bawli
b naei2 :Ef’t

ke X ) u‘ aare =
57) 719 ngzaﬂﬁharlw Dr. npayaeﬂéﬁfo ?34‘0564 0220. 61) 740 Genevaview
58) 721 EAZafECharfEs Dr. JPagel Ny, 3¥:0004-0221. 62) 738 Genevaview
59) 722 Ezzard Charles Dr. - Parcel 1d. Wo. 134-0004-0223 &134-0004-222 63) 736 Genevaview
60) 725 Ezzard Charles Dr. — Parcel [d. No. 134-0001-0367 64) 734 Genevaview

65) 732 Genevaview
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WEST END COMMUNITY COUNCIL

The undersigned, being the President of the West End Community Council, an Ohio non-
profit corporation, has reviewed that certain community benefits agreement (the “CBA”) among
Fussball Club Cincinnati, LLC, a Delaware limited liability company (“FCC”), [FC Cincinnati
Stadco] (the “Developer™), and Port of Greater Cincinnati Development Authority d/b/a greater
Cincinnati Redevelopment Authority (the “Port”) and certifies the following:

8230773.25

After thorough review of the CBA and discussions with FCC regarding the terms
thereof, the undersigned agrees that the terms set forth in the CBA are in the best
interests of the West End Community Council.

The undersigned acknowledges that the West End Community Council is a third
party beneficiary to the CBA as set forth in section 15(¢) of the CBA meaning
that the West End Community Council has the legal right to enforce the terms of
the CBA.

The West End Community Council has retained legal counsel to represent it with
respect to the terms of the CBA and has had an opportunity to consult with such
legal counsel as to the terms and obligations set forth in the CBA.

The West End Community Council Executive Board approves the terms of the
CBA and supports the Port and the City of Cincinnati City
Council moving forward to approve the terms and obligations set forth in the
CBA.

The West End Community Council Executive Board approves the CBA to the
extent permitted by its bylaws and regulations.

WEST END COMMUNITY COUNCIL
EXECUTIVE BOARD

By:

Keith Blake, President
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SEE ATTACHED
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FIRST AMENDMENT TO COMMUNITY BENEFITS AGREEMENT

This First Amendment, dated May 16, 2018 among Fussball Club Cincinnati, LLC
(“FCC”), the Port of Greater Cincinnati Development Authority (the “Port”) and the West End
Community Council (“WECC”) amends that certain Community Benefits Agreement (“CBA”),
dated April 16, 2018 between FCC and the Port. This First Amendment reflects the agreements
between FCC, the Port, and a six-member negotiation committee authorized to negotiate and enter
into this First Amendment on behalf of the WECC without further action or ratification of the
WECC.

This First Amendment amends the CBA and creates legal obligations of FCC, the Port, and
the WECC with respect to the matters set forth herein. For clarity, FCC, the Port, and the WECC
will work in good faith to amend and restate the CBA to incorporate the amendments set forth
herein, in which case the amended and restated CBA shall replace the CBA as amended by this
First Amendment. In the event that the parties cannot agree on an amended and restated CBA, the
CBA as amended by this First Amendment shall remain in full force and effect.

o Parties to the Agreement. WECC will be added as a party to the CBA. Any party to the
CBA may request mediation proceedings. Any party to the CBA may initiate the remedies
provisions in Section 15(f) in conjunction with another party or on their own, provided that
at least 75% of the members of the Community Coalition approve the WECC’s actions to
initiate such proceedings. Section 15(e) shall be deleted.

e Other Agreements. The OTR Quality of Life Agreement and other similar agreements
entered into by FCC shall in no way diminish the rights provided to the WECC and the
West End community in the CBA.

e Affordable Housing.

o The Port will commission a housing study, and FCC will pay the costs of such
study, of up to $100,000.

o The Port, with the assistance of the Seven Hills Neighborhood Houses and the
WECC, will commission a communications consultant to engage in community

engagement and FCC will pay the costs of such consultant up to a maximum of
$50,000. :

o FCC will support the Port in its efforts to invest in equitable housing development
in the West End consistent with its mission and the housing study commissioned
above, including the entry into an MOU with the Seven Hill Neighborhood Houses
on or before July 31, 2018. The Port will reinvest in the West End the proceeds
generated from its activities pursuant to Section 12 and other property development
in the West End.

o The Port views the West End as a focused community and will provide the
commitment to the West End consistent with its commitments to other focused
communities.
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o Included in FCC’s support of West End Day, FCC shall assist the West End
Community Council raise funds for housing support in the West End.

o If requested by the WECC, FCC shall make its first annual contribution pursuant
to Section 13(a) to a qualified non-profit organization to support immediate housing
needs of low and moderate income residents in the West End on or prior to
September 1, 2018. Such funds shall be held in a segregated account specifically
for the benefit of West End Residents.

o FCC acknowledges that the West End community has a significant need and
interest to address housing and affordability issues and FCC will support the West
End community’s requesting support from governmental entities.

¢ Youth Programming and Community Development.

o Section 14(b) of the CBA shall be amended to provide that the FCC commitment
to create and support the West End Youth Soccer Program will include a minimum
annual commitment of $100,000.

o Section 13(a) will be amended to provide the WECC and other community
stakeholders an opportunity to provide input on the uses of the FCC Community
Fund investments in the West End. The FCC Community Fund will have ultimate
authority over such funds. Section 13(a) shall also be amended to provide that after
10 years, FCC, the FCC Community Fund, the Port, and the WECC will evaluate
FCC and the FCC Community Fund’s charitable giving in the West End for the
purposes of increases to the annual contribution in light of the financial status of
the FCC at such time.

o The board of the FCC Community Fund will include two residents or stakeholders |
of the West End.

o West End History, Arts and Heritage.

o FCC will support the Port’s efforts in the stabilization and revitalization of the
Regal Theatre.

o FCC will encourage City Council to include in the City budget funds to support a
cultural arts center or other arts program in the West End.

o Section 4 will be revised to provide that FCC will work with Artworks and the
Historical Society in implementing the local art program that reflects full history
(from the 1870°s-1990°s) of the West End and its cultural heritage at the FCC
Stadium.

e Employment.

o FCC will or cause the General Contractor to hold two job fairs in the West End:
one focused on stadium construction jobs and one after the completion of

2
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construction. FCC will publicize such job fairs to make West End residents aware
of the inclusion and preferences in the CBA.

o FCC will commit to pay its full-time employees at least $15 per hour.

o FCC will provide West End community organizations (including CPS schools in
the West End) with priority for volunteer opportunities at the FCC Stadium.

o FCC will continue to utilize union ticket takers and ushers to the extent such groups
have unions in Cincinnati and are utilized by other professional sports teams in
Cincinnati and pay such employees at the rates required by the relevant collective
bargaining agreements.

e Economic Development.

o Section 13(c) will be revised to provide that the $20,000 contribution can be made
to other organizations with an entrepreneurial focus in the West End.

o Section 13(g) will be amended to provide that FCC will support the formation of a
West End Business Association, and once there are 10 other members, will join and
pay dues consistent with other members, not to exceed $1,000 per year.

o FCC will support the Port’s efforts to obtain loans and grants to assist West End
businesses with buildout and rent costs for leases in the West End.

o FCC will work with the City and the Port to encourage CMHA to make its
properties more accessible to business owners in the West End.

e Stadium Design Elements.

o Sections 4 and 5 will be revised to replace the Community Advisory Council with
a Community Design Committee comprised of nine West End residents, which will
be representative of West End residents and stakeholders, and include the City West
HOA, City West residents council, Betts-Longworth Historic District, and Taft
Alumni Association.

o FCC will meet with the Community Design Committee as soon as possible, and
this engagement will include at least two public meetings, one during the design
phase and one later in the process.

o The Community Design Committee shall have the opportunity for engagement and
input on, but not approval over the design elements of the FCC Stadium and New -
Stargel Stadium design (with the understanding the CPS also has design input on
New Stargel Stadium).

e Section 3 shall be revised to provide that a senior executive FCC will attend each meeting
of the Community Coalition and such senior executive and FCC will consider in good faith
any issues raised at such meetings.
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e The “Community Advisory Council” definition shall be replaced with the following:

“Community Coalition” means a working group of community representatives to assist
with the implementation of this Agreement and facilitate ongoing dialogue between the City, the
Port and FCC. The Community Coalition shall consist of seventeen individual members who
comprise the following:

Two individuals that are members in good standing of the West End Community
Council and have resided in the West End for at least three years who are
recommended by the West End Community Council and who shall be appointed by
the Mayor with City Council consent.

One individual who resides in the West End and jointly selected by FCC and the
West End Community Council Executive Board and ratified by the WECC who
shall be jointly recommended by FCC and the West End Community Council and
who shall be appointed by the Mayor with City Council consent.

One individual that is a member in good standing of the Seven Hills Neighborhood
Houses who is recommended by the Seven Hills Neighborhood Houses and who
shall be appointed by the Mayor with City Council consent.

One individual that is a member in good standing of the West End Business
Association and who shall be appointed by the Mayor with City Council consent.

One individual that represents West End youth sports programs and/or is a member
of the West End Athletic Association, once formed, who is recommended by such
organization and who shall be appointed by the Mayor with City Council consent.

One individual that is a FCC season ticket holder who resides in the West End and
is appointed by the Mayor with City Council consent.

One member that represents the Betts-Longworth Historic District who is
recommended by such organization and who shall be appointed by the Mayor with
City Council consent.

One member that represents the City West HOA who is recommended by such
organization and who shall be appointed by the Mayor with City Council consent.

One member that is a member of the City West residents council, or its successor
entity, who is recommended by such organization and who shall be appointed by
the Mayor with City Council consent.

One member who is the principal of Taft High School or his or her designee who
is an administrator of Taft High School and who shall be appointed by the Mayor
with City Council consent.

One City Council member with City Council consent, appointed by the Mayor.
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* One member recommended by the Port who shall be appointed by the Mayor with
City Council consent.

* One individual who is a member of the OTR community, either as a resident or
business owner who reflects the diversity and history of OTR, who shall be
recommended by the OTR Community Council and appointed by the Mayor with
City Council consent.

* One member recommended by the Cincinnati Public School Board which shall be
appointed by the Mayor with City Council consent.

* An executive administrator of CMHA, which shall be appointed by the Mayor with
City Council consent.

= One member who is a representative of the Faith Alliance of the West End, who is
recommended by such organization and who shall be appointed by the Mayor with
City Council consent.

The Mayor may remove any members of the Community Coalition at any time for cause,
and/or may fill any vacancies on the Community Coalition consistent with the criteria
above if a recommending body fails to make a recommendation within 45 days of notice
of a vacancy to the recommending body. Any organization or entity that appoints a
member of the Community Coalition shall have the authority to remove such member. Any
member of the Community Advisory Council may resign from office at any time. Such
resignation must be made in writing and will take effect at the time specified therein, and
if no time be specified, at the time of its receipt by the Mayor. The acceptance of a
resignation by the Mayor will not be necessary to make it effective. The corporate
governance of the Community Coalition shall be collectively determined by its members
with the intention that the Community Coalition shall be a diverse, cooperative and
inclusive organization whose mission and objective is consistent with the mission and
objective of the Project and this Agreement. The Community Coalition shall serve fixed,
staggered terms with nine members serving three year terms and eight members serving
two year terms. Members of the Community Coalition may be reelected no more than two
consecutive terms.

All references to the “Community Advisory Council” shall be replaced with
“Community Coalition”

e Section 15(g)(iii) shall be amended to delete the termination rights described therein
and replaced with an agreement to reevaluate the financial commitments and costs
required of FCC in this Agreement.

¢ Notwithstanding anything in the CBA, all payments required by FCC will start when
FCC officially joins MLS except the housing fund payment shall be made on or prior
September 1, 2018.
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IN WITNESS WHEREOQF, the parties have executed the foregoing First Amendment as of
the date first written above.

FUSSBALL CLUB CINCINNATI LLC

% % =
By:

Name: \

Title: OL

PORT OF GREATER CINCINNATI
DEVELOPMENT AUTHORITY D/B/A
GREATER CINCINNATI
REDEVELOPMENT AUTHORITY

By: 0%%&’\ (Mo

Name: ﬂ N —3;“{//'\"\4/
Title: 1P~ < M’/ el

WEST END COMMUNITY COUNCIL

A

CA- s ——
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I, Kristen M. Myers, legal counsel to the West End Communlty Council hereby certify in
my capacity as legal counsel that the above individuals have authority to enter into this First
Amendment without further ratification or any other action of the West End Community Council,
its members, executive committee, the ad-hoc CBA commiittee, or any other body of the West End

Community Council. /(/L/:L/’




