IN THE COURT OF CLAIMS OF OHIO

THE REQUIEM PROJECT, INC.
29 East 12th Street 1st Floor C

Cincinnati, OH 45202

Plaintiff,

\Z . Case No

Judge

UNIVERSITY OF CINCINNATI
2600 Clifton Avenue
Cincinnati, OH 45220

Defendant, : COMPLAINT

SERVE ALSO:

Mike DeWine :
Ohio Attorney General .
30 East Broad Street, 25% Floor

Columbus, Ohio 43215

Now comes the Plaintiff, by and through counsel, and for its cause of action against the

Defendant states as follows:

The Parties and Jurisdiction

1.  Plaintiff The Requiem Project, Inc. (“Requiem™) is a non-profit arts and education
company that was formed to redevelop and reopen the Emery Theatre, a historic but long-neglected
_ symphony hall located in Cincinnati, Ohio.. Requiem-is-an Ohio corporation. The founders-and

principal employees of Requiem are Tara Gordon and Tina Manchise.




2.  Defendant University of Cincinnati (UC) is a public university and entity of the State of
Ohio and holds fee title to the property and building that contains the Emery Theatre.
3. Jurisdiction and venue are proper in this Court pursuant to ORC 2743 et seq., as the

Defendant is a state institution.

Factual Allegations

4. The Emery Theatre (the “Theatre™) is located at 1112 Walnut Street in the Over-the-Rhine
neighborhood of Cincinnati. The Theatre sits inside the former Ohio Mechanics’ Institute Building.

5. In 1908, Mary M. Emery donated funds to build a new building for the Ohio Mechanics’
Institute (“the building”). Emery stipulated that the building was to contain a fine assembly and
concert hall, which would be available to the community as well as to the school. The contract
between Emery and OMI, stated that the building “...is forever to remain under the control of said
The Ohio Mechanics® Institute for its uses and purposes, and for the uses and purposes mentioned in
said letter making said gift and for no other uses and purposes whatsoever.” The contract also
stipulated that the building and assembly hall was “to be primarily for the use of... [OMI]...but also
to be so constructed as to be serviceable for public and private lectures, entertainments, symphony
and other concerts, May Festival rehearsals, and for such other entertainment...” Upon Mrs, Mary
Emery’s passing, the Emery building was bequeathed with the condition that the property was
always to be used for “civic betterment.” Mary Emery’s donation and the agreement between Emery
and the Chio Mechanics’ Institute created a charitable trust.

6.  Construction of the building was completed in 1911. As Emery requested, the building

contained the world-class Emery Theatre. When it opened, the theatre-style concert hall was

theatre-style concert halls that were specifically built for the symphony orchestras of their respective
cities. The four halls are Carnegie Hall in New York City (1892), Orchestra Hall in Chicago (1904),
Emery Auditorium in Cincinnati (1911), and Orchestra Hall in Detroit (1919).

2




7. In addition to its use for school-related purposes, the Theatre was used for a wide variety of
public performances, lectures, and events. The Theatre was the home of The Cincinnati Symphony,
and hosted international events and lectures that included artistic icons such as Leopold Stokowski,
Fritz Reiner, Arturo Toscanini, Igor Stravinsky, the Federal Theatre Project, Ottorino Respighi, John
Philip Sousa, Fritz Kreisler, Anna Pavlova, Vaslav Nijinsky, Mary Wigman, Bette Davis and George
Gershwin. Notable appearances at the Theatre include Martin Luther King, Jr., Eleanor Roosevelt,
Thurgood Marshall, and Robert Taft. Many other major artists, organizations, civil rights activists,
concerts, lectures, NAACP conferences, radio shows, and films have been held at the Theatre.

8.  UC assumed control of the Ohio Mechanics’ Institute in the 1969. UC acquired the Ohio
Mechanics’ Institute’s assets, including the building and Theatre, and assumed the Ohio Mechanic’s
Institute obligations as trustee of the charitable trust that held the Theatre.

9.  Gradually, until the late 1990s, UC allowed the building and Theatre to fall into disuse.
Eventually, UC used the building for storage and the Theatre was open for events only occasionally,

10. In the late 1990s a complex plan was developed to provide funding for the Theatre and
maintain the building. The plan was to renovate the majority of the building into market-rate
apartments and commercial space, which, after paying off the mortgages necessary for construction,
would provide funding for the Theatre. The portion of the building containing Theatre was to be
subleased to a non-profit organization that was required to manage the Theatre and raise funds for its
renovation and operations. In essence, the Theatre was to be benefited by the development and
operation of the apartments.

11.  On October 22, 1999, UC filed a complaint in Court of Common Pleas, Hamilton County,

Case No. A9906550, seeking a declaratory judgment concerning the trust created by Mary M. Emery

7ar_1dﬂseekir'1é ﬁgrﬁﬁgfcma carfy out its plan. The Court api)roved UC’s pla;ﬁ to generaté fundmg to

rehabilitate the Theatre.




12. On the same day it filed its complaint, UC entered into a 40-year lease agreement with
Emery Center Apartments Limited Partnership (“ECALP”) for $1 dollar per year; a then recently
formed for-profit corporation. The lease is renewable at ECALP’s discretion for another 40-year
term, with rent set at §1 per year in the renewal term as well.

13, Under the terms of the lease, ECALP was to renovate the majority of the building into
market-rate apartments and commercial space, while the portion of the building containing the
Theatre was required to be subleased to Emery Center Corporation (ECC), a non-profit corporation,
The sublease to ECC was likewise for a 40-year term at $1 per year. The sublease between ECALP
and ECC is also dated October 22, 1999, the day UC filed its complaint.

14.  ECC, as an entity, pre-existed UC’s plan. ECC was created in 1988 to operate and manage
the entire building as a community arts center, but became inactive. In short, ECC’s initial attempt to
revitalize the building and the Theatre itself failed for a variety of reasons. ECC corporate charter
was cancelled by the State of Ohio in 1993.

15.  ECC reinstated itself with the State of Chio in 1998 to sublease the Theatre and act as a
conduit for UC grant funds as set forth below. The newly re-constituted ECC was markedly different
from the original ECC both in terms of leadership and mission. | Only two members of the original
ECC board of 20 plus members remained. The ECC mission as winnowed down in 1998 was simply
to sublease the Theatre, accept a grant from UC and distribute those grant funds to ECALP, as further
described below.

16. A vital component of the UC/ECALP plan was that UC had to get money to ECALP as the
apartment project was not viable without a large influx of capital that could not realize a return on

investment — in short, free money.

17. In 2001, UC provided that inffux of capital. UC made the capital infusion in the form of a
grant to ECC. Specifically, UC made 2 grants to ECC in the total amount of $2.8 million. Those

grant agreements are attached as Exhibit 1.




18. UC was unable to grant, loan or otherwise direct money to ECALP directly as ECALP was
and is a for-profit real estate company. So, ECC’s status as a non-profit entity, to which UC could
grant money, was pivotal to UC’s plan to direct money to the for-profit ECALP.

19.  After receiving the grant money of $2.8 million in public funds, ECC immediately loaned
the entire sum to the for-profit ECALP to facilitate the for-profit real estate development.

20. The grant agreements from UC to ECC were unorthodox in that

a) they were structured so that UC could funnel money to a for profit
development;

b) they required ECC, a non-profit entity with no material asset other
than the $2.8 million in grant funds, to immediately loan this entire grant sum to a
for-profit company in order to finance a speculative real estate deal;

c) they did not require ECC to demand market interest or security for the
loan; and

d) $1 million in grant funds had been spent by ECALP before a grant
agreement was in place.

21. The ultimate “loan” from ECC to ECALP was unorthodox in that

a) the loan did not carry market interest; there is virtually no interest on
the loan from ECC to ECALP (1% per year from 2007 to re-payment, if such re-
payment ever occurs);

b) although ECC was the largest source of funds for the apartment
development project, its “loan” is subordinate to three other mortgages.

c) considering that the “loan” from the non-profit charity ECC to the

 for-profit ECALP was given effectively without interest, without meaningful
security in any collateral, and without any realistic hope of being re-paid, this

loan was really more like equity.




22. The UC grant to ECC and ECC loan to ECALP can only be viewed as a disguise
investment by UC in a for-profit real estate venture. The $2.8 million infused by UC into this project
was in effect an equity investment of public money into a speculative real estate deal. The grant
transaction and associated loan were nothing more than window dressing to disguise UC's
investment in a risky for-profit transaction.

23. As set forth above, UC made a $2.8 million investment in a for-profit real estate
development deal using public funds, though UC, ECALP and ECC went to lengths 1o characterize
the investment as something else (namely a grant to a non-profit theater company). Despite this
significant financial commitment of public funds, UC has exercised extremely lax oversight over
ECC and ECALP, allowing mismanagement, outright self-dealing and conflicts of interest to arise.

24.  ECALP has not had audited financial statements since 2007. ECC has never had audited
financial statements.

25.  ECC board members describe ECC as “dysfunctional.”

26. ECC and ECALP are composed largely of the same individuals. For example, ECC’s
board members are on ECALP’s board and involved in ECALP’s management. In meetings with the
“two” groups, it is often difficult to tell who is acting or speaking for which entity. In a deposition
taken in a lawsuit related to this one, when asked how he knew whether he was meeting with
representatives from ECC as opposed to ECALP, Greg Mohar, UC’s associate general counsel,
testified “they wore hats.”

27. The de facto manager of ECALP, who is also on the board of ECC, has hired her own
company, ostensibly run by her husband to purportedly avoid the obvious conflict of interest, as the
property manager for the Emery apartment building. Consequently, over the course of several years,
'ECALP and ECC have made sizable monetary payments to the company owned and run by the de
facto manager of ECALP and her family. This is even more problematic given UC’s written
assertion that “ECC and ECALP function as non-profit type entities” with respect to the building and




Theatre, meaning that both these entities are legally required to avoid this kind of self-dealing and
conflict of mnterest by board members and management,

28. The property management functions of this company do not include leasing activities. So,
in addition to property management fees paid to a board member of ECC and ECALP, ECALP also
pays a third party leasing agent. Upon information and belief, the property manager and leasing
agent, who both reside in the building, pay below market rent for their homes as addjtional.
compensation for “services” in addition to the monetary fees paid to them. In addition to the conflict
and self-dealing issues obviously implicated in this arrangement, these below market rentals conflict
with the purported mission of ECALP and ECC to increase revenue from the apartments to support
the Theatre.

29. ECC is also the controlling member of Emery Operating, LLC (Emery Operating), which
in turn is, the general partner of ECALP. Despite the overlapping and intertwined board membership
and control, and the fact that, in every material way, ECALP and ECC are mere alter egos of each
other, there is a significant conflict between the interests of ECC and the interests of ECALP.
ECALP, fundamentally, is opposed to truly developing and increasing the operations of the Theatre
because

a) its management is opposed to any interruption in its income, revenue and
management and leasing fees;

b) residential tenants frequently complain about Theatre operations, noises and crowds;

c) [ECALP’s de facto manager lives in the Emery apartments, and is personally affected
by the Theatre’s operation; and

d) ECALP, its board leadership and management are satisfied with the status quo (i.e.,

'no Theatre).
There is significant disincentive for ECALP and its management to encourage the Theatre to

succeed.




30. UC was aware of, or should have been aware of, the identity of ECALP management, and
its vested personal interest in preserving its property management position, income and personal
control over the building. Yet UC allowed a hopelessly conflicted property manager to maintain
positions with ECALP and ECC, effectively precluding any realistic prospects to rehabilitate and
ultimately open and operate a Theatre. None of this conflict was apparent to prospective business
partners or other third parties.

31. Another manifestation of the conflict is that the renovations of the apartments undertaken
by ECALP in the early 2000s irreversibly and substantially damaged the Theatre. The Theatre was
left without running water, without heat, without bathrooms, without usable ingress/egress, without
fire escapes, and without any easy way to provide these necessities at a later date. A functional and
decorative staircase was also removed from the Theatre at the direction of ECC/UC/ECALP
rendering entire floors unusable and leaving at least one floor of the Theatre completely inaccessible.

32. UC’sneglect and lack of sufficient oversight has also allowed a real estate tax dispute with
the Cincinnati School District Board of Education (the “School Board”) to fester.

33. 'When renovated in 2001, the building was benefited by a 12-year property tax abatement
for new residential construction in the City of Cincinnati. This abatement expired in 2012, at which
time the School Board filed a complaint seeking that real estate taxes be assessed against the vatue of
the entire building.

34, UC has attempted to maintain that it is entitled to a property tax exemption due to the
building’s use as one that supports UC.

35. UC’s position on this point directly conflicts with its representation to the Common Pleas

Court of Hamilton County in 1999 that the building’s facilities were “unproductive” and were

~ “neither required nor will be required for the use of the University.”

36. Inresponse, the School Board asserts that the building is not exempt because the building is
fundamentally an apartment building that UC has leased to a for-profit corporation, ECALP, rather




than one used for a non-profit purpose. As for the public/charitable benefit of ECALP’s apartment
operation, the School Board notes that ECALP is providing, at best, de minimis financial support for
the Theatre.

37. The dispute is ongoing in the Ohio Department of Taxation,

38. One of the arguments UC and ECALP make in support of the real estate tax exemption is
that without the exemption, the apartments would not make any profit for the Theatre, and might
even lose money.

39. That such a situation could occur is not consistent with idea of competent, professional
property management. For this situation to arise, the professional property manager for the
apartments must have not understood that the real estate tax abatement for new residential
construction would end in 2012, a surprising misunderstanding in that this very same property
manager applied for the initial exemption which by its terms expired in 2012. Then, the professional
property manager did not charge rents sufficient so the building could pay its share of property taxes
while also fulfilling its duty to provide funding to the Theatre.

40. Equally disturbing mismanagement is seen in the failure of UC or ECALP to challenge the
value assigned to the OMI building by the Hamilton County Auditor. After the School Board
challenged the tax exemption for tax year 2012, UC and ECALP still had the opportimity to
challenge the Hamilton County Auditor’s valuation of the building for 2012, Either UC as owner or
ECALP as lessee could have filed a complaint against valuation at any time between January 1, 2013
and March 31, 2013 to challenge value for tax year 2012. Despite a valuation that was at least
double the fair market value of the property, neither UC nor ECALP challenged the valuation for
2012.

41, From January 1, 2014 until March 31, 2014, UC and ECALP had the opportunity to
challenge the valuation for tax year 2013. In another failure of management, neither UC nor ECALP




filed a valuation complaint missing yet another opportunity to reduce the ultimate cost of loss of the
real estate tax exemption.

42. Neither ECALP nor UC challenged the property valuation for either 2012 or 2013 despite a
frontal assault on the tax exemption for the property. This failure exposed ECALP and UC, and
ultimately the Theatre, to significantly higher taxes (double) should the School Board prevail in the
case.

43. Despite legal requirements that the Theatre remain open, under ECC’s control from 1998
onward, the Theatre sat empty for a decade and, in fact, was adversely impacted by the construction
and operation of the apartments. This is in all likelihood due to ECALP’s vested interest in
preferring the interests of the apartments, the apartment tenants, and ECALP management and their
friends and family over the interests of the Theatre. UC’s lax oversight has allowed this conflict of
interest to continue unabated between ECALP and the mission of ECC. It is irresponsible and
careless for UC to rely on ECC or ECALP to care for the Theatre without closer scrutiny.

Theatre Development

44.  Due to growing political and community pressure, in 2008, UC asked ECC to find a viable
Theatre manager and program “as soon as possible.”

45. In the fall of 2008, while on a tour of the Emery apartment building, the principals of
Requiem, Ms. Gordon and Ms. Manchise, were shown the Theatre and immediately saw its potential.
‘Ms. Gordon and Ms. Manchise have significant theatre operation and performing arts experience
nationally, including experience with performing arts in New York and Los Angeles. When told
during their initial tour that “no one knows what to do with it” Ms. Gordon and Ms. Manchise began

to formulate a plan to revitalize and utilize the Theatre.

" 46. On February 16, 2009, in conjunction with programming Ms. Gordon and Ms. Manchise

were developing for the Theatre with the University of Cincinnati’s Conservatory of Music
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(*CCM”), Ms. Gordon and Ms. Manchise toured the Theatre with UC’s associate general counsel,
Mr. Mohar, the Dean of CCM Doug Knehans and the property manager of the apartments.

47. In an email following the tour, on February 18, 2009, Mr. Mohar made clear that
“arrangements for use of the theatre must be made with [ECC], which controls it.” Mohar’s email
went on to state that UC “is no longer directly involved in the operations.”

48. At every subsequent step of the way, when it came to the Theatre, Requiem was directed to
negotiate with and work through ECC, not UC.

49.  On November 12, 2009, per a resolution from the ECC board of trustees, Requiem was
designated as the preferred sublessee of the Emery Theatre complex. The resolution was signed by
Dale McGirr, the Chairman of the ECC board. Previously, Mr. McGirr had been a top official at UC.
The resolution makes no mention of any requirement of any further approval of any kind by UC.

The Deal

50. Requiem and ECC signed a Binding Letter of Intent on September 17, 2010 (the “BLI” is
attached as Exhibit 2). The BLI reflected the understanding of the parties that they had entered into a
long-term binding agreement.

51.  The BLI was signed by the principals of Requiem, and by Mr. McGirr, the chairman of the
ECC board. At the time of signing, ECC represented that it represented itself, UC, and ECALP and
that there was no need to get a separate signature from UC. ECC unequivocally indicated that it had
authority to act on behalf of and bind UC in agreeing to the BLI.

52. The BLI set out the obligations of the parties as to fundraising, Theatre renovation, Theatre
operations, and commencement of a sublease agreement in favor of Requiem.

53. At the time of signing the BLI, ECC requested “one last chance” to conduct and complete

" its own fundraising efforts, with a goal of having the Theatre open in time for Cincinnati’s hosting of
the World Choir Games in 2012. Achieving this goal required that ECC raise approximately $1.5
million by July 1, 2011. Understanding that if ECC could achieve this level of fundraising, it would
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certainly benefit the Theatre which in turn furthered Requiem’s mission, Requiem agreed in the BLI
to give ECC an opportunity to achieve this fundraising goal. However, Requiem needed some level
of certainty that if ECC failed to meet this fundraising goal, that Requiem would have exclusive
possession of the Theatre, Accordingly, the BLI further provided that if ECC was unable to meet
this goal by July 1, 2011, then Requiem would become the sublessee of the Theatre on substantially
the same terms as ECC had in its lease with ECALP (i.e. 40 years at $1 per year).

54. There is no mention in the BLI of any condition or requirement that Requiem’s sublease be

. subject to UC’s approval. Indeed, based on the BLI and the “preferred sublessee” status of Requiem,

as well as the representations that ECC represented UC in signing the BLI, UC’s approval of a
sublease for Requiem had, in fact, already occurred. The only conditions to effectiveness of the
sublease were (i) ECC’s failure to meet its fundraising goal and (ii) passage of time.

55. Based on the finalized deal, which was evidenced both by the BLI and the subsequent
conduct of the parties, the principals of Requiem relocated from New York to Cincinnati
permanently to devote their efforts full time to opening and operating the Theatre.

56. By July 1, 2011, ECC had not achieved the stated fundraising targets in the BLI, so
Requiem accordingly obtained rights as a sublessee.

57.  Another component of the BLI was that the parties enter a management agreement naming
Requiem the manager of all programming at the Theatre. After executing the BLI, the parties
drafted, finalized and executed a management agreement, which became effective on August 3,
2011.

Performance of the Agreement

58. Despite the alleged lack of a formal sublease, under the agreement, Requiem had the right

to access, possess and océﬁﬁfh; Theatre as it wished. In other wE)rds, pursuant to the BLL liequiem

got “the keys to the building.”
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59. Afier months of preparation, on November 11, 2011, the Theatre officially opened, hosting
a three-evening concert and fundraising event that included 15 different arts organizations and over
300 performers. An audience of 1,500 attended over the three evenings, and Requiem raised more
than $120,000 for the Theatre.

60. The opening night event was hosted by Drew Lachey and included mainstage
performances from The Cincinnati Symphony Orchestra, Over the Rhine, Exhale Dance Tribe, Peter
Adams, and dancers from The Cincinnati Ballet. The evening included performances from CCM
students, including a site specific piece written by the chair of the CCM drama department. The
architectural team selected to revitalize the theatre—acclaimed Cincinnati architect John Senhauser
and the nationally-renowned architectural firm Westlake Reed and Leskosky also presented.

61. In attendance on the sold-out opening night were Greg Mohar of UC, as well as nearly all
ECC/ECALP board members.

62. Despite the lack of the formality of an executed lease or sublease, Requiem performed
under the terms of the deal as all parties understood it at the time. Requiem staged concerts,
fundraising events, dance performances and other artistic events. News reports indicated that the
revitalization of the Theatre was seen as a key component in the overall rebirth of the Over-the-Rhine
neighborhood. The energy and dedication to the community shown by Ms. Manchise and Ms.
Gordon was praised by local elected officials and other community leaders. For instance, in 2011,
Cincinnati City Council approved a grant of $150,000 specifically to Requiem for an exierior
marquee for the Theatre,

63. Until being unlawfully locked out of the space in August, 2013, Requiem staged 35 events

hosting a total of more than 10,000 people at the Theatre. During that time, Requiem enjoyed every

right a leaseholder would have to the Theatre without objection from ECC, ECALP or UC.
64. Requiem had keys to the Theatre and could come and go as it pleased. Requiem had

complete access to and control over the needed areas of the Theatre. Requiem procured the
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applicable insurance that, previously, ECC had been responsible for obtaining, UC knew about and
endorsed Requiem’s possession, occupation and use of the premises. UC knew about and allowed
Requiem to meet with donors and represent that it was restoring the Emery. UC allowed Requiem to
create significant visibility for the Theatre. In fact, up to a point, UC supported and enabled
Requiem’s initial success.

65. UC undoubtedly benefited from Requiem’s activity., Requiem established an internet
presence for the Emery and sié,niﬁcantly raised the Theatre’s visibility, profile and value in the
community. Since 2011 Requiem raised more funds for the Theatre and held more events than ECC
had since 1999.

66. Long after the BLI was in place and after Requiem had opened the Theatre, ECC indicated -
for the first time that it was unable to enter into a formalized long-term sublease agreement on its
own behalf because, under its lease with ECALP and ultimately UC, UC had to approve of any
sublease ECC would enter into.

67. This news was surprising to Requiem, as throughout the process, UC directed Requiem to
discuss and negotiate with ECC and indicated that ECC had sufficient authority to enter into any

appropriate deal for the Theatre. As Mohar testified in his deposition:

Q: .. . did you understand that (in 2009) Requiem wanted to enter into some sort of
leasing arrangement at the Emery Theatre?

They wanted a lease,

Q: Did you direct them to ECC to discuss that matter?

A: Yes. I said, "Arrangements for use of the theater must be made with the Emery
Center Corporation which controls it."

Q:  _And is that the position of the University? . .

MR. FUCHS: Objection.
A: That's the reality.
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68. Moreover, given the representation of ECC that it spoke for and had authority to bind UC
under the BLI, and given UC’s subsequent ratifying acts, Requiem understood that UC had, in fact,
already approved of a long-term sublease agreement with Requiem.

69. ECC’s message to Requiem was that it had full authority to enter into a binding agreement
for the space in question. ECC later stated that UC would “rubber stamp” any sublease it wanted to
make with Requiem.

70. In the Emery building, ECALP has sublease agreements with two other non-residential
entities. One sublease was entered in 2007 with a local development entity known as the Cincinnati
Development Fund (“CDF”). Another sublease, also entered in 2007, was with a local coffee shop
known as the “Coifee Emporium.” Each sublease is signed by the sublessee and ECALP. Notably,
cach agreement has a signature line for UC, which is blank — unsigned — on each. None of the
subleases has ever been challenged as invalid by UC or its agents.

71. Upon information and belief, either ECC or ECALP entered into a third sublease with Local
Initiatives Support Corporation or “LISC”, ‘a third party entity managed by ECALP’s de facto
manager. Without question, LISC operated its Cincinnati office out of the 2™ floor of the apartment
building whether pursuant to a written sublease or not. Upon further information and belief, UC
likewise did not approve or sign the LISC sublease, whether written or oral, and never challenged the
LISC sublease as being invalid or unauthorized in any way.

Certificates of Occupancy

72. ECC and, by extension, UC, were required to use best efforts to keep the Theatre licensed
‘to allow operations, including the obligation to acquire, hold and maintain all necessary and

appropriate permits and licenses.

73. In grﬁhnction with the devgioi;inent of the building’s residential é-liaartmént; UC_ allowed

the Theatre’s long-standing zoning designation to lapse, meaning the Theatre was no longer exempt
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from the Americans with Disabilities Act (ADA). Therefore, any future rehabilitation of the Theatre
would require compliance with the ADA.

74. In addition, in building the apartments UC allowed the following damage of and
denigration to the Theatre to occur:

a) removal of the HVAC gystem;

b) removal of water and plumbing system, affecting the restrooms;

c) removal of electricity to certain areas, including box seating areas;

d) removal of ingress and egress;

€} removal of fire escapes;

f) removal of ladders and other infrastructure necessary for maintenance
and overall functionality.

75. Because of these damages, the Theatre was unable to obtain a permanent certificate of
occupancy and had to rely on temporary certificates.

76. 'When a temporary occupancy certificate expired in December 2012, UC initially refused to
cooperate in renewing it, a refusal which prevented the Theatre from being used. UC eventually
agreed to obtain a last temporary occupancy permit in April 2013.

77. To avoid reliance on temporary certificates of occupancy, Requiem endeavored to make
the necessary infrastructure improvements needed to achieve ADA compliance and allow the
issuance of a permanent certificate of occupancy. To this end, Requiem obtained a pledge of
$500,000 to commence renovations that would have resulted in the issuance of a permanent
certificate. However none of UC, ECALP or ECC would allow the renovation to commence.

78. UC claimed that the lack of a permanent certificate of occupancy provided sufficient basis

o renege on the deal to formalize a lon;?c;fl—n @e&&égment with Re?luiem. However UC and

its agents were responsible for making a permanent certificate of occupancy unobtainable.
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79. On January 16, 2013, ECC informed Requiem that it was electing not to renew the
management agreement “for no cause.”

80. In response, on January 24, 2013, Requiem once again requested that a long-term lease or
sublease be formalized, as Requiem was entitled to in accord with the binding deal that had been
struck and was being performed.

81. ECC fesponded that a lease or sublease required UC’s approval and it could not finalize an
agreement without UC’s involvement.

82. Despite its belief that it already had an enforceable, binding agreement giving it rights to
the Theatre, Requiem made a good faith effort to get UC to again approve of its sublease with ECC.
Incredibly, especially when compared to UC’s previous approval of the Theatre sitting empty for
nearly a decade, Requiem was informed that UC would likely require significant information on
Requiem’s fundraising history and an agreed timeline for renovations before agreeing to a sublease
between ECC and Requiem. These demands are even more appallingly unprecedented when
compared to the demands upon ECC in 1999, the year in which UC gave $2.8 million to ECC
without any scrutiny of ECC’s fundraising history (none), fundraising prospects (none), plans for
renovation (none), or general ability to run a theater (none). In fact, UC allowed $1 million of the
grant to be spent BEFORE there was even a grant agreement in place, and thereafter allowed ECC to
loan the entire $2.8 million to ECALP, again a for-profit entity, for renovation of the apartments.
None of the $2.8 million UC gave to ECC went to the Theatre itself, and UC granted the money
without any assurance of ECC’s ability to even operate as a non-profit entity.

83. In stark contrast to what was represented to the Court of Common Pleas of Hamilton

County in 1999, ECC never really intended to operate as a non-profit entity, filing a final return with

 the IRS on March ig:-E)O_B(iatéached as Exhibit 3) which states that “in 2002 the decision was made

to disband” the ECC. The return also states that:
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The Emery Theatre project has been abandoned by Emery Center Corporation
due to unsuccessful effort to raise funds sufficient to complete the project.
Improvements made to date have been turned over to Emery Operating LLC in
conjunction with the University of Cincinnati.

ECC raised no material funds for renovations and held virtually no public events. It is obvious
that ECC’s only intended purpose was to act as a conduit for UC to direct $2.8 million to the for-
profit developer and property manager, ECALP. |

84. Nevertheless, Requiem stood willing to agree to the conditions purportedly being
demanded by UC, which would have satisfied the conditions promised to the Court of Common
Pleas in Hamilton County in 1999. Inexplicably, UC simply stopped negotiating, and again directed
Requiem to negotiate with ECC.

85. In February, 2013 the president of UC, Santa Ono, met with Cincinnati City Council
Member Laure Quinlivan to discuss the deal with Requiem. After that meeting, in a public statement
UC characterized the situation as Requiem “quarreling with ECC over control of the theatre” and
stated that Requiem “lobbied UC to resolve the dispute in its favor.” UC went on to say that “it is not
in UC’s interest to get involved in what is essentially a private business dispute . . . the parties need to
work this out between themselves.”

86. At this time, then, on one hand, UC is telling Requiem that its approval is essential to a deal
with ECC, while simultaneously telling others, including a Cincinnati City Council Member, that it is
not involved in the matter. |

87. On April 8, 2013 attorneys for all the parties held a settlement meeting. Greg Mohar of UC
attended briefly. He signed an application for a temporary certificate of occupancy for the Theatre,

and then left, leaving the others to continue with the meeting to attempt to resolve the dispute.

88. ECC continued to maintain its new position that it could not agree to a sublease with

Requiem without UC’s involvement. UC continued to assert that any agreement must be reached

with ECC. In short, ECC and UC whipsawed Requiem between themselves ensuring that even after
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Requiem’s significant investment of time, talent and treasure in the Emery, no formal sublease would
be forthcoming.

89. In accord with the January 16, 2013 letter purporting to terminate the management
agreement, ECC demanded that Requiem vacate the Theatre by August 3, 2013. Later in the month,
ECC changed the locks.

90. Requiem filed a civil lawsuit against UC, ECC and ECALP in Court of Common Pleas,
Hamilton County, on August 2, 2013 (the “Hamilton County action) and subsequently filed an
amended complaint.

91. UC was ultimately dismissed from the Hamilton County action without prejudice.

92. ECC filed counterclaims including a claim that Requiem caused physical damage to the
Theatre. ECC voluntarily dismissed the property damage claim after ECC’s de facto manager
admitted in deposition that Requiem had not, in fact, damaged the Theatre.

The Purchase Agreement

93. After commencement of the Hamilton County action, the partics — including UC —
continued to negotiate and on May 13, 2014, all parties plus a property development company from
Indiana agreed to pursue a possible global resolution of all claims. The agreement stayed the
Hamilton County action while the parties negotiated and finalized an agreement whereby UC would
sell the OMI building to the Indiana developer. The May 13, 2014 Agreement is attached as Exhibit
4.

94. The May 13, 2014 Agreement specified that the Hamilton County litigation was to be
stayed so that “the Purchase Contract can be negotiated and approved by the UC Board of Trustees,

and executed by the parties to the Purchase Contract and so that a settlement agreement and other

" necessary documents can be executed by the Parties consistent with the terms of the Agreement” =~
95. The May 13, 2014 Agreement further provided that “[i]n the event that a Purchase Contract

for the sale and conveyance of the Property is not entered into among UC, CORE, Requiem (or any
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related or affiliated entity, or their assignees) and others by June 30, 2014 or such other date later
agreed to, in writing, by the Parties, then this Agreement shall be null and void.”

96. Requiem welcomed the opportunity to negotiate, execute and deliver a Purchase Contract
that would resolve its differences with UC, ECC and ECALP.

97. However, once again, UC reneged on its agreement, refusing to allow Requiem to be a
party to any documents related to its Purchase Contract with the developer, a refusal directly contrary
to the intent of the May 13, 2014 Agreement. Given UC’s wrongful refusal to allow Requiem to
participate as a party to the Purchase Contract, it was impossible that a Purchase Contract be “entered
into among UC, CORE, Requiem (or any related or affiliated entity, or their assignees) and others by
June 30, 2014”.

Count I - Declaratory Judgment

98. Plaintiff fully incorporates each and every allegation contained in the preceding paragraphs
as if fully restated herein.

99. Requiem is entitled to a judgment under Chapter 2721 of the Revised Code, declaring its
rights under the BLI, including its entitlement to a long-term sublease of the Theatre on substantially

similar terms and for the same rent as the existing sublease between ECC and ECALP.

Count II - Specific Performance

100. Plaintiff fully incorporates each and every allegation contained in the preceding paragraphs
as if fully restated herein.
101. Requiem has performed all obligations required of it under the BLI. UC, through its agent,

is in breach of the BLI by virtue of its failure and refusal to enter into a lease or sublease, or other

conveyance of a leasehold interest in the Theatre. Requiem has demanded UC and ECC’s
performance to no avail. Accordingly, Requiem is entitled to a judgment mandating that UC and/or
ECC enter into a sublease or similar conveyance instrument in favor of Requiem on substantially

similar terms to the agreements between ECC and ECALP or ECALP and UC.
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Count ITI - Breach of Contract

102. Plaintift fully incorporates each and every allegation contained in the preceding paragraphs
as if fully restated herein.

103. At all relevant times, ECC was acting as the agent or apparent agent of UC.

104. Due to representations of UC and ECC, Requiem reasonably believed ECC had the
authority to enter into an agreement on behalf of UC.

105. Through its agent, ECC, as well as through its own actions, UC created a binding
agreement with Requiem.

106. UC ratified its intent to be bound by ECC’s actions and the BLI by its conduct.

107. Moreover, the conduct of the parties demonstrates the existence of a permanent, binding
agreement.

108. By failing to recognize and abide by Requiem’s right to sublease and ultimately allowing
Requiem to be locked out of the Theatre, UC violated the BLI and the underlying agreement that was
being performed.

109. Requiem has suffered damages and is entitled to monetary compensation arising from
UC’s breach including damage caused by ECC’s removal of Plaintiff from the Theatre, lost revenue
and income due to ECC’s refusal to allow Plaintiff to hold events at the Theatre in 2013 and beyond,

future lost income and revenue, and such other damages as may be shown at trial.

Count IV - Breach of Duty of Good Faith and Fair Dealing

110. Plaintiff fully incorporates each and every allegation contained in the preceding paragraphs

as if fully restated herein.

_ 111, UC and its agent, ECC, had a duty to act in good faith and deal fairly with Requiem in

connection with the BLI and the agreement between the parties.
112. UC breached its duty of good faith and fair dealing by, among other things, and without

limitation, refusing fo consent to a sublease; refusing to even meet to discuss additional terms or
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conditions it might demand for a Requiem sublease; indicating that ECC had sufficient authority to
make a deal with Requiem while at the same time holding the position that its consent was required;
allowing Requiem and its principals to spend money, time and effort in reliance on ECC’s agreement
to the BLI while secretly intending to assert that UC had never approved the BLI; allowing other
tenants of the building to sublease directly with ECC and ECALP without sign-off from UC;
allowing ECALP to benefit to the detriment of ECC and Requiem; refusing to allow Requiem to
operate the Theatre despite having the permits to do so; by directing Requiem to deal with ECC and
ECALP who were fundamentally conflicted; by representing to Requiem and others that it was
interested in the preservation and success of the Theatre while continually acting contrary to its
interests; and by generally preventing Requiem from recognizing the benefit of its bargain.

113. Requiem has suffered damages as a result of UC’s breach of its duty of good faith and fair

- dealing in an amount to be determined at trial.

Count V - Breach of Contract - Breach of May 13, 2014 Agreement

114, Plaintiff fully incorporates each and every allegation contained in the preceding paragraphs
as if fully restated herein.

115. UC, Requiem and other parties entered into May 13, 2014 Agreement as set forth above.

116. This agreement contemplated a definitive agreement to be entered into among UC, CORE,
Requiem (or any related or afﬁlia;ced entity, or their assignees) and others.

117. Contrary to the May 13, 2014 Agreement, UC refused to allow Requiem to be a party to
any of the material underlying agreements, including any definitive purchase and sale agreement.
UC, ECALP, and ECC were all contemplated parties to these agreements, but.per UC’s direction,

Requiem was excluded from the agreements.

118. UC’s action in prohibiting Requiem from being a party to the operative documents was
directly contrary to the May 13, 2014 Agreement, and constitutes a material breach of the May 13,
2014 Agreement.
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119. Asaresult of UC’s material breach of the May 13, 2014 Agreement, Requiem is entitled to
damages in an amount to be determined at trial. |

Count VI - Estoppel

120. Plaintiff fully incorporates each and every allegation contained in the preceding
paragraphs as if fully restated herein.

121. By its own conduct, or through the conduct of its agent, or both, UC clearly and
unambiguously represented to Requiem that Requiem was entitled to sublease the Theatre on a long-
term basis on substantially similar terms to the current sublease between ECC and ECALP.

122. Requiem reasonably relied on the representations of UC and its agent to Requiem’s
detriment, Requiem devoted several years to working full time on the Theatre project, raising
hundreds of thousands of dollars and fully engaging the fuil time talent of its principals and staff in
furtherance of the Theatre project. UC was fully aware of Requiem’s efforts and investment in the
Theatre project over the years, and fully aware that Requiem expected a long-term lease or sublease
and relied on such expectation in making its efforts and investment.

123. Requiem’s principals relocated from New York to Cincinnati in reliance on the
representations and assurances that Requiem had a long-term deal related to the Theatre after signing
the BLL

124. UC is estopped from denying Requiem a formal long-term sublease.

Count VII - Estoppel - Authority of ECC

125. Plaintiff fully incorporates each and every allegation contained in the preceding paragraphs
as if fully restated herein, -

126, Tn words and action, UC repeatedly communicated to Requiem and others that any deal ]

related to the Theatre had to be worked out with ECC.
127. Requiem relied on those representations and negotiated in good faith with ECC for years,

to its detriment. Moreover, ECC had never sought, and UC had never given, approval for any of the
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other commercial subleases in the OMI building, and UC had never before asserted that such

approval was required for a valid sublease agreement; in fact, those unapproved subleases continue in

effect to this day without any objection from UC that no UC approval pertained to these subleases.
128. UC should be estopped from now insisting on its right to approve a sublease between ECC

and Requiem.

Count VIII - Unjust Enrichment

129. Plaintiff fully incorporates each and every allegation contained in the preceding paragraphs
as if fully restated herein, |

130. Requiem invested years of work and hundreds of thousands of dollars in the Theatre.
Through branding and marketing efforts, Requiem significantly enhanced the awareness, perception,
reputation and value of the Theatre. Indeed Requiem created the current vision for the potential of
what the redeveloped Theatre would look like and what it would mean to the Over-The-Rhine
neighborhood and to the City of Cincinnati overall. Requiem also physically cleaned and improved
the Theatre, managed programming at the site, drew people in for events at the Theatre and
continued to develop plans for restoration.

131. Requiem made these investments with the undérstanding that it had a binding long-term
deal related to the Theatre. UC was aware and approved of Requiem’s efforts.

132. Because of Requiem’s investment of time, talent and money, the value of the Theatre and
its building was significantly increased.

133. UC was unjustly enriched by the increased value created by Requiem’s efforts in
connection with the Theatre,

134. Requiem is entitled to damages in an amount to be determined at trial for such unjust

enrichment.
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Count IX - Fraud in the Inducement

135. Plaintiff fully incorporates each and every allegation contained in the preceding paragraphs
as if fully restated herein.

136. UC represented to Requiem that ECC had full authority to agree to a long-term sublease
agreement with Requiem without requiring any additional approvals, knowing full well it would later
claim that ECC lacked that authority. UC intended for Requiem to rely on these representations.

137. Requiem justifiably relied on UC’s representations that ECC had authority to make long
term agreements related to the Theatre.

138. Requiem was damaged by its reliance.

139. Requiem is entitled to damages in an amount to be shown at trial.
Count X - Tortious Interference

140. Plaintiff fully incorporates each and every allegation contained in the preceding paragraphs
as if fully restated herein.

141. UC knew of the BLI and ECC’s obligations to Requiem uridf_:r it.

142. UC and its agent ECALP had a duty not to interfere in the contractual and business
relations of ECC and Requiem.

143. UC intentionally and without privilege breached this duty by, among other things, refusing
to approve use of the Theatre, refusing to allow Requiem to operate the Theatre consistent with the
plan UC itself promised the Court in 1999, insisting on its right to approve or consent to a sublease or
assignment, refusing to consent to such assignment or sublease, and generally interfering in the
business relationship contemplated in the BLL

144. UC and its agent ECALP intentionally and without privilege breached this duty in many

ways including failure to consent to a sublease or assignment, through its Board’s elevation of the
interests of ECALP over the interests of ECC and the Theatre, and by generally interfering with the

contractual and business relationship contemplated by the BLL
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145. Requiem has suffered damages as a result of this breach by UC and its agent ECALP in an

amount to be shown at trial.

Count XT - Negligence - Negligent Misrepresentation

146. Plaintiff fully incorporates each and every allegation contained in the preceding paragraphs
as if fully restated herein.

147. UC had a duty to properly administer the charitable trust under which the Theatre is
controlled and to ensure ECC and ECALP were effective in carrying out the wishes and objectives —
and fulfilling the obligations — of UC.

148. UC also had a duty to provide accurate, reliable information to Requiem concerning the
Theatre and those entities had established to care for the Theatre.

149. UC has exercised extremely lax oversight over ECC and ECALP, allowing
mismanagement, self-dealing and conflicts of interest to arise.

150. One of the alleged reasons given by ECC for not finalizing its sublease with Requiem was
complaints to ECALP from tenants that did not like the noise and disruption caused by activities of
the Theatre. These alleged disruptions resulted from the successful revival of the Theatre by
Requiem — a revival that ECC is charged with supporting. There is therefore a disincentive for
ECALP and its management to want to see ECC’s mission and the Theatre succeed.

151. Prior to Requiem’s involvement, principals of ECALP, who themselves reside in the
Emery apartments, used some of the Theatre space for their personal benefit. These principals, and
their families, did not appreciate the loss of their “free” personal areas created by the Theatre’s
renovation.

152. UC breached its duties when it directed Requiem to work with ECC and represented that

ECC was a capable, functional, and competent to carry out the tasks expected of it.
153. In particular, UC directed Requiem to negotiate and work with ECC concerning the Emery

while at the same time it knew or should have known that:
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statements;

- ECC had disbanded and abandoned the Emery Theatre project (as

stated in a 2002 sworn statement to the IRS);
ECC was run by the same individual that managed ECALP;

ECALP’s manager lived in the building and would be adverse to
increased Theatre operations;

ECALP’s manager hired her own company to manage and maintain
the apartment building and has received significant payments from
ECC and ECALP;

There was an inherent conflict of interest between ECALP and ECC,
one that resulted in ECALP repeatedly choosing the interests of the
apartment building over the interests of the Theatre;

ECALP neglected to challenge a significantly inflated property
valuation;

Without a property tax exemption, ECALP manages the building so
inefficiently and/or charges such below market rent that it would
likely lose money;

That neither ECC nor ECALP maintained audited financial

That ECC board members consider ECC “dysfunctional.”

154. These conflicts, self-dealing and mismanagement occurred under UC’s watch, with its
knowledge or due to its careless oversight of the Theatre and the entities it charged with
responsibility for it. It was irresponsible and careless for UC to direct other parties to work with ECC
or ECALP with respect to subleasing or operating the Theatre, as neither is a bona fide, competent
party, capable of making a deal.

155. Requiem relied on UC’s representation that ECC was a capable, appropriate and

that representation.

competent party with which to transact and Requiem has suffered due to UC’s negligence in making
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156. Requiem is entitled to damages in an amount to be determined at trial due to the harm it

suffered because of UC’s negligent representation.

WHEREFORE, Plaintiff The Requiem Project demands judgment against UC that the Court:

A.

B.

Declare that Requiem is entitled to a long term sublease of the Theatre;

Order that UC, or the entity in possession of the Theatre, enter a long-term sublease

agreement with Requiem;

Specifically enforce the Binding Letter of Intent;

. Award damages against Defendant in excess of $25,000, in an amount to be

determined at trial.

Award the cost of this action, including the Plaintiff’s attorneys’ fees and all

such relief the Plaintiff may be entitled to in law or equity.

Respectfully submitted,

Sean P. Callan (0062266)
Matthew Curran (0077038)
MANLEY BURKE, LPA

225 West Court Street

Cincinnati, Ohio 45202-1098
Telephone: 513.721.5525
Facsimile: 513.721.4268

sean.calianf@manlevburke.com
T mewrani@manieyburke.com

Attorneys for Plaintiff
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GRA_H‘I‘ AGREEMENT

THIS GRANT AGR?EEME;NT {this "Agreement") is made and entered
inte effec_ti.va as Gf the 31 day of Janunary, 2000 By and between
the Univar_s_ity of :Cincipnati, a state iuniversity and 2 body
politic and cc_}mp@;&‘a_ta (the = "University")} and Emerv Center
Corporation, an (_}hic:) ,z’;otwfo-rupgofit; corporation {"ECC").

| WITNESSETH:

WHEREAS, the .Qnivar_sity cwns. certain real estats and all
improvements thexeén located at the intersection of Walnut
Street and. C.:e‘_ntral ‘Parkway in Cinc_ihn’a%ﬁi, Ohio, which includes
the building .fo.rmeés:ly' known as the Ohic College of kpplied
Science Building (_‘ézha' "OCAS Building™) and the Emery Theater
Auditrorium _(th-e ""I‘:heat:ar“}, which said real astate is mors
particularly "descrébed on  Exhibit A, atﬁached hersts  and
incorporated by rmf;eren'c‘e herein {nereinafter said real €state,
.to'get:h@:r with the émprmvem‘ents located ther_eon, is referred to
as the “P;‘.o‘perty":}'_.; éand

WHEREAS, the .éniver.sity enitered into & Lease BAgreement,
dated October 22, 12?099, and has entered into or will enter into
an Amended and R@Eté%t&d Leasa Agreement., . da_ted_ as of October 22,
1898  (the _“Leaseﬁ*"‘f) with Emexy Center Apartments ILimited
Bartnership, an Ohiéo Limited par‘;';n_ership . {the “Partnership®),

e

pursuant to which the Partnership has leased and will continue
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to lease the Property on a long~-term basis for the purpose .of:
(i} enabling the Partnership to renovate and convert the OCAS
Building 'i-nto 8 621; unit market rate apartiment housing project:
and {ii) entering %iﬁto a long-term sublease {the "Sublsase”)
with Eme ry Cam:{;_-_r Corporation, an Chio not-~-for-nrofit
corporation {“ECC“S # pursnant to which ECC shall renovate,
operate, maiht&in-azi‘idl improve the Theater:; and |

WHEREAS, the éar’t_nex-ship shall include as its sale General
Partner Emer:y {:}peraéting, LLC, an Ohio limited 1liability company
{rgocTy, _Whi(m-saidé EOC entity is an affiliate of ECC; and

WHEREAS, the'; intent. and purpose of the University's
execution and é;leliiriery of this Agreement and the Lease, and the
University's consent to. permit the Parinership to execuve and
deliver the Sublé%s}e is to promote, encourage, and Tacilitate
p’laﬁs by the Partnership and BCC, raspectivaly,. to extensively
renovate, ixﬁprcv‘e,-_maiﬁtain; and operate _?o;th the OCAS Building
and the Theater i;ndgpendent of th'e continued  financial support
of the Universityr and

WHEREAS, the -Uﬁ;iversity has agreed to support, in part, the
renovation and redeve_lopment of the OCAS Building with the
following financi‘a.lf: assistance: (_j.} provide a grant in the
amount of Sl,{)bt},ééﬁ to ECC, as st __fcr_t‘h in -a certain Grang
Agxfeement, da’céd :ﬁa:s. of Ocﬁobex 22, 1999 {the %*Initial €rant

Agreement”}, for the sole and express purpose of enabling ECC to
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loan sucH grant proceeds to <the Partnership to enable the
Partnership to undertake and complete the Initial Phase
Consiruction Work (és defined in the Initial Grant Agreement) ;
and {1i) provide a grant to ECC in the amount of §I,800,000, as
set forth in this }’.&t?;mément:, which said grant shall be made for
the scle and expres:s purpose of enabling ECC teo loan such grant
proceeds to the Fa?z-tne;;:ship o enaﬁle the Partnership, along
with other debt and: eguity financing, to undertake and caxﬁp}.ﬂate
the renovation and redevelopment of the OCAS Building into 62
units of market x:a,tgs apartment rental housing and other related
commercial, o-f‘fice and retall space, &and rélated improvements
{collectively, the "'?.ﬂrmject“ or the "Housing Activity™); and

WHERBAS, EQCC aﬁd the University desirze to enter into this
Agreement Vfor: the purpose of setting forth th-.eir mutual
agrazements and undérstan&iugs with regard +to the 351,800,000
grant to be providgd hereunder and the undertaking and
completion of the Project.

Now T.HEREE‘()RE; for valuabie considerations mutually
exchanged, ths _recﬁa};ipt_ and sufficiency of which are herehy

acknowladged, the pa}:t_ias de hereby agree as follows:

1. Grant &f Funds. The University hersby grants to ECC a
sum in the amount jof One Million Eight Hundred Thousand and

no/l08 Dellars {51,800,000.00) {hereinafter, the  "Grant

Amount*}, far the sole and express . purpose of enabling 200 to
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loan such Grant _zamou-nt to the Partnership to facilitate .the.
undertaking and cozépletian of the Project, which includes the
redevelopment of the OCAS Building into a sixty-two (62) unit
malti-family maerket-rate dpartment project to be known as "Emery

Apartments".

2. Use of Funds. The Grant Amount shall he used solely

for the p-urpés:es_an& obligations incurred in the performance of
this Agreement and ‘sha-ll be supported by contracts, ‘i-n.vo.icﬂes-,
vouchers, and other data as appropriate evidencing the costs
incurred.

(a) The--gj:artie‘s expressly acknowledge and agree that
ECC shall ipan the ientixa Grant Amount_to the Partnership for
the purpose of ex;abling the Partnership to undeztak_e and

complete the Projée'ct_, such werk and cosbs being = more

particulariy described in  the Statement of Project Budget,

attached hereto as Exhibit B, incorporated by reference herein

{thé "Statement of ;_E’rofject Budget™)  at @ cost oot to exceed

$9,760,356. The loan of the Grant Amount from ECC to the

Partnership shall be made under teems and conditions acceptable

to ECC and the Eaxtzfmrship, and shall be structurdd in a manner

_to enable said loan to be included within the eligible basis for

the computation ef;_ce_rtiﬁed historic structure tax credits

under Section 47 of the Internal Revende Code of 1986, as

it
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amended, which sha-il become available o the Partnership in
connection with the icom};:lation of the Heousing Aoetivity,

(b)) ECC ackncwlmdges and agrees that the Grant Amoum:
shall be used for no purpoie oth@r than as is exp_'ressly
permitrted hersin., '

{5} Immediately upon the complete exacution oI this
Agreement, the Paz:%:n'emhip shall  enter :izztbr a Construction
Management agreamaht {the "CM Agreemant ™) with Mansur
Construetion Managt;ament Services, LLC {the "Construction
Manager®}, px_xz:suarxt_'é ta wh-i_ch the consi_:i:uc;ticn Manager shall
agree to un’déz:take ajnd complete the balancg of the constroction
work referenced in’ the_ Statement of Project Budget for a
guaranteed maximum éric:e not to excesd Six Million Six Hundred;
Eifty~8ix Thousand i}’-‘_“z:mr Hundred Sixty-Six and no/100 bollars
{56,656.,465.00)_3 ’l‘néa parties hersto agree that the CM Agreement
and the plans and specifications for the work to bhe undertaken
and  completed thereunder shall be subject to the review .and
approval of Ron Ku’lI—‘,—. AIA, acting on behalf of Emery Operating,
LLC f(i.e. the General Partmer of the Partnership) and the
Partnership. The" CM RAgreement shall require completion of the
work describad thereir;. to vccur within thirteen (13) months from

the effective date of the CM Agreement.

3. Accounting:?rccedures, ECC shall cause the Partnership

to keep all recerds pertalnlng te the ?reject ln & mannér wnlch,

8]
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i3 consistent with genarally adgepted aceounting principles. a1l

disbursements of the Grant Amount shall be supported by

contracts, vouche'z'sr; inveices, and/or other data as appropriste,

evidencing such disbursements .

4.  Disbursement of Grank Amownt.  Simultaneous with the
complete. exécutioné of this :Agre‘amant', the [Eniversity* shall
transfzr the Grant émount: Lo Security Title and Guaranty Agency,
Inc. ("sTa1vy, the; title Company designated by ECC. and the
Partnership to dishléarse 81k funds during the construction phase
of the Housix_'_sg 'Acti*érit! - STEY shall agree to receive, hold and

disburse the Grant Amount pursuant to the terms of an Escrow

Agreasment to be' entered into By and among ECC, the Paritnership.

and STGY, in a foﬁ attached hereto as Exhibit C, incorporated
by reference herein {the *Escrow Aq_:eement"):

5. Term. t{‘hé parties agres¢ that this Agreement shall
begin on the Ffirse éda_y- described above and shall expire on or
before Dece_mb_e'r: 3.:1,; 2602, wunless such dates are modified in
acdcordance with the '{:ems of this Ag‘reeme_nt.

&. Audits and Inspections. At any time during normal

business hours, upon reasonable prior written mnotice, and as so
often as the University shall deem necessary, and in such a
manner as to not interfere with the normal business operations,

ECC shall cause the Partnership to make avsilable to the

University, for examin'ati_an,t all of its records with respeot to
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matters c:overe;d byith:is Agreement, including, but not limited
to, records Qertainﬁi:;ig' to the use and disbursement of the Grant
&mount ., |

T fermipnation. In £he event that ECC fails to perform
satisfactorily ita?; obligetions under this Agreement, the
University méxy: (3{.}. terminate this Agreement after pxovxdxng
ECC and other partles degsignated In Section 10 {d}) below with
written not,lc;e in a,ca-arciance with the notice pzovisions of this
Agreement, of its fallure to perform satisfactorily any
i:equ:‘gréments of this Agreement ({the “Default Notice®y, which
gaid notice shall p}r’.‘-oﬂ'fide for a sixty (60) day period to cure
any such -citéd 'defméxlts under this Agreement; or {ii) assist in
developing a remedj.a%l plan to address any defaults or conditions
of failure tb .parfozzm along with 2 proposed scheduls to bring
such conditions of %default into compliance with the terms of

this Agreement, Th-es;' University agrees to permit BCC, or any of

. the parties designated in Sgetion 10(d} below, the oppurtunity

Lo cure any ccmdit:}icn of default cited in the Default Notice

within the applicablé cure pariod.

8. F‘ﬁfnct of 'I‘emmatzon. Within sixty (80} days after

the termination c:sf tms Agreement, ECC shall cause to be
surrendered by the! Partnership all reports, docunents, and

materials assembled or prepared pursuant to this Agrsement.
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9. Adherence to State and Federal Law/Requlations. ECC

An

agrees T0 comply with all applicable  Federal, State and
municipal laws, regulations, or ordinances in the conduct and
discharge of its obligations hereunder.

16. Miscellaneous.

(a) vaer’ﬁing Law. This Agreement shall be govarned
by the laws of the State of Chits as to all matters, including

but not limited to, matters of validity, construction, effsct

and performance.

{b} Entiré_ Agreement. This Agreement and its
exhibits and any cuémtmtents referred to hef;ein constituts the
completes understa:zdi;nq of the partiss and merge and supensede
8l other discussicéné, agreements -and understandings, either
oral or written, bet;men the parties wit@ respect to the subject
matter hersto. |

3] S@ver%bim. Fhenever poéssible, sach provision
of this Agreement shziiil- be interpreted in such a manner as to be
effective and wvalid ;_under applicable law, but if any provision
of this Agreéement :.s'y held to be prohibited by or invalid under
applicable law, su.ché provision shall be inef.;f_ec:tive' only to the
extent of such ;;.roh;ftbif:i‘on or invaiicﬁity, without invalidating
the remainder of such; proir_isi'ons. of this agreement.

{dr - Motices. All notices, congents, demands,

VC-600504
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be given haxpunder shall be in writing #nd shall be desmed duly
given if Dersonally delivered or sent by United States mail,

registared op _certifled, return  récaipt requested, postage.

prepaid, to the addresses sat forth hereunde: er to such other

address as the othe: party hereto may designate ia written

notice transmitted in aceordance with this provision,
In the case of the University to:

James Wesner, Esqg.

Unlverﬁlty i Cincinnati

Room 304, Administration Bulldlﬁg
Clnc;nnata, Ohio 45221

In the case of xCr tor

Emery Center‘Cornorat*on

/o Stuart A. Schloss, Jr. , Esg.
2800 Clnc1nnatx Commerce Center
600 Vine Strest

Cincinnati, Chio 4%202

Bny Default Notice sent pursuant o this Agreement or any
rotice relative to the exercise of a right of termination by the
University shall also be sent to:

Emery Center Apartments L;mlted Eartuershlp,
an Chio limited partnership

c/o Downtown Cincinnati, Inc.

Suite 1200

617 Vine Street

Cincinnati, Chie 45202

(Attni Ms. Kathy Schwabh).

and

The. Cinclnnatx Development Fund
700 Walnut Street
Cincxnnat;, Ohio 45202

un-aeos0s -




ang

The Cincinnati Equity Fund, Ltd.
617 Vine Street, Suite 1200
Cineinnati, Chio 45202

(e} Bdmendments or Modifications. Either party may ak

any time diring the term of this Agreement LTequest améndments or
modifications., Re§uests for amendment or modificatiop of this
Agreement shall be in writing aﬁd shall specify the ragquested
cnangag and the justification of such changes. Should the
parties consent td modification of the Agréement, then an
amendment shall be‘ circulated for execution by and among the
parties hereto.

(£} ﬁgg;éﬁment. Except as provided in tais
Agreement, neither ;this Agreement nox .any rights, dutiss, or
obligations descxibéa hexein shall be assigned or subcontracted
by ECC without tﬁﬂ Prior express written consent  of the
University. | -

IN WITYNESS WHE?EOF, the undersigned parties have hersunto
set their respecti§a hands affective as of the date first

written above.

THE UNIVERSITY OF CINCINNATI

E?:

“Georgd B, Schaefek, “Jr.
Vice Chairman of the Board
Of Trustees

16
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EMERY CENTER CORPORATION

By

Stuart A. Schloss, J‘-:z:,,
Ruthorized Trustes

HORD/2B68LT 5. poxs
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ACKNOWLEDGMENT

The. umd,@r&_igned, Emery Center Apartments Limited

Partnership, acknowledges 1its  gonsent to the aforementioned

Grant Agreement and*tke‘ obligation of the Pavtnership to use
Grant Amount proceeds loaned to it by ECC for the exprass

bBurposss set forth in this Grant Agresment.

EMERY CENTER APARTMENTS
LIMITED PARTNERSHIP

BY: EMERY OPERATING, LLE,
General Partner

By:

Beth Bullebarger,
Authorized Manager

HORD/ 2068175, non

12
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GRANT AGREEMENT

THIS GRANT AGCREEMENT (chiy *Agreement’) is 'ma;.de and entexed
inte as of the fm( day ©f Cctober, 1898 by and petween the
University of Cin@inmaci, a state university and a body politic
and corporate (thze. sUniversity') and Emery Center Corpoxation,
an Chio .not—vfox:—pa.;ofi't corporation {"ECC").

WITNESSETH:

WHEREAS, the University owns certain real estate and all
improvenients the;f:eon ipcated at the intersection of Wainut
Street and Central Parkway in Cincinnati., Ohio, which includes
the building formerly kaown as the Chio College of Applied
Science Building (the °O0CAS Building®) and the Emery Theater
Auditorium {che "Theater®); which said real estate is more
particularly deséribed on Exhibit A, attached hereto and
ingorporated by feferance hersin {(hereinafter said real estate,
together with the improvements located thereon, is referred to
as the '"Pmperty'“:}; and

WHEREAS, the University intends to enter into a lease with
Emery Center Apértmen‘ts Limited Partnership, an ©Ohio limited
partnership ('thfa ’-'Partnarship""} . pursbant to which the
partnership shall lease the Property on a long-term basis for
the purpose of: (i} enabling the Partnership to renovate and

convert the OCAS Building into a 62 unit market rate apartment
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housing project; énd. {1i) entering into & long-term sublease
(the “Sublease") with Emery Center Cogﬁmxaticn, an Ohio not-fop-
profit  corporation {(BBCCTY, pursuant G which ECC shall
renovate, Operate,fmaintain and improve the Theater; and

WHEREAS, theéPartnarship shall include as its sole Genaral
Pariner Emary-apeéating, LLC, an Ohio limited lisbility company
(VEGCH) , which said EOC sntity is an affiliate of BOC: and

WHEREAS, the intent and purpose of the ‘University's
exsoution and &el%very of this Agreement and the Leasze, and the
University's ccnséﬂz. to permit the rPartnership to execute and
deliver the Sublease is to prowote, encourage, and facilitate
plans by the Parénexship and ECC, respectively, to extensively
renovate, improve, maintain, and operate both the OCAS Building
and the Theater independent of the contipued financial support
of the Univ&rsityé and

WHEREAS;'theSUniVersity has agreed to suppart, in part, the
renovation and #edevelcpment sf the OCAS Building with the
following financial assistancs: (i¥ yprovide aggiiifé) in the
amount ai:g%igggléﬁg;io ECC, as set forth in this Agreement, fex

the scle a@d‘exp@esg purpose of enabling ECC to loan such grant

:proaeeds EO the; partnership ©e enable the Partnership o

undertake and c@mplete the Initial Phaseé Congtruction Work

{defined below); and (ii} provide dgéra%gjao BCC in the amount

of(&i},SGG,QQE) which said grant shall be made pursuant to a

g
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grant agreewent to be encered into by and between the University
and ECC, for the purpose of enabliﬁg‘ECC tn lean such proceeds
to the Partpnership to enable the Partnership, along with other
dept and eguity ﬁinancing, to redevelop the OCAS Building into
62 units of-markeé rate apartment rental housing; and

WHEREAS, ECC?an& rhe University desire to enter into this
Agreement for tﬁe purpose of setting forth their mutual
agreements. and ﬁnderstaﬂdings with regard to the $1,000,000
grant to bhe p#o¢:ided hereundey and the undertaking and
completion of the Initial Constructicn Phase Woxrk.

NOW THEREF&RE, for valuable consideratians mutually
exchanged, the feceipt and¢ asufficiency of which are hereby

acknowledged, the;parties‘dc hereby agree as f{ollows:

1. Grant of Funds. The University hersby grants to ECC a
sum in the a@ount of One Million and no/lcd Dollars
{61,000,000.00) thereinafter, the “Grant-Amount“}, for the scle
and express purpose of enabling ECC to lodn guch Grant Ahwount fo
the Partnership &o,facilitate the undertaking and completion of
the Imitial Pha?& Construction Work (defined below} which
represents -commeﬁnement of the redevelopment of the OCAS
Building into a sixvy-two (62) unit multi-family market-rate
aparcyent prdjﬁﬁg {herein referred to as the “"Housing Activity?

or the "Project?} to be known as "Emery Apartments”.
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2. Use of Funds. The Grant Amount shall be used solely

for the purposes and cbligarions incurred in the performance of
this Agreement and shall be supported by contracis, invoices,
vouchers, and other data as appropriate evidencing the costs
incurred,

{a} 'i‘hez parties expressly acknowledge and agree that
®CC shall loan thée entire Grant Ampunt to the partnership for
the purpose of enéabling che Partnership to: {i} undertake and
complete that csrrain portion of the Housing activity which
-cons'a‘_.sts of certaéi’n rocof repair and replacement work, exterior
shell and -masonr:é/ work, and window replacement work te the
building improvaménts located on the Progerty_, such wbrk being
more pa‘rticularlyé described on Exhibit B, attachgd hereto and
incorporated Dby izﬁef@rence herein {collectively referred TO
herain as the “Ir‘;:;r_'ial Phase Congtruction. Work®) at a cost not
to exceed 5950,86;6.0{); and {ii) enable the Partnership to pay
certain permit féfzs, insurance premiums, legal fees and othey
soft costs in connection with gsuch activity in the aggregate
amoung nek to -excr;e.ed $50,000. The loan of the Grant Amount from
BCC te the Partﬂe;rship shall be made under terms and conditions
acceptable Eo E:‘{ZC‘ and the Partnership, and shall be structured
in a manner O ;enable- said loan to be included within the
eligible basis %.f,or the {:'omputatioﬁ of cercified historic

structure btax credits under Section ¢7 of the Interrnal Revenue
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Code of 1986, as iamended, which shall become available to the
Partnership in connection with the ‘c:ompletion of ‘the Housing
Aptivity. :

(b) ECC acknowledyes and agrees that the Grant Bmount
shall be used for no purpose other than as ig  expressly
permitted herein;; TE said Grant Amount proceeds are net sO
gpent, the mmnies} and interest income accrued theyeon s‘hali be
returned to the University. in furtherance of tliis Paragraph
2ib), the parti&s agree to exscute and deliver the EBEsorow
Agrecwment, .mo;re. p-é,rticgilarly described in Paragraph 4 below.

{e} Immediately upon the complete execution of this

Agreemsnt, © the Bar_t.nership shdll enter into a Construction

Management Agreement {the ACM Agreemsnt®) with  Mansur
Construntion  Management Services, L {the “Congstruction
Managex '), pursuant to which the Construction Manager shall

agree Lo underta};.e and complete the Initial Phase Constriction
Work for a guraraﬁteegf;_ maximum price not to exceed Nine Hundred
Fifty Thousand aﬁd nof100 Dollars {5950,000.00}. The parties
hereto agres tl%a;t che €M Agreement and the plans and
specifications Ec%»r the | work to be undertaken and completed
thereunder shall gim subject to the review and approval of Ron
Kull, AIa, act:i-nég- on behalf of the QCeneral Partner and the
Partnership. 'I‘hé M Aéreement shall require the Initidl Phase

Work to be completed on or before June 30, 2000.
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3. Acccuhr‘.-i%na procedures. ECC shall cause the Partnership
to keep all xec§rds pertaining to Eha Housing Rctivity in a
manner which is consistent with generally accepted accounting
principles. 2all -;ciisburs'ement_s of the Grant Amount shall be

supported by contractsg, wvouchers, invoices. and/ox other data &s

sppropriate, evidencing such disbursements.

4. Scope  of  Work. simultaneous with the comélete
execution of thié Agrzement, the University shall transfer the
Grant Amount tm.é Security Title and OGuaranty Agency, Inc.
("8STGI*}), the .=S:it:1e company designated by ECC  and the
Partnership to di;s-burse all funds during the construction phase
af the Housing Ac%t::iv’:;ty, STGT shdll agree to receive, hold and
disburse the Graréxg: Emount pursuant to the terms of an Escrow
Agreement to be! entered into by and among the Construction
Managsy, the ?axt’érrership and 8TGI in a form attached hereto as
Bxhibit €, incorperated by reference hersin (the “Escrov

Agresmaent?) .

5. Term. = The parties agree that this Agreement shall
begin on the first day described above and shall expir¥e on oY
before December 3%, 2000, unless such dates are modified in

aceordance with the cerms of this Agreement.

6. Audits snd Tnspections. At any time during normal
business hours, upon reascmnable prior written notice, and as so

often as the Umiversity shall deem necessary, and in such a
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manner as to not interfere with the normsl business operations,
ECC shall cause-‘ihe Paxunership gb make available bto the
Undversity, for sxaminacion, all of its records with respect to
matters covered by chis Agreement, including, but not limited
Lo, records pertaining to the use and disbursement of the Grang
Amount . |

7. Terminagion. in the event that the Univegﬁity
determines that 5{’:(: nas failed to perform satisfactorily any
regquirements of this Agreement, or if ECC is in violation of
specific provisions of this Adresment, or upon just cause, the
University may: ‘€i‘r verminate this BAgreement after providing
ECC  with written sbtice, in accordance with the mnotice
provisions of this Agreement, of its failure to perform
satisfactorily any requiraments of this Agreement (the "Default
Notice'), which said norice shall provide with a forty-five (45)
day pericd to auré any such cited defaults under this Agresment;
or fii) assist i%. developing a remedial plan to addresa any
defaults or cond?itions of failure to perform along with a
proposed _schead_ule; to bring such conditions of default into

compliance with the terms of this Agreement .

8. Bffect ¢f Termination. Within sixty (60} days aftexr

the termination ;of rhis Agreement, FECC =shall cause to Dbe

surrendered by the Partnership all reports, documents, and

materials assembled or prepared pursuant to this Agreement and
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with respect to #h@ Initial Phase Construction Work. In the
event of termination of this Ag,reeme;m: by the- University, the
University may tender notice to the Bscrow Agent of such
termination and provide instructioms for the retufn or oither
disposition of an‘f undisbursed Construction Funds {as defined in
the Escrow Agreement) . ECC shall have no liabiliry to the
University in the 3<=,~*ur\?ﬁr“x_(: of such termination. |

9. adherence to Stare and Federal Laijeg,g;].@tiogs, BEC
agrees o compléf with all appliicable Federal, State Evstal
municipal laws, 'x?eg_ulations, or ordinances in the conduct and
discharge of ics @hligacions hereunder.

10. Miscella%\negus.

{a}) Gmfrez:nimz Law. This Agresment shall be governed

by the laws of the State of Ohio as to all matters, inecluding
but not limited o, matrers of wvalidity, oconstruction, effact

and performance.

{h} Eﬂtf.iﬂ:e horsement . This Agreement and its
exhibits and 'anyg documents réferred to herein constitute thé
complete umi@srs%:-aénding of the parties and merge and superseds
all orher 'discu:‘%s_i_cns, agreements and understandings, either
oral or written, iﬁenwge’n the parties with respect to the subject
matrer heErevo. l

{c} Se&e;abilitx ) Whenever possible, esach provision

of this Agréement’ shall be interpreted in such a manner a#s to be
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effective and valid under applicable law, but if any provigion
of this Agreement is held to bhe prohibited by or invalid under
applicable lew, =much provision shall be ineffective only to the
extent of such preohibition eor invalidity, without ipvalidabing
the remainder of such provisions of this agreement.

{(d) Notices. A1l notices, consents, demands,
requests and other cosmunications which may or are required to
be given hersunder shall be in writing and shall be deemed duly
given if personally delivéred or sent by United States mail,
registered or certified, return receipt  requested, postage
prepaid, to the addresses set forth hereunder or to sugh other
address ag the other party hereto may designate in written
notice transmitted in accordance with this provision.

In the dase of the University to:

James Wésner,_qu,

University of Cincinnati

Rocm 300, Administration Building

Cincinnabi, Ohio 45221

In- the case of ECC to:

Emery Cenver Corporation .

c/q Stuart A. Schloss, Jr., Esqg.

2800 Cincinnatl Commerce Center

600 Vine Street

Cincinnati, Chio 45202

(el Amendments or Medificetions. Either party may at

any time during the term of this Agreement regquest atendments or

modifications. Reguests for amendment or modificatiocn of this
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Agresment shall_ge in writing and shall specify the requested
changes and the justification of ”suc:h ahanges. Should the
parties consént ‘to modification of the Agreement, then an
amendment shall ?a circulated for execution by and among the

parties hareto.

(£} agéggpment, Except as provided din  this

Agreemént, aeither this Agreement nor any rights, duties, ox
obligations described herein shall be assigned or subcontracted

by ECC without the prior express writbten consent of the

Vniversity.

IR WITNESS WHEREGYF, the undersigned parxties have hereunto
set their respective hands effective as of the date first
written above.

THE UNIVERSITY OF CINCINNATI

Nm« o i

10
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ACKNOWLEDGMENT

-

The | undersigned, Emery Centex Apartments Limited
Partpership, ack;now}.ed'ges its <¢onsent to the aforementioned
Grant Agreement _éné the obligation of the Partnership to use
Grant Amount proceeds loaned to it by ECT for the SXpress
purposes set ﬁertﬁ in this Grant Agreement.

EMERY CENTER APARTMENTS
LIMITED PARTNERSHIP

BY: EMERY OFERATING, LLC,
Seneral Partner

By <

Stuart A. Schloss, Jrg,//”r““m
Manacer

HORE/ 286317_s,50C
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BINDING LETTER OF INTENT
BETWEEN:
THE EMERY CENTER CORPORATION (ECC) BOARD
‘ AND

TINA MANCHISE/TARA LINDSEY GORDON THE BOARD OF THE REQUIEM PROJECT, INC.
{Requiem)

FOR.

CONTINUING COLLABORATION ON FUNDRAISING,; THEATER PLANNING AND
RENOVATION, AND COMMUNICATIONS/MARKETING;
COMPLETION OF A FULL MANAGEMENT AGREEMENT;

COMMITMENT TO A FUTURE LEASE AGREEMENT.

WITH
THE REQUIEM PROJECT, INC., (Requiem)

1. Fundraising 1. BECC will continue to conduct Capital Fundraising through July 1, 2011, Requiem
will work collaboratively with the ECC to open the Emery Theater with a full Certificate of
Qccupancy and the infrastructure improvements known as the “heartbeat renovation” as soon as
possible, with the goal of being open for the July 2012 World Cholir Games. The Requiem Project
will organize fundraising meetings, documents, website design, etc. as to best help ECC with the
heartbeat renovation, and the mutuat goal of opening the Emery Theater as soon as possible,
8epsrate from capital fundraising for the auditorium, The Requiem Project may conduct
independent fundraising (grants, annual fund, et to renovate suiliary space and for
programuwatic funds that will increase the visibility and the viability of the Emery Theatre at large.

2. Fundraising IL ‘T, ss.0f July 1, 2011, ECC has not rajsed sufficient funds to commence-
construction bidding for the heartbeat rencvation of the Emery Theater, ECC will turn over the
capital cimpaign and overall project of reopening and activating The Emery theatre to The
Reguiem Project, Inc. The Requiem Project will conduct capital fundraising and renovate the
Emery Theater, subject to the Joint Renovation Management Process in item #3 below. Also, the
lease described below in item #4 will be effective as of July 1, 2011. The Requiem and ECC will
agree on fundraising and programming milestones. Both parties agree to transfer any funds raised
for the heartheat renovation to the appropriate corporate entity through which the costs of the
heartheat renovation must be paid pursuant to authorized contracts for such renovation.

3, JointRenovation Management Process. ECC will continue to manage the design and construction

the active participation of two designated representative(s) of Requiem in key meetings managing
this process via the establishment of a Joinr Project Managemenr Team. For the purpose of
eontinuity and the continued interests of joint interests of ECC as the landlord and Requiem as

setivities and lssue all contracts needed for the heartbéar renovation of the Emery Theater, but with
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the Manager, even if there is an early inceprion of the lease as discussed in item #4 below, ECC will
continue as the management and contractual platform for the completion of heartbeat renovation
and the Joint Project Management Team will continue to function as before until the completion
of the heartbeat renovation.
Lease. ECC will lease the Emery Theater to the Requiem upon receipt by dhe Emery Theater of a
permanent certificate of accupancyy unless the earlier inception date discussed in item #2 shove
applies. The lease will be on substantially similar terms (and the same rent) as the existing sublease
now berween ECALP and ECC. The Requiem Project may lease the Cincinnati Development -
Fund space when it vacates the space for the same rent and other space i the building (including
the second floor) for nominal rent.
Mangpement Agréement. ECC will enter into a management agreement that declares that
Requierm mannges all programming at the Emery Theater. The Requiem Project is the "brand” of
The Emery, which means all artistic programming is derived, developed and fonded by The
Requiein Project’s earned revenue and charitable donations. The "brand” includes arts programs,
and community and educational programs that bring civic and marketable value to the Emery.
To oversee these responsibilities, the Requiem Bosatd of Directors will be drawn from three sources:

1. Requient's extensive group of national advisors who have deep experience in thenter

" management, nonprofit organizations, strategic planning, and fundraising;
2. Cincinnatibased community members who bring a vatiety of professional and
community experiences to the Board;
3. One member appointed from the ECC Board

The Requiem Board will hire, when funds are available to do so, an Executive Director for
managing the facilities and operations, renting, promotian, and community relations, Until funds
are available for this appointment, the Requiem Board may choose to vse parttime, praduate
student internships, or other means to provide professional advice and interim mansgement
services.in suppott of the expecting opening of the Emery Theater. The Executive Director will
repart to the Board and will receive regular supervision and evaluations from the Chait of the
Board. Until such time as ECC agrees to suspend this right based on a suceessful, stabilized status.
of the opetations of the Emery Theater, the appointment of the Executive Director shall require
the affirmative vote of the ECC appointed member of the Requiem Board,

The Reguiem Board will also engage the Artistic Director{s) for the Emery Thenicer, and provide for
the appropriate supervision and evaluation of those senior staff members.

No Endowment Funds, BCC will keep ownership of all endowment funds. ECC will continue o
pay basic expenses of the Emery Theatre that it is now paying (e.g., insurance, utilities,
maintenance, etc.) until the Emery Theater obtaing a certificate of occupancy. ECC will decide, a5
the fiduciary teustees of the endowment, when and for what purpose to distribute funds from the
endowment within the restrictkomns that apply to the endowment.

Overall, The Requiem Project and ECC will work together in good faith to carry out the terms of
their agreements. Any changes to this agreement will be agreed to in writing.

Reghieim provides the following description of the wide variety of their programming concept:
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underserved, education programs for members of the immediate and extended local community, to
name bitt & small few. These events will be funded as follows:

C1: Programs/programming will oceur in tandem with educational and artistic
programming, therefore funded by rental rates (i.e.: a local rental might be asked to offser
their lowered rental rate by offering a daytime show to children in cancer recovery OR by
providing a performance/visit to a local hospital OR by teaming a ‘little brother/sister” with

an artist during a performance},

C2: The Requiem Project dedicates a prong of their mission to earning substantial revenue
to support “C" programming. C programming will be included in the budget for each fiscal
year and will be what makes The Requiem Project/The Emery Center for the Arts separate
from other spaces and will position the Project/ Theatre for substantial local and national
funding for the arts and artebased education and programming,

.Inten&ing to be bound by this agreement, the duly authorized representatives of the parties have

executed this agreerent as of the 17th day of September, 2010.

The Requiem Project, Inc.
Emery Center Corporation

The Requiem Project, Inc.

Mullke )

Name; Tina Manchise

Title: President, The Requiem Project, Ine.

ver, 2010

Title: Treasurer, The Requiem Project, Inc
Date: 18 September 2010

Emery Center Corporation

O Ml

Name: Dale McGirr
Title: Chair, Emery Center Corporation
Date: 2.3 Sy {:mfvm_/& o/O
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Revenue, Expenses, and Changes in Net Assets or Fund Balances (See page 17 of the instructions }
1 Contnbutions, gifts, grants, and similar amounts received
a Drect public support la] SBEDBO
b Indect pubkc suppon b
© Government contrbutions (grants) 1c
d Total (add imes 1a through 1¢) {cash § 33630 Gashs ) |3d] BB LDO
2 Program service revenue including govern mea \rrom Part Vil ine 93) [.2
3 Membership dues and assessm c§’ 3
4 Interest on savngs and temporaly cas ns O_; 4 A4y
5 Dndends and mterest from secudtie ) 7_@3 :.\ 3
Ga Gross renls \kh‘“ A X
b Less rental expenses U \LEB
¢ Net rental income or (loss) {subtract! m;vtagg‘ e . Bc
g| 7 Owmer nvestment income {descnbe Y 17
E Ba Gross amount from sales of assets o Secures ® ther
o than mventory : Ba
b Less cost or other basis and sales expenses 8b
¢ Gam or {loss) {attach schedule) ;-
d Net gain or {loss) {combine line 8¢, columns {A) and (B) 8d
9 Special events and activities (attach schedule)
a Gross ravenue (not including $ of .
contributions reported on hne Ta) | 9a
b Less direct expenses other than fundraising expenses 9B
¢ Netincome or {foss) from spacral events (subtract ine Sb from Ine 9a) Sc
10a Gross sales of inventory, less returns and allowances 102 !
b Less cost of goods sold : 106
¢ Gross profil or (loss) from sales of inventory (attach stheduls) {subtract kne 105 from hne 10a) A0
11 Other revenue {from Part VIi, ine 103 1| TINHOS
12 Total revenue (add ines 3d 2. 3, 4, 5. 6c 7 Bd 9c, 10c_and 11) 12| WNB Y
« 113 Program services {from line 44, column {B)) 13| TWOLY
2]14  Menagement and general (irom Iine 44, column (C) 14 As4G
_§|15 . Fundrasing.(from ine 44,-column.0) - .- - e — s 9
W |18 Payments to affitiates (attach schedule) 8 S
17__ Total expenses (add hnes 16 and 44, column {A)) : 17 T926080
$|78  Excess or (defici) for the year (subtract ing 17 from line 12) 18] (M9S4BYY
§ 19 Net assets or fund balances at beginring of year {from line 73, column (A)) 18 H35°%4
% {20 Other changes in net assets or fund balances {attach explanation) |20 =
=121 Net assets or fund balances at end of year (combine lines 18 19 and 20) 21 >
F

or Paperwork Reduction Act Nolce, sea the separate mstructions Cat No 11282Y Form 390 (2002) /}




Form 990 {2002

Page 2

-All organezations st

‘ Statement of

complete colmn (N Columess (8) (0) mmmmummmm}qmm

Functional Expenses  and secuon 49472)(1} nonexempt chamable trusts bt aptional for others {See page 21 of the mstnuchons

ni de ampunts reported on b
DO e b, 10 o 160l Pl A Tl ™ s and
22 Grants and allocations (attach schedule) %,%/77 7 7
(@ s noncash ) {22 ’//;’//% i
23 Specific assistance to indmduals (attach schedule) | 23 %// /// 7
24 Benefits paud to of far members (attach schecule) |24 D
25 Compensabon of ofiicers directors, etc 25
26 Other salanies and wages .. |26
27 Penston plan contnbutions [ 27
28 Other employee benefits 28
29  Payroll taxes [ 29
30 Professional fundearsing fees . 30
31 Accounting lees ) 3 280 880
32 Legal fees ; 32 H0k 1200
33 Supples ‘ 33
34 Telephone | 34 3 >3
35 Postage and shipping 35 34 ad
36 Occupancy 36
37  Equipment rental and maintenance 37
3@ Pnnting and publicaions | 38
3% Travel 39
40 Conlerences, conventons, and meetings | 40
41 Interest . L
42 Depreciation, depletion etc (attach schedule) |42
43 (ther expenses nol covered above ftemze) @ ,...,.... 1438
b Repeus smeintlanasg, . (a3bl 3860 | 3500
LR LAY L T [43c| 1238 ' 1S
d .ssellencous L 43d) 115 11d
e ....30¢ Sthululeanached, 43¢} T21M07 | 950561 g%
44 dd {
Tg%%%ﬁ.ﬁﬂﬁﬂ%ih!#ﬂ ag | THDLOR | TaMoLr | §subl

Jount Costs, Check P [ if you are foflowing SOP 98-2

Are amy jount costs from @ combined educauonal campaign and fundraisng sohicrtation reported m (B) Program services? . Yes CINo

If “Yes " emter (i) the aggregate amount of these joomt costs $

(i) the amoum aliocated 1o Program services $

(iif) the amount aflocated to Management and general § and (v} the amount allocated to Fundraising $
mllll Statement of Pro;g_ram Service Accornglllshments (See E:age 24 of the nstructions )
What is the organization s primary exempt purpose? b .. RSTOC8, the Emesy Tagarfe,

wna¥sbrrsnssanla sntunluwnananndr Tt AON SR RS bA

Program Service

Ex)
All organizations must descnibe ther exempt purpose achievements in & clear and concise manner Siate the number | magre sm:c;n m
of chents served publications ssued etc Discuss achievements that are not measurable (Section 301(ci(3) and {4) 'ﬂ‘gﬁ:‘ ‘9"%‘?
organizabions and 494 1{a)(1} nonexempt chantable trusts must alse enter the amours of grants and aliocations to others } soxonl
a ..Funds gre buag rased Yo rostore Fhe Emesy Theatre 1a 1001
3D Secisien WDan magde. To dishond, +he Brgenizedion
[, eeemmmEssaEES U e ——— (Gl’ants and'HﬁéEaunns ...s PR, . '] 31{0[‘]‘
------------------------------------------ .J-Ut.'félr;r"ig.Daor;a--anllénc'é-n-nnr-‘-s-nu s—-------.c---‘---nl“""‘-"""“)‘
- R emtaemtmienvesvane maves  mmiesssamereneeeeerenbesns -
TEASETASE SRVASSAGwEEE AN F REEN SRS SAER s swwEEE .'fé};ﬁig-é.ﬁa.aﬁaabﬁg- ---s --------------------- reresssapan
e Qther ram Services lattach schedule) [Grants and allocauons  $ )
f Total of Program Service Expenses [should equal ine 44 column {B) Program services) > 7 3406°L

. Form 990 (2002)
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Form

990 (2002}

Page 3

Balance Sheets (See page 24 of the instructions )

1N
‘Note  Where requrred, attached schedules and amoums withm the descrpton ") @)
column should be for end-ol-year emounts only Beginnng of year End of year
45 Cash—non-interest-bearnng 1t S_
46 Savings and temporary cash investments 2] \)
47a Accounts recewvable 47a
b Less allowance for doubtful accounts 47b 33133 SQO
4Ba Pledges recewvable 48a
b Less allowance Tor doubtful accounts 48b
49 (Grants recewvable
50 Recevables from officers, directors, trustees, and key employees
{antach schedule)
51a Other notes and (oans recewvable (attach
£ schedule) 51a
2] b Less allowance for doubtful accounts 51b
<] 82 Inventones for sale or use
§3 Prepaid expenses and deferred charges .
54  Investments—secuntes (attach schedule) » (Jcost O rmv
55a Investments—Iland, buildings. and
equipment basis 55a
b Less accumulated depreciation f{attach
schedute) 55b
§6 Investments—aother {attach schedule)
57a Land, buidings, and equipment basis | 572 ,
B Less accumula depreciation (attach
schedule) ted dleprec fetac | 57b COLBXS Q
§8 Other assets (descnbe » )
59 Total assets {(add lines 45 through 58} (rmust equal fine 74) 743180 59 5Q0
60 Accounts payable and accrited expenses i816 60 SQQ
61 Grants payable 61 :
62 Deferred revenue 62
E|63 toans from officers, directors, trustees, and key employees {sttach %
g schedule) - . 83
8| 64a Tax-exempt bond liabilities (attach schedule) u““"-"‘“*:j of Gt L8000 64a S
=| b Mengages and other notes payable (attach schedule} 64b
65 Other habiiues (describe ) 65
66 _Total kabilibes [add hnes 60 through 65) 1313 66 500
Orgamizations that follow SFAS 117, check here » [J and complete tines %
67 through 69 and lines 73 and 74
g 87 Unrestncted 87
5168 Temporanly restncled 68
@ |69 Permanenty restncted 69
E | Organuzatians that do not follow SFAS 117, check here > B’and
o complete lines 70 through 74
B|70 Capntal stock, trust pnncipal, or curent funds 70
£17  Pad-in or capnal surplus, or land, buldng, and equpment fund n
“3’ 72 Retained earnings-endowment-aceumulated ncome; or other funds —|___ %384 34 72 |- o
= | 73 Total net assets or fund balances (add lines 67 through 69 or lines
3 70 through 72.
column (A} must equal hne 19 column (B) must equal ine 21} 9S4 23 °
74 Total habilities and net assets / fund balances (adg lines 65 and 73) TH4ELS0 74 500

Form 980 15 avaitable for public mspection and, for some people, serves as the primery or sole source of mformation about a
parucular organizauon How the public perceives an orgarization i such cases may be determined by the mformation presented
on its return Therefore please make sure the return 1s complete and accurate and fully descnbes, in Pant 1, the orgamization
programs and accomphshments



Form 950 (2002)
Part IV-A

%

Comps h,db

cnrﬁp. ek Page 4

Reconciliation of Revenue per Audited
Financial Statements with Revenua per

Reconciliation of Expenses per Audited
Financial Statements with Expenses per

a  Total revenue, gams, and other support [/
per audited financial statements > %
b Amounts ncluded online a butnoton | 4

7
line 12, Form 990 . on kne 17, Form 950 7 //
. J,,/ 7 / /// 7 27
(1) Net unrealized gains ////,/// % {1) Donated services %////////
on mnvestmants s anduseoffaciibes $ 5//‘/ 4/
(2) Donated services {2) Pnor year adpustments /,///, ,lJ
and use of faciives $ reporied on lne 20, ’%ﬁ /
(3) Recovenes of prior Form §90 . SE— %//
year grams {3) Losses reported on ///// 7
(4) Other (specify} ne 20, Formg9s0 S ;,/j///
..................... ZZ 4) Oth U 1
ke Rl /f

Add amounts on Iines (1) through {4)

i—’/

¢ lne arminus hine b ! [ ]
d  Amounts included on line 12,
Form 990 but not on line a

(1} Investment expenses
not included on lng
£b, Form 980 3

(2) Other {specify)

Add amounts onlines (1) and (2)

% 2’1/ 7 '.’%//’/ a

T Vi
/W///; b Amounts inciuded on ine a but not ;/// % { ;- /

7 :

7
7774 (1) Investment expenses %

' ///,’:/;// nat meluded on line %//
1 romw s 4
1 (a Other (spectfy) % /

’é ---------------------- ///j
7 $ 7

Return (See page 26 of the instructons Return
’ G e e A
Toral -expenses and losses per %/ i

audnted financial statements > MO

------------ “briwnoenn

---------- hdslswewssn s
Add amounts on lines (1) through (4
c Lirie a8 rmnus line b »

d  Amounts included on line 17,
form 990 but not on line a:

.

N
N

Add amounts on lines {1} and (2) » | d

e Total revenue per ne 12, Form 990

148 (1Y

e Total expenses per ling 17, Form-980
([lgecEF!’us lmeI:l) : > |e IHRLOR

s 7 {ine ¢ plus ine d) > e
m_%st of Officers, Directors, Trustees, and Key Employees {List each one even if not compensated, see page 26 of

the instructions )

(A} Name and address

{B) Tiie and average hous per | IS 2} Condnrstons to (E) Ex

Compensauch pense
i not pawd, enter | employee baneft pians § | sccount and ather
.0} Getermed conperon

wesk devoled o postion Alwances
..Sghedule ohcehes, = ol bearkh members (odrk o
o8 Anededl TREYISTWITW an Jompansediom N

............................................................

SamE PEmARSsYrwvTetivemcasarurTeusEEa ASNAAMReAfEmaRmsEELE e

AANSSSAR RABSLLENALES A4EFTETYUTTITENSESE B EE mEERARALAAmE av -

75 Did any afficer director, tustee, o key employee receive aggregale compensation of more than $100,000 from your

orgamzation ard all related orgamzauons, of wiuch more than $10,000 was prowided by the related organuizations? 3 O ves No

If *Yes,” attach schedule—see page 26 of the instrucuons

Form 980 (zo02)
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Form 990 (2002)

Other Information (See page 27 of the nstructions )

Yes

76 ~ (nd the organization engage in any actwity not prevously reported 1o the IRS? If “Yes,” attach 3 delailed descnpiion of each actvity
77 Were any changes made !n the orgenizing or goverming documents but not reported to the IRS?
If "Yes,” attach a conformed copy of the changes
78a Did the organizauon have unrelated business gross imceme of $1.000 rr mare dunng the year cmrered by ks retum?
b If “Yes,” has it filed a tax return on Form 980.T for this year? NIR
79 Was there a bquidabon, dissolution terrmination, of substantiat contraction dunng the year? i "Yes,” attach a statement
BOa s the organizauon related {other than by association with 2 statewde or nationwide organization) through common
membership, governing bodies, rustees, afficers, etc, to any gther exempt of nonexempt grganization?
b If "Yes,” enter the name of the QIQANIZAUON B . ..o eeececescrnes meconenseorsvasseonsnansmnnnansrasnren
emeeeomanmmememeaemneeeeeesamesasnne and check whether t1s [ exemptor [ nonexempt
81a Enter direct or ndirect poliical expenditures See line 81 instructions’ {81a] =4

76

77

78a

I8b

79

804

b Did the orgamization file Form 1120-POL for this year?

B2a Did the organization receve donated services or the use of matenals, equipment, or faciities at no charge
or at substantially less than far rentat value?
b If"Yes,” you may inchcate the value of these items here Do not include this amount
as revenue m Patt | or 25 an expense 0 Part Il (See instructions i Part 1) l82n]

.

8ib

B2a

83a Didthe orgamizauon comply with the public inspectan requirements for returns and exemphon\appllcauons?
b Did the organization comply with the disclosure requrrements relating to quid pro quo contnbutions?
84a Dud the organization solicit any contnbutions or gifis that wene not tax deductble?
b If "Yes,” did the orgaruzation include with every solictation an express statement that such contnibutions
or gifts were not tax deductble? .
BS  501(c)), (5). or {6) organizations a Were substantially all dues nendeductible by members? .
b Did the orgarization make only n-house lobbying expenditures of $2,000 or less?
If "Yes" was answered 1o either 85a or 85b, do not complete 85¢ through 85h below unless the organization
received a waver for proxy tax owed for the pnor year

¢ Dues, assessments, and similar amounts from members BSc

f3a] %

a3b

84a

84b

§

85b

d Section 162(e) lobbying and polincal expenditures - |85d

e Aggregate nondeducuble amount of secuon 6033(e)(1)(A) dues notices 85e

f Taxable amount of lobbying and political expanditures fline 85d less 85e) 85t

g Does the orgamization elect to pay the section 6033(e) tax on the amount on kne 85(?

h If section 6033(e}(1){A} dues nouices were sent does the organization agree to add the amount on hne B5f 1o is

reasanable estimete of dues allocable to nondeductible lobbying and poliucal expenditures for the following tax
year?

86  507(c){7) orgs Enter a Intaton fees and capital contnbutions inciuded on hne 12 868

BS

a5h

b Gross receipts, included on line 12, for publc use of club facilites 86b

87 507(c)12) orgs Enter a Gross income from members ar shareholders 8la

b Gross income from other saurees (Do not net amounts due or pad to other
sources aganst amounts due or receved from them) |87b

88 At any ume dunng the year, did the arganizaton own a 50% or greater interest i a taxable cocporation of
partnership, or an entity disregarded as separate from the orgamzabion under Regulations sections
301 7701-2 and 301 7701-37 If "Yes,” complete Part IX

89a S501{c)(3) organzations Ecter Amount of tax imposed on the organization during the year under
secton 4911 b SSsechond9iz»_____, section 4955 >

b 501{c){3} and 501{c}(4) orgs Did the arganization engage m any sechon 4958 excess benefit transaction

7

during the year or did it become aware of an excess benefit transacton from a pnor year? If *Yes,“ attach X
a statement explaing each transaction 83
¢ Enter Amount of tax imposed on the organization managers or disqualified persons during the year under
sections 4912, 4955, and 4958 >
d Enter Amount of tax on kne 89c, above, rembursed by the organization >
80a List the states with which a copy of tus return s filed > ©WLLD . | R trremeseenaen
b Number of empioyees empioyed i tha pay period that includes March 12 2002 (See nstucuons)  [9Gb[ O
91  The bocks are in care of » KT, ChAwimbd o .. Telephoneno »(S/31703033
Located at .1 00 & Serdral Far kwey n“}-. QU T zpeaw MSACLT T T T
82  Section 4947{a)1) nonexempt charrtable trusts ng Form 950 in leu of Form. 1041—Check here » O
: and enter the amount of tax-exempt interest received or accrued during the tax year > j92] NIR

Form 890 2002




£orm 590 {2002}

Page 6
|ﬂ“ Analysis of income-Producing Activities (See page 31 of the nstructions )

Mote. Enter gross amounts unless otherwise Unrelated business income | Excluded by secoon 512 513 or 514 Reh(gd -
ndicated {A) {B) {C} o) exempt funcuan
93  Program service revenue Busness code Amount  [Exchisioncode]  Amount mcome

a _Direet public suppord 3330

b .

¢

d

e

{ Medicare/Medicard payments

g Fees and contracts from government agencies

84 Membership dues and assessments :
85  Interest on savings and temporary cash mvestments LL
86 Dmidends and interest from secuntes
87 Net rental income or (loss) from real estate
a debt-financed property
b not debt-financed property
98  Net rental income or (loss) from personal propety
98 Other avestment Income
100 Ganor (loss) from sales of assets other than mventory
707 Netincome or {loss) from spectal events
102 Gross profit or {ioss) from sales of iventory

103  Other revenue a Forgrveness of 1ogn , ' Lydoo
b Development Fee, 150000
. .
d .
¢
.. W04 Subtotal {add columns (B}, (D), and {E) 4B
£ ') 106 Total {add kne 104, columns (B), (D}, and (E} > MR
%7 Note. Line 105 plus fine 1d_Part I, should equal the amount on line 12, Part |

Relationstup of Activities to the Accomplishment of Exempt Pusposes (See page 32 of the instructions )

Line No | Explain How each actwity for which mcome 1s reponted i column (E) of Pan Vil contsbuted importantty to the accomplishment
\d of the organization S exempt purposes {other than by providing funds for such purposes)

A3la) | Public Suppord Provide e *unds for~ rRSTOrct o OF  EMGry “TALoITE,
85 Ecraldgs  on iWestmeats  genercies additiome] Ffunds Soe qding-f??mm
10% o, | Forguwdaess of l0an by Univers fy of Gati cliows  Ohssoluhem OF Orgcnizetionm

105 b | Dovelopment Fae qerlesrcies £ unds For restorction OF Emary 1 hestre =
Information Regarding Taxable Subsidiaries and Disregarded Entities (See page 32 of the instructions ) -
D

Name, addrass and }EIN of corporauon Perce%:ata e of Nature of activities Total‘m)come End-‘n?-!eaf
pammnership or disregarded entity - ownership interest assels
%
%)
%

%
-y S—
Information Regarding Transfers Associaled with Personal Benefit Contracts (See page 33 of (he INStuctions )

{a) Did the organizauon, dunng the year, receive any funds, directly or mdirectly TR
{b) Did the organization, dunng the year, pay premiums, direc
Note if "Yes” to (b), file Form 8870 and Form 4720 {see i

Undex penalues of peyury | detlare thag Lhave-ertmmodIys
and belel w15 e comec), and-cimplote Declaralion of

Please
. SIgn,,i ,legnayﬁol oflicer  _ __

My Sheack A Solilue

Type or piint name and iile

o .
Pard . ugm%s}moqm )
Useliepaloma E'g.,‘.“‘“‘e“",”"“"r"-ﬁﬂ - Laftus

address ang 2P + 4 32455 Kula:,a..i-’c.rh QOr

®




Total number of others receiving over $50 000 for

SCHEDULE A Organization Exempt Under Sectlon 501(c)(3) OMB No_1545.0047
{Form 980 or 990-E2) (Except Privats Foundation) and Section 501{e}, 501(0), 501{K), '
. 501{n), or Secuon 4947(a){1) Nonaxempt Charttable Trust
oo Supplementary Information—{See separate instructions.) 2@02
irzemat Reverus Servico P MUST be completed by the above organizations and attached to thewr Formn 990 or 950-EZ
Ni oganization ) - Emgrioyer wantuficabion number
mEdR?uS Conter C.orpov‘q‘hm\ S1iiwnT0Ld

|

Compensation of the Five Highest Paid Employees Other Than Officers, Directors, and Trustees

{See page 1 of the instructions List each one If there are none, enter "None )

{d) Cortrdutions (e} Expense

{a) Kame and address of each empl more ) Tithe end average hours

. Srer 350 000 loyee pad Pgmkmmm {c) Compensation an:b;ubauﬂlplusu! account and oiner
N ONE

........................................................

Total number of other employees pad over
$50,000 >

m— Compensation of the Five Highest Paid Independent

Contractors for Professional Senaces

(See page 2 of the instructtons List each one (whether indviduals or firms) If there are none, enter "None %)

(o} Name and address of each mdepandent contecor pasd moes than $50 000

(b) Type of service {c] Compensalon

........................................................................................

$BU b amme mas arresEEEESSdEmEEseerNwwm—erETyrARAANSS

LELTT TNy

professional services

For Paperwork Reduction Act Notice, see the thstrucuans for Form 990 and Form 930-E2

Cat No 11285F Scheduls A (Form 950 or 990-E2) 2002




Schedule A (Form 530 o 950-E7) 2002 Page 2

o Statements About Activities (See page 2 of the instructions ) Yes| Ko

{ i

1 burmg the yeer, has the orgarizaton attempted to mfluence national, state, o local legistation, including any
attempt to influence public opitwron on a legislative maiter or referendum? if "Yes,” enter the total expenses pad

or incurred in connechion with the lobbying actvibes » 3 (Must equal amounts on lne 36, X
Part VI-A or iine 1 of Part VI-B ) - ' 7/// Lt
Organizations that made an election under section 501{h) by filing Form 5768 must complete Part VI-A Other ;// 9///’//
organizations checking "Yes," must complete Part Vi-B AND attach a statement giving a detailed descnption of /ﬁ//; 7

A
N ‘\
nN
N
\}t

the lobhying activities

2 Dusing the year, has the organizabion, either diectly or indirectly, engaged wn any of the fallowing acls with any
substanual contributors, trustees, directors, officers, craators, :1v eg:dployees. or mesmbers of their families, or
with any taxable orgamzatcn with which any such person 15 affilhated as an officer, director, lrustee, majonty
owner, or pn;lcipal beneficiary? (if the answer to eny question 15 “Yes, " attach a detalled statement expiamning the
transactions

a Ssle, exchange, or leasing of property? .

TR
5

N\

s

I

7

N

.

N

b Lending ol money or other extension of credit?

¢ Furmshing of goods, services, or facilbes?

d Payment of compensabion (or psyment or rembursement of expenses if more than $1 000)?

& Transfer of any part ol its Income or assels?

3 Does the organization make grants for scholarships, fellowships, student loans, etc ? (See Note below )
4 Do you have a section 403(b) annuty plan for your employees? . -

Note Aliach a statement to explant haw the erganization determnes that indviduals or organizations recenng grants
or Jpans from it in furtherance of its chantable programs _qualify” to receive payments

3 Reason for Non-Private Foundation Status (See pages 3 through 5 of the instructions )

f_rmn.

The organization 15 not 2 pnvate foundation because 15 (Please check only ONE applicable box )

O A church, convention of churches or association of churches Sectson 170{b}{1}(A))
[ A school Secton 170(){1){A {Also complete Part V)

(0 A hosprat or a cooperative hospital service organization Section 370{)(1) AN

[J A Federal, state or local govemment or governmental unit Section 170(BJ(t{AJV)

[J A medical research organization operated |n coryunction with a hospital Section 170(b}(1){A)in} Enter the hospital's name, city,
and state »

---------------------------------------- rmrmmn et ————— =emm - e——

10 [ Anorganization operated for the benefit of a college or university owned or operated by a governmental umt Sectton 170(b){1){A}v)
(Also complete the Support Schedule in Part IV-A )

11a [R An arganizauon that normally receives a substantial part of s support. from a governmental unit or from the general pubkc
Section 170(b)1)(A)v) (Aiso complete the Support Sehedule in Part IV-A)

11 [ A commumty trust Section 170(6}1)(A)v) (Also complete the Support Schedule n Part IV-A)

12 Oan organization that normally receves (1) more than 33%% of s support from contnbutions, membership fees and aross
receipts from acuvities related to its chanteble etc, functions—subject to certain exceptions, and (2) no mare than 334% of
ils suppart from gross nvestment meams and unrelated business taxable income (less section 511 tax) fror businesses acquired
by the orgamization after June 30, 1975 See section 509(a)2) (Also complete the Support Schedule in Part IV-A )

13 [0 An organization thal s not controlled by any disqualified persons (other than foundation managers) and supports organizations

descnbed ' (13 Ines 5 through 12 abave, or [2) sectton 501(c)(4). (5), or (6], If they meet the test of secton 509(2{2) (See
section 508(a)(3))

Provide the foltowing information abowt the supported organizations (See page 5 of the instructions )

| ) Line number
—4-- * from-above

D M -] &

___ {a) Namels) of supponted orgarvzaonls)

14 [ an organization organized and operated 1o test for public safety Section 509{(s}(4) (See page 5 of the instructons )
i Schiedule A (Form 990 or 990-E2Z) 2002
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Schedule A (Form 930 or 990 E7) 2002

Diedges Page 3

Support Schedule (Complete dply f you checked a box on Ine 10 11, or 12} Use cash mathod of accounting
Nate You may use the workshaet in the mstru for converting from the accrual 1o the cash method of accounting

Calendar year {or fiscal year begnmingm) P {a) 2001 (b} 2000 (c) 1999 (d} 1998 {e) Total

15 Gifts grants, and contnhutions received (Do || D2k o

not include unusual grants Seeine 28) N L74DD Y| BYYOIL]| IMNIBB | TS0 | LOLOSI

16 Membership fees recened

17 Gross teceipts from admissions, mérchandise
sold or sefnces pedormed or fumishing of
facites i any actaty that 1s related to the
organrzation $ chantable etc, purpose

18 Gross income from interest  dividends,
amounts receved from payments ap secunties
foans (secuon §12{a)(5)), rents, royalbes, and
urcelatéd busmess taxable income (less
section 511 taxes) rom businesses acquired
by the organizetion after June 30, 1975

TNy HGYyy 1BYY 398 DL

19 Net mcome from unrefated business
activiies not ncluded in line 18

20 Tax revenues levied for the orgamization s
bengfit and ether paid to it or expended an
its behalf

21 Thevalue of services or facilites furrished to
the organizatton by a govermmental unit
without charge Do not nclude the value of
services or facilities generally furnished to the
pubiic without charge

22 Other income Attach a schedule Do not

include gain or {ioss) from sale of captal assets | =1 4 Bo© LTI D00

23 Total of lines 15 through 22 LRI EST-THE YTy 3N 918QRY .

24 Line 23 minus fine 17 18cM4 1 | MEBSSE | 36037 MR | 9IRGRY

25 Enter 1% of ine 23 1867 5950 1160 75
286 QOrganizawons descnbed on hnes 10 or 11 & Enter 2% of amount 1 column (g}, Iine 24 »

b Prepare a list for your records to show the name of and amount contnbuted by each person (pther than a
governmental unit or publicly supported organization} whose total gifts for 1998 through 2001 exceeded the

/e

7
amount shown in line 26a Do not file this ist with your return  Enter the total of all these excess amounts » | 26b ! 939L0
© Total support for secuon 508(a)(1) test Enter ine 24 column (g) > Mmﬁ
d Add Amounts from column (¢) for lines 18 __B&bd 19 _© %
g2 __LINM00 26 1950860 p |28d| 4HI16BSD
e Public suppont ing 26c minus Iine 26d totaf . : > |2e} S0205}
f_Public support percentage (ine 26e (nurerator) dnnded by line 26¢ {(denommator)) » | 261 SS %

27 Organizatons described online 12 2 For amounts included in knes 15 16 and 17 that were received from a “disqualified
person,” prepare 2 list for your records to shaw the name of, and totat amounts received in each year from each “disquahified persan *

Do not file this fist with your return Enter the sum of such amounts for each year

2001) ool hernmnnnnna {2000) .oociiieiieenos rammeemenns (1999) i renan (1998) ..cccet eeeee anreres n
b For any amount ncluded in line 17 that was received Irom eact) person (other than “disqualified persons®), Fepare a list for your records to
i

show tite name of, and amount received for each gear that was more than the targer of (1) the amount on
{Include 1 the st organizations descnbed in bmes

ne 25 for the year or {2) $5.000
through 11 as well as mdmduals ) Do not file this st with return After computing

the difference between the amount recerved and the larger amount descnbed in (1) or (2), enter the sum of these differentes [the excess
; !

amounts} for each year

{2000} i cttmmmmnana (2000) ......ce.... R 51 1) R (1998) oreeee eerecccaeamenees
& Add Amounts from colurmn (g) for lines 15 16

17 20 21 > |2Ic

d Add Lme27atotal  ______ and fine 27b total > |2id

e Public support {ine 27c total menus hine 27d total) . > 12le
-~ 1~ Totalsupport-forsection 509(a)(2) test Erter amiouni fiom fine 23 colimn (¢) & [ 271 ] - %
g 'Public support percentage (ine 27e (numerator) diided by Tme 27f (denominator)) » |27 %
h Investment mcome percentage (line 18, column (e) (numerator} divided by ine 27t (denominator)} » | 27k %

28 Unusual Grants For an organization descnbed in ine 10 11 or 12 that received any unusual grants dunng 1998 through 2001,
prepare a kst for your records to show for each year the name of the contrbutor, the date and amount of the grant and a brief

descnption of the nature of the grant Do not file tis list with your retumn Do not include these grants n ine 15
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Schedule A (Form 990 or 890-E2) 2002

Page 4
Private School Questionnaire (See page 7 of the instructions )
N {To be completed ONLY hy schools that checked the box on line 6 m Part IV)
29  Doesthe orgamizeben have a racially nondiscarmunatory policy teward students by statement In s charter bylaws, Yes| No
other goverming mstrument, ar in a resoplution of 4s govening body? 29
30 Does the organization include a statement of s rcially nondiscriminatory policy loward students in afl ts %
brochures, catalogues, and other wntten communications with the publie dealing with student admisstons, G
programs, and scholarships? . . 30
31 Hasthe orgamzauon publicized s raciafly nondiscnminatory policy through newspaper or broadcast media during %
the pencd of solicitation for students, or durng the registzation pericd if it has no solicitation program, in a way
that makes the policy known to all parts of the general community it serves? , . . 31
It “Yes,"” please describe, If "No,” please explan {If you need more space, attach a separate statement )
32 Does the organization maintain the following ]
a Records mndicaung the racial composition of the student body (aculty, and admimstrative staff? 32a
b Records documenting that scholarships and other financial assistance are awarded on a racially nondiscriminatory
basis? L. . . . . . 3zb
¢ Comes of all catalogues, brochures, announcements, and other vintten communications to the public dealing
with student adrussions, programs, and scholarships? . - . 32¢
d Copies of all mateniat used by the orgamization or on its behalf to solicit contributions? 32d
If you answered "No" to any of the above please explam {If you need more space, aach a separate statement )
33 Does the orgamization discriminate by race in any way with respact o _
7
a Students' nights or privilegas? . 33a
b Admissions policies? . . 33D
¢ Employment of faculty or admimstrative staff? .. 33¢
d Scholarships or other financial assistance? . 33d
e Educational policies? . . i3e
f Use of facdities? 33
g Athletic programs? 33
h Other extracumcular actritias™®

If you answered "Yes” to any of the above please explan {If you need more space attach a separate statement )

34a Does the orgamization raceive any financial aid or assistance from a governmental agency?

If you answered “Yes" to esther 34a or b please explam using an attached statement

35 Does the organization certify that it has complied with the apphicable requirements of sections 4 07 through 4 G5

of Rev Proc 75-50 1975-2 CB 587 covenng racial nondiscnmination? If "No * attach an explanation

35

Schedule A (Form 990 or 990-E2) 20072
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Scheduie A (Form 990 or. 990-E2) 2002

Pace §

Lobbying Expenditures by Electing Public Charities (See page 9 of the instructions )
(To be completed ONLY by an eligible orgamzanon that filed Form 5768)

Check »a LV if the orgamzation belongs to an affilated aroup  Check » b [] f you checked "3 and “umuted conlrol” prowisions apply

. . . (a}
Limits on Lobhying Expenditures mm& gmup T‘o bii?mplm
. or
(The term "expenditures™ means amounts paid or incumed ) organizauons

36 Total inbhying expenditures 10 mfuence public opran {grassroots lohbying)

37 Total lobbying expenditures o nfluence a legistative body (direct lobbying)

38 Total lobbying expendittres {add ines 36 and 37)
39 Other exempt purpose expenditures ) . ' .
40 Total exempt purpose expenditures (add lines 38 and 39) . .
41  Lobbyng nontaxable amount Enter the amount from the following table—

i the amount on ine 40 15— The lobbying nontaxable amount 15—

Not aver 3500,000 20% of the amount on line 40

Cver $500,000 but not over $1,000.000  $1D0,000 plus 15% of the excess over $500,000

Over $1,000,000 but not over $1 500,000  $175,000 plus 10% of the excess over $1,000,000

Over $1,500,000 but not over $17 000,000 $225,000 plus 5% af the excess over $1,500 000

Over $17,000 000 £1.000,000 .
42 Grassroots nontaxable amount (enter 25% of Iine 41) .
43  Subvact line 42 from Iine 36 Enter -0- if ne 42 1s more than lne 36, . .
44 Subtact ing 41 from line 38 Enter -0- if ine 47 1s more than line 38 .

Caution J there 1s an amount on ether line 43 or ne 44, you must Fle Form 4720

37

41

42

43

44

4-Year Averaging Pernod Under Section 501(h)
(Some erganizations that made a section 501(h} election do not have to complete all of the five columns below
See the nstructions for lines 45 through 50 on page 11 of the instructions )

Lobbying Expendnures Dunng 4-Year Averaging Penod

Calendar year for (a} b}
fiscal year begnaung ) > 2002 2001

ic)
2000

(d)
1599

(&)
Total

45 Lobbying nontaxable amount

46 Lobbymng celing amourt (150% of Iine 45{e})

47 Total lobbying expenditures

48 Grassroots nontaxable amount

v

R

4% Grassroots cetling amount (1509 of ine 48(el)

§0 Grassroots lobbying expendiures

Labbying Actvity by Nonelecting Public Charities

{For reposting only by organizations that did not complete Part VI-A) (See page 11 of the nstructions )

During the year did the orgamzauan attempt to Influence nabonal state or local [egisfation, mcluding any Yes| No
atiempt to mfluence public opinion on a fegislative matter or referendum, through the use of

a Volunteers

Paid staff or management (include compensation in expenses reported on hnes ¢ th_raugh h)

b

¢ Meda adverisements

d Madings 1o members legislatars or the public

e Publicauons, or published ar broadeast statements
~I—Grants to other orgamizatons far lobbyiig piioses

g Drrect contact with legislators, Lheir staffs, government officials, or a legislauve body

h Ralles, demonstrations seminars conventions, speeches lectures, or any other means

1 Total iobbying expenditures (Add knes ¢ through h)

Ampunt

_

If “Yes' to any of the above alse atlach a statement gng a detaded descnption of the iobbying actwities

Scheduls A (Form 990 or 9%0-EZ) 2002




Sthedule A {Form 990 or 990-EZ) 2002

Exempt Organizations [See page 12 of the instructions )

_Pae 6
Information Regarding Transfers To and Transactions and Relationships With Noncharitable

§1  Dud the reporing organization directly or indirectly engage in any of the following with any other organization described in section

501(c) of tha Code (other than section 501(c){3) organizations} or in section 527, relating to political orgamzations?

a Transfers from the reporung organization to a nonchantable exempt crgamzation of Yes | No
@ Cash 51a(i *
(i) Other assets a(i %
b Other transactans
() Sales or exchanges of assets with a nonchantable exempt organization . | b{) h.S
(i) Purchasas of assets from a nonchantable exempt arganizaton . ] b
() Rental of faciites, equipment, or other assets .. . {l %
@v) Reimbursement srangements . . . . . _hiiv) §
) Leans or loan guarantees - . . .- . b %
() Performance of services or membesship or fundraising sokcianons . . _b{vi) X
¢ Shanng of faciites, equipment. mailing hsts, other assets, or paid employees - . g - %
d [f the answer Lo any of the above Is "Yes,” complete the follawing schedule Column (b) should always show the faw market value of the
goods, other assels or services gwen by the repartmg erganization If the organization recened tess than fair market value in any
transactton or shanng amangement show m column (d) the value of the goods, other assels, or Senices feceivied
@ &) {) @
Lng no Amoun! imveived Name of nonchantabla exempl arganizaon Dascrplian of ransfers ansactions and shanng amangements

52a Is the orgamzation directly or indirectly affilated with, or related to, one or more tax-exempt organizations

descnbed in secton 501{c) of the Code (other than sectioh 501(c)(3)) or m section 5277
b If "Yes,” complete the following schedufe

» Jv¥es ONo

2 ®)
Name of organization Type of organization

&)
Bescnpbion of eiatianship

Scheduls A (Form $30 or $90-€ 2} 2002
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EMERY CENTER CORPORATION
2002 BOARD OF TRUSTEES

Marge Hammelrath
Over-The-Rhine Foundation
1317 Man Street
Cwncinnati, OH 45210
721-1317(w), 871-0002(h)
Fax 721-2224

Robert Howes

1442 Robinwood
Cincinnati, OH 45237
821-7319, Fax 821-7319

Ken Jones

542 East Twelfth Street
Cincinnati, OH 45210
241-2022, Fax 241-2115
kjaarch@isoc net

Dale L. McGur

" Umiversity of Cincinnaty

P O Box 210620
Cincinnat, OH 45221-0620
556-2413, Fax 556-5269
cell 513-235.3113 '
dale mcgim@uc edu

Alfred A Moore

3000 Carew Tower

441 Vne Street

Cincinnati, OH 45202
381-3443, Ext 3, Fax 381-0775
tesllc@fuse net

Mr Stuart A Schloss, Jr
Ulmer & Berne

2800 Cinti Commerce Center
600 Vine Street

Cincinnaty, OH 45202
762-6211, Fax 762-6245
Schioss@ulmer com

Ms Kathleen Schwab

-~ Downtown Cincinnati, Inc ——

617 Vine Street, Suite 1200
Cincinnan, OH 45202

421-4440, Ext 113, Fax 562-8722
kathy@downtowncincinnat com

Mrs Lela Steele

8905 Hopewell Road
Cincinnati, OH 45242
984-4559 (h), Fax 984-4559

Ms Beth Sullebarger

Cincinnati Preservation Assn
342 West Fourth Street
Cincinnati, OH 45202
721-4506, Fax 721-6832
beth@cincinnatipreservation org
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AGREEMENT

This AGREEMENT (“Agreement”) is made and entered into on this 13" day of May
2014 between CORE Redevelopment, LLC, an Indiana limited liability company, (“CORE”),
The Requiem Project, Inc, an Ohio nonprofit corporation, (“Requiem™), University of
Cincinnati, a state university of the State of Ohio and a body politic and corporate, (“UC™),
Emery Center Apartments Limited Partnership, an Ohio limited partnership, (“ECALP”), and
Emery Center Corporation, an Ohio nonprofit corporation, (“ECC”) (CORE, Requiem, UC,
ECALP, and ECC shall be collectively referred to ag “the Parties™):

WHEREAS, UC holds the title to the land and building complex consisting of the former
Ohio College of Applied Sciences Building, now converted into the Emery Apartments (the
“Emery Apartments Building”) and the Emery Theatre (the “Emery Theatre™) all of which is
located on real property located at 1112 Walmut Street, Cincinnati, Ohio and being more
particularly described in Exhibit “A”, attached hereto and incorporated by reference herein
(collectively, the “Property™); and

WHEREAS, ECALP is the master lessee of the Property, pursuant to an Amended and
Restated Lease Agreement, dated as of October 22, 1999, entered into with UC (the “Master
Lease™); and

WHEREAS, ECC is a sublessee of the Emery Theatre pursuant to an Amended and
Restated Sublease Agreement, dated as of October 22, 1999, as amended by a First Amendment
to Amended and Restated Sublease Agreement, dated October 22, 1999, both entered into with
ECALP (collectively, the “Sublease™); and

WHEREAS, Requiem has asserted claims against UC, ECALP, and ECC as relates to
the Emery Theatre, Emery Apartments Building, the Master Lease and the Sublease, which are
more specifically set forth in Requiem’s lawsuit filed in the Hamilton County Court of Common
Pleas, captioned as The Requiem Project, Inc. v Emery Center Corporation, et al., Case No.
Al1305297 (“the Lawsuit™); and

WHEREAS, CORE, Requiem or other affiliated parties desire to purchase the Emery
Apartments Building and Emery Theatre, respectively, under the terms of a contract to purchase
to be negotiated with and executed by UC and/or others (the “Purchase Contract™); and

WHEREAS, in order to provide adequate time for CORE and Requiem to negotiate the
terms of the Purchase Contract with UC and to obtain the approval of and authorization to enter
into the Purchase Contract by the UC Board of Trustees at their June 24, 2014 meeting, CORE
and Requiem have requested that ECALP and ECC agree to a temporary stay in all proceedings
related to the Lawsuit; and

WHEREAS, ECALP and ECC will agree to grant a temporary stay in all proceedings
related to the Litigation on the express and binding condition that Requiem agree to dismiss the
Lawsuit with prejudice, simultaneously release and forever discharge all claims against the
Parties, and that a settlement agreement evidencing such agreements and releasing any and all

7482571v3




claims the Parties may have against one another related to the subject matters of the Lawsuit be
executed contemporancously with the execution of the Purchase Contract.

NOW, THEREFORE, in consideration of the covenants and agreements set forth hetein,
and for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Parties, with the intent to be legally bound, agree as follows:

1. That on or about May 6, 2014, all Parties (other than UC, who is currently not a party to
the Lawsuit) shall file a joint motion in the Lawsuit requesting a stay of the Lawsuit until
June 30, 2014, so that the Purchase Contract can be negotiated and approved by the UC
Board of Trustees, and executed by the parties to the Purchase Contract and so that a
setilement agreement and other necessary documents can be executed by the Parties
congistent with the terms of this Agreement.

2. Upon execution of the Purchase Contract for the sale and conveyance of the Property,
Requiem, ECALP and ECC shall promptly dismiss the Lawsuit, with prejudice, by
executing and filing with the Hamilton County Common Pleas Court the Stipulation of
Dismissal, With Prejudice, in the form attached hereto as Exhibit “B” incorporated by
reference herein,

3. Contemporancously with the execution of the Purchase Contract, the Parties shall enter
into a confidential settlement agreement and mutual release of all claims which shail
include, among other things, a mutual release of all claims by and among the Parties
under which the Parties shall mutually release each other and their respective agents,
representatives, board members, partners, frustees, directors, employees, assigns,
subsidiaries, affiliates, agents and any other person, firm or corporation charged or
chargeable with responsibility or liability of and from all claims, demands, damages,
costs, expenses, and causes of action whatsoever in connection with the Lawsuit, and/or
arising from any act or occurrence and particularly on account of any of the facts and
circumstances which pertain, refer, or relate to any of the allegations in the Lawsuit, their
dealings with one another, the Property, the Master Lease, Sublease, the Emery
Apartments and the Emery Theatre.

4, In the event that a Purchase Contract for the sale and conveyance of the Property is not
entered into among UC, CORE, Requiem (or any related or affiliated entity, or their
assignees) ECC, ECALP, and others by June 30, 2014 or such other date later agreed to,
in writing, by the Parties, then this Agreement shall be null and void,

5. This Agreement is not an admission of liability on the part of any of the Parties.

6. The Parties agree not to disparage one another to other persons, entities, or third parties.
—..The Parties also.agree not to make any.disclosure of any kind concerning the terms of this
Agreement or negotiation of the Purchase Contract to any person, persons or organization
inctuding, but not limited to, a statement, written or oral, to any person, newspaper,
magazine, radio or television station.

7482571v3 2




7.

This Agreement shall be binding upon the Parties hereto and their respective successors
and assigns.

This Agreement may be executed in one or more counterparts, each of which shall be -

considered an original instrument, and all of which taken together shall constitute one and
the same Agreement, and shall become binding when one or more counterparts have been
signed by and delivered to each of the Parties. Execution of this Agreement may be
completed through an exchange by facsimile or electronic transmission of the page or
pages containing signatures of the Parties.

Accepted and agreed to by:

EMERY CENTER APARTMENTS EMERY CENTER CORPORATION
LIMITED PARTNERSHIP '

By: Emery Operating, LL.C, Its General Partner

By: By:

Name: Name:

Title: Title:

THE REQUIEM PROJECT, INC. UNIVERSITY OF CINCINNATI
By: By: WV 5_&
Name: Neme: ~Zpecef 12, JReercl
Title: Title: fssec- G/ (Asef
CORE REDEVELOPMENT, LLC

By:

Name:

Title:

74825713




7. This Agreement shaﬂ be bmdmg upcn tha Pamas izmta zmd thexr wspeeuve SUCCESSOTS

and assigns.

8. ’I‘i}is_ Aﬁgreemmt may be exeputed 'in am;- 'ér more. ceunterpmé gach of which shall be

- considersd an original instrument, and all of which teken together shall constitute ope and
. the same Agreement, and shall becoms binding when one or more counterparis have been
 signed by and defivered to ¢ach of the Parties. Execution of this Agreement may be
completed through an exchange by facsimile or e!mﬁmnm trammassmn of the page or

: pages conhaﬁmg s;gnatt;ms of the Pa:ﬁes.

Aecegted and agreed o .by'

'EMERY CENTER APARTMENTS
LIMITED PARTNERSHIP

‘By: Emery Operﬁtmg, LLC s Generai I’armer o

By
Name:
Title:

THE REQUIEM PROJECT, INC,

| CORE REDEVELOPMENT, LLC

By:
Name:
Title:

g : 3

EMERY' CENTER CORPORATION

UNIVERSITY OF CINCINNATI

By:
Names
Title: =




7. This Agreement shall be binding upon the Parties hereto and their respective successors
and agsigns.

8. This Agreement may be exscuted in one or more counterparts, each of which shall be
considered an original instrument, and all of which faken together shall constitute one
and the same Agreement, and shall become binding when one or more counterparts have
been signed by and delivered to each of the Parties. Execution of this Agreement may be
completed through an exchange by facsimile or electronic transmission of the page or

pages confaining signatures of the Parties.

Accepted and agreed to by:

EMERY CENTER APARTMENTS
LIMITED PARTNERSHIP

By: Emery Operating, L1LC, Its General Partner

By: By:
Name: ‘Name:
Title: Title:

THE REQUIEM PROJECT, INC.

Name: Name:
Title: Title:

CORE REDEVELOPMENT, LLC

By X% N
Name} }’\T VaTSeN
Titlel WANA €M 6 MEMEER

748057153 3
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7. This Agreement shall be bmdmg upon the Pamcs hereto and their respective bﬁCCESSOI’S

and asszgns

8, This Ag,reement may’ be exccuted in one or more counterpaﬁs, each of which shall be
' 'conmdered an original instrument, and all of which taken together shall constitute one and - -
the saime Agreement, and shall become binding when one or more counterparts have been
signed by ‘and delivered to each of the Parties. Execution of this Agreement may be -
completed through an exchange by facsimile or clcctmmc transmission of the page or -

pages contammg ssgnatures of the Pames

: Accepted and agreed to by

. EMERY CENTER APARTMENTS
o LIMITED PARTNERSHIP

Narne: Km&-kd .Sc*kg pa ks
: Tatie Amj.;_ 24 e

. THE REQUIEM PROECT INC.

' By&
- Narme:
Title:

- CORE REDEVELOPMENT, LLC

By:
- Name:
- Title: .

| By:

"By:- :

EMERY CENTER CORPORATION

Name:

' T1tle

UNIVERSITY OF CINCINNATI

Name:
Title:

748257193 ' _ _ 3




EXHIBIT “A”

LEGAL DESCRIPTION OF EMERY APARTMENTS
AND EMERY THEATRE

All that lot of ground commencing at the northeast corver of North Canal and Walnut Streets in
the City of Cincinnati, County of Hamilton and State of Ohio, running thence north on the east
line of Walnut Street two hundred and thirty-two (232) feet more or less to Wilkymacky Alley;
thence east in the south line of said Alley one hundred and eighty (180) feet more or less to Clay
Street; thence south on the west side of Clay Street two hundred and thirty two feet, more or less

-to North Canal Street; thence west on North Canal Street one hundred and eighty (180) feet to
Walnut Street, the place of beginning.

T482571v3




EXHIBIT “B”

COURT OF COMMON PLEAS
HAMILTON COUNTY, OHIO
THE REQUIEM PROJECT, INC. et al., ; Case No. A1305297
Plaintiffs, | : Judge Carl Stich Jr.
v

EMERY CENTER CORPORATION, et al.
STIPULATION OF COMPLETE
Defendants. : DISMISSAL, WITH PREJUDICE
It ig hereby stipulated by and between Plaintiff The Requiem Project, Inc., Defendant
Emery Center Apartments, L.P., and Defendant Emery Center Corporation, by and through their

respective counsel, that all claims and matters asserted herein are hereby dismissed, with

prejudice to all further action, cost to be paid by Plaintiff, There are no other parties or claims

remaining in this action.

Respectfully submitted,
/s/ Sean P. Callan s/ Jeffrey P. McSherry
Sean P, Callan (0062266) Jeffrey P. McSherry (0055993)
Manley Burke LPA Bricker & Eckler LLP
225 West Court Street 9277 Centre Pointe Drive, Suite 100
Cincinnati, Ohio 45202 West Chester, Ohio 45069
Telephone: 513-763-6751 Telephone: 513-870-6686
Facsimile: 513-721-4268 Facsimile: 513-870-6699
sean.callan@manleyburke.com imecsherry(@bricker.com
Attorney for Plaintiff Attorney for Defendant
The Requiem Project, Inc. Emery Center Apartments Limited Partnership

/s/ Donald J Mooney, Jr.

Donald J. Mooney, Jr. (0014202)
Ulmer & Berne LLP

600 Vine Street, Suite 2800
Cincinnati, Ohio 45202

Telephone: 513-698-5070 , . _ L
Facsimile: 513-698-5071

dmoonev@ulmer.com
Attorney for Defendant

Emery Center Corporation
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CERTIFICATE OF SERVICE

I hereby certify that a true and accurate copy of the foregoing has been served upon the

following by electronic mail this day of May 2014,

Sean P, Callan
sean.callan@manleyburke.com

James Cooney

jcooney@manleyburke.com

Donald J. Mooney Jr.
dmooney@ulmer,.com

Christopher Andrew Wagner
christopher.wagner{@ohioattorneygeneral.gov

Todd K. Deboe
todd.deboe@chioattornevgeneral. gov

Jack F. Fuchs
jack.fuchs@thompsonhine.com
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