CITY OF PARK HILLS
SPECIAL/CAUCUS MEETING

MONDAY, OCTOBER 22, 2018
7:00 P.M.
ST. JOSEPH HEIGHTS, 1601 DIXIE HIGHWAY

SPECIAL MEETING:

Call to Order

Pledge of Allegiance

Roll Call
I. Mr. John Chamberlin, VanGorder Walker & Co., to give audit report
II. Resolution No. 9, 2018; IRB for Condoview, LLC

III. Resolution No. 10, 2018; Authorize the city to enter into the Park Pointe
Development Agreement

IV. First Reading; Ordinance No. 12, 2018; amended tax rate
V. Adjourn

CAUCUS MEETING:
Call to Order

I. Committee Discussions
A. Infrastructure Committee — Karl Oberjohn
1. Road Fund loan status
B. Communications Committee — Karl Oberjohn
1. Winter newsletter article deadline is November 1%

II. Old Business

II1. New Business
Discussion regarding Municipal Order presented by Karl Oberjohn. Order would require
proposed transfers of municipal funds to be discussed at a Public Meeting and listed on
the agenda.

IV. Adjournment






RESOLUTION NO. 9, 2018

A RESOLUTION OF THE CITY OF PARK HILLS, KENTON COUNTY,
KENTUCKY, AUTHORIZING THE CITY TO COOPERATE WITH
CONDOVIEW, LLC TO ENABLE CONDOVIEW, LLC TO OBTAIN

INDUSTRIAL REVENUE BONDS

WHEREAS, the City of Park Hills negotiated a development agreement with
CondoView, LLC, for the development of property in Park Hills, which is in part, the
former Gateway Community College campus; and

WHEREAS, in addition to the terms contained in the development agreement with
CondoView, LLC, the City of Park Hills intends to cooperate with CondoView, LLC, to
enable the developer to obtain industrial revenue bonds for its development project,
subject to the understanding that any agreement to issue bonds must provide that the
City receive 100 percent of the taxes to which it would otherwise be entitled as a
payment in lieu of taxes.

NOW, THEREFORE, BE IT RESOLVED, the Park Hills City Council hereby
authorizes the City to cooperate with CondoView, LLC to enable CondoView, LLC, to
obtain industrial revenue bonds for its development project. The agreement to issue
bonds will provide that the City receive 100 percent of the taxes to which it would
otherwise be entitled to as a payment in lieu of taxes.

IT IS FURTHER RESOLVED that the Mayor is hereby authorized to execute
and/or deliver any and all documents that he deems necessary and advisable in order to
complete the transaction authorized by this resolution and to perform such other acts,
as in his judgment may be necessary or appropriate in order to effectuate the intent and
purposes of the foregoing resolution.

Adopted this day of October, 2018.

Certified by:

Matthew Mattone, Mayor

Attested by:

Julie Alig, City Clerk



RESOLUTION NO/(), 2018

A RESOLUTION OF THE CITY OF PARK HILLS, KENTON COUNTY,
KENTUCKY, AUTHORIZING THE CITY TO ENTER INTO THE
DEVELOPMENT AGREEMENT WITH CONDOVIEW, LLC IN FORM
ATTACHED TO AND INCORPORATED INTO THIS RESOLUTION

WHEREAS, the City of Park Hills negotiated a development agreement with
CondoView, LLC, for the development of property in Park Hills, which is in part, the
former Gateway Community College campus; and

WHEREAS, the City has concluded that this agreement serves the best interests of
its residents.

NOW, THEREFORE, BE IT RESOLVED, the Park Hills City Council hereby
authorizes the Mayor to sign the Development Agreement, as found at Exhibit A, with
CondoView, LLC.

Adopted this day of October, 2018.

Certified by:

Matthew Mattone, Mayor

Attested by:

Julie Alig, City Clerk



DEVELOPMENT AGREEMENT

This DEVELOPMENT AGREEMENT (hereinafter “Agreement”) is entered
into by and between the CITY OF PARK HILLS, KENTUCKY, a Kentucky
municipal corporation and city of the home rule class (hereinafter “City”), and
CONDOVIEW LLC, a Kentucky limited liability company (hereinafter “Developer”).

WHEREAS, Developer has purchased the Property in Park Hills, which is in
part the former Gateway Community College campus;

WHEREAS, the Developer wishes to develop the Property into a single family
home subdivision to be known as Park Pointe (the “Development”);

WHEREAS, Developer has submitted a Stage 1 Development Plan approved by
the City with conditions;

WHEREAS, the City owns parcels of property integral to successful
development of the Property, including but not limited to, a portion of Patton Drive and
parcels adjacent to Amsterdam Road;

WHEREAS, the City has an interest in the development of the Property
because it will result in increased tax revenue and other benefits for the City.

NOW, THEREFORE, based upon the mutual covenants and promises herein
contained, and other good and valuable consideration the receipt of which is hereby
acknowledged, the parties agree as follows.

SECTION I. DEFINITIONS.
1.1.  “City” shall mean the City of Park Hills.
1.2.  “City Council” shall mean the Park Hills City Council.

1.3.  “Developer” shall mean CondoView LLC, a Kentucky limited liability
company.

1.4. “Development” shall mean the Park Pointe residential development to be
located on the Property, as described in the Developer’s Stage I Application.

1.5. “PDS” shall mean Planning and Development Services of Northern
Kentucky.

1.6. “Planning Commission” shall mean the Kenton County Planning
Commission.



1.7.  “Property” shall mean the properties commonly known as 1025
Amsterdam Road, Park Hills, Kentucky, being PIDNs 041-30-00-014.00 and 041-30-
00-035.31 and 041-30-00-035.00 and 041-30-00-035.01, which are proposed for
redevelopment, as further described in in the Developer’s Stage I Application. See
Exhibit A.

1.8. “Stage I Application” shall mean the Application submitted by the
Developer to PDS and the Planning Commission on or about April 5th, 2018, including
all supporting materials.

1.9.  “Stage II Application” shall mean the Stage II Development Plan Review
that Developer intends to submit to PDS and the Planning Commission, including all
supporting materials.

1.10. “Development Plan” shall mean those plans, drawings, and specifications
which have been approved by the City and which are attached hereto as Exhibit B and
incorporated herein by reference.

SECTION II. SALE/EASEMENT/AND OTHER CONSIDERATION GIVEN BY
THE DEVELOPER.

2.1  Reconfigured Amsterdam Road.

(A) Developer shall construct the newly reconfigured Amsterdam
Road, as set forth in the Development Plan. The reconfigured Amsterdam Road shall be
in compliance with all street and road specifications and requirements of the City,
including associated storm infrastructure. Prior to issuing requests for bids for the
construction work associated with reconfigured Amsterdam Road, the Developer shall
work with the City via the City’s Engineer to design and document with detailed plans,
drawings and specifications for the reconfigured Amsterdam Road for advance approval
by the City. The scope of the construction project for reconfigured Amsterdam Road
shall include, but not necessarily be limited to, new construction and widening of
relocated Amsterdam Road to a two-way street, including installation of appropriate
storm-water management solutions, construction of the asphalt path set forth in Section
2.3 hereof, new landscaping and a tree removal/tree replacement plan, a new entry sign
for Park Hills to be located where the VFW Hall is currently situated, and reasonable
reserves for contingencies. Additionally, the specifications for newly reconfigured
Amsterdam Road shall be satisfactory to the City and its engineers and other
professional advisors indicating that such specifications will provide a public street with
a minimum life span of twenty (20) years after completion, and which life span shall be
capable of expansion for another 10-15 years by application of industry standard overlay
work. The Developer shall pay the costs and expenses of the reconfigured Amsterdam
Road, including the engineering, design, construction, and administration costs
associated therewith according to the amounts and not to exceed thresholds as outlined
in Section 2.9 of this Agreement.




(B) The newly configured Amsterdam Road will extend from
the current intersection of the southbound lane Amsterdam Road and
Montague Road north to where the road currently splits.,

18:21(9)) As a part of the construction of the reconfigured Amsterdam
Road, the Developer will purchase the Property from the City for $100,000, as stated in
paragraph 2.12. However, if City Engineer, based upon applicable geotechnical reports,
reasonably concludes that the only way to reconfigure Amsterdam Road is to remove the
entire existing roadway and then to build an entirely new roadway, then the City will
convey the Property to the Developer for $1.00.

WD) Construction Schedule and Security for Completion.
Developer shall use its best efforts to complete construction of the improvements
associated with newly reconfigured Amsterdam in the following sequence and within the
allotted time periods:

(1) First, northbound Amsterdam Road to be vacated not later than 45 work days
after City closes it for use by the general public;

(2) Second, City shall sell and transfer to Developer the Property not later than
30 work days after northbound Amsterdam Road is vacated;

(3) Third, southbound Amsterdam Road will be newly constructed and widened
not later than 50 work days following the sale and transfer of the real property described
in Section 2.12;

(4) Fourth, the buttressing of the toe slopes below Hamilton Road pursuant to
Section 2.10 of this Agreement shall be completed not later than 75 work days following
the widening of southbound Amsterdam Road; and

(5) Fifth, Developer shall construct and install the bicycle pathway/trail described
in Section 2.3 of this Agreement, together with landscaping, signage, and lighting, not
later than 30 work days after the Hamilton Road buttressing work is completed.

“Work days” as used herein mean days when at least 8 hours of work can be
performed without interruption from weather events.

A Performance Bond shall be obtained by the Developer in such amounts as to
secure and guarantee the full, final, and unconditional completion of construction of
newly reconfigured Amsterdam Road. The Performance Bond shall be issued for the
benefit of the City and the City shall be named as its beneficiary. The Performance Bond
shall be obtained at the sole cost and expense of the Developer. The Performance Bond
shall be in the amount of the contracted cost to complete the reconfigured Amsterdam
Road and shall include an additional ten percent (10%) for contingency.
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Notwithstanding anything to the contrary set forth in this Agreement, if the
Developer shall fail, for any reason, to fully and finally complete construction of the
newly reconfigured and reconstructed Amsterdam Road by December 31, 2019, such a
failure shall be deemed a default under this Agreement, and in addition to any other
rights or remedies the City may have hereunder, or at law or in equity, the City may
immediately proceed to enforce the Performance Bond and may complete the
construction using its own contractors and workforce (in which event Developer shall
reimburse to the City any costs and expenses it incurs in doing so), and the Developer
shall pay to the City damages for such delay in the amount of $1,000 per day for each
day beyond December 31, 2019, that the newly reconfigured and relocated Amsterdam
Road is not fully and finally completed.

P)(E) Intentionally Omitted.

{E}(F) Those portions of old Amsterdam Road which are vacated and/or
disturbed as a result of constructing reconfigured Amsterdam Road shall be seeded with
grass and landscaped by Developer, at its sole cost and expense, in accordance with
landscaping plans and a construction schedule which are to be approved in advance by
the City. The Developer will expend approximately $200,000 to seed and landscape the
vacated and/or disturbed areas. All such vacated and/or disturbed areas must be filled
with appropriate amounts and types of dirt and/or topsoil until growth of heavy turf has
been stabilized. All erosion control measures shall be provided, maintained, and
properly documented by the Developer pursuant to SD1 requirements. The Developer
must obtain the City’s approval of its final landscape and grading plan, which approval
shall not unreasonably be withheld.

F)(G) After completion of construction of reconfigured Amsterdam Road,
and if the City shall elect in its sole discretion, then Developer shall purchase from the
City, for $1.00, those excess parcels of land underlying the vacated portions of old
Amsterdam Road, and which are not located in the new right-of-way underlying the
reconfigured and relocated Amsterdam Road.

2.2  Pedestrian Access to North Arlington Road. Developer, at its sole cost and
expense, shall construct a pedestrian access connection from the Development to North
Arlington Road, as set forth in the Development Plan.

2.3 Walks and Trails and Bicycle Path. Developer agrees to construct, at its
cost and expense, a multi-use bicycle pathway/trail at least 8 feet wide which shall be
located along the reconfigured Amsterdam Road, the course and location of which shall
be approved in advance by the City.

2.4  Old State Road. Developer, at its sole cost and expense, shall construct a
vehicular access connection at the terminus of Old State Road sufficient to permit
emergency and first-responder vehicles to access the Development from the Old State
Road terminus, in accordance with the Development Plan. The emergency access



connection shall be completed during the first phase of construction of the
Development. The emergency access connection shall be screened with landscaping, in
accordance with landscaping plans to be approved in advance by the City.

2.5 Retaining Walls. Developer acknowledges and agrees, that in
consideration of the City’s approval of the Development and its execution of this
Agreement, the City shall not assume any ownership, liability, or any other obligation
associated with any existing or newly constructed retaining walls as part of the
Development. All existing and newly constructed retaining walls shall be located outside
of any right-of-way or utility easement under the jurisdiction of the City. All plans, plats
and other drawings which are publicly recorded shall contain a statement that all
maintenance, repair, and reconstruction of retaining walls are the responsibility of the
private land owner or homeowners’ association upon which such retaining wall is
located.

2.6  Easements. If any roads, utilities, or any other improvements constructed
as part of the Development should become owned by the City, or otherwise become
subject to the jurisdiction of the City, then Developer agrees to grant to the City all
necessary access and utility easements such that the City shall have the legal right to
enter the Development for the purposes of maintaining and repairing such
improvements. All such easements granted shall be in recordable form and shall be
perpetual and irrevocable.

2.7  Reconfigured Patton Drive. Developer, at its sole cost and expense, and
during the first phase of construction of the Development, shall construct the newly
reconfigured and relocated Patton Drive and connect it to reconfigured Amsterdam
Road, as set forth in the Development Plan. If such construction requires the City to
convey its fee simple interest in any land required to provide the road-bed for newly
reconfigured and relocated Patton Drive, then Developer shall purchase such land from
the City at the price of $1.00. Conveyance shall be by recordable quitclaim deed. The
land deeded over to Developer shall include any existing or newly constructed retaining
walls. Upon completion of the newly reconfigured and relocated Patton Drive to
Amsterdam Road, Developer shall then subdivide the land adjoining newly reconfigured
and relocated Patton Drive, as well as those portions of Street A and Street B and the
cul-de-sac which are located within the city limits of Park Hills, into individual and
buildable lots. All subdivision plats shall be approved in advance of recording by the
City. The Developer shall deliver to the City a written certification from Developer’s
geotechnical engineer pursuant to Park Hills Zoning Code, Section 12.0, that all
subdivided lots are compacted and graded appropriately to permit geotechnically sound
and proper construction of residential homes. Patton Drive shall also be extended to the
Old State Road terminus during the first phase of construction of the Development to
allow emergency and first-responder access to the Development.

2.8  Use of Park Hills Property Along Amsterdam.



(A) The City will close the northbound portion of the existing Amsterdam Road
and re-designate the southbound portion of Amsterdam as a two-way street.

(B) In return for the payment of $1.00, the City will grant the Developer a grading
easement over the northbound portion of the existing Amsterdam Road and the
adjacent property the City owns. The Developer will be permitted to place dirt and soils
from the Development site onto the City’s property.

(C) Those portions of old Amsterdam Road which are disturbed as a result of
the Developer’s activities shall be seeded with grass and landscaped by Developer, at its
sole cost and expense, in accordance with landscaping plans and a construction
schedule which are to be approved in advance by the City. All such vacated and/or
disturbed areas must be filled with appropriate amounts and types of dirt and/or topsoil
until growth of heavy turf has been stabilized. Specifications for the placement of soils
will be provided by the City’s geotechnical engineer.

2.9 Fee Reimbursement. Upon the execution of this Agreement and at such
later times as any such fees may be incurred by the City, the Developer shall reimburse
the City for any and all fees and expenses incurred by the City in connection with the
Development, including but not limited to, legal fees, attorneys’ fees, engineering fees,
and inspection fees, but subject to the following not to exceed limits: (a) reimbursement
to the City for legal fees and engineering fees, and geotechnical fees! shall not exceed
$125,000.00, and (b) reimbursement to the City for street lighting costs shall not exceed
$25,000.00.

2.10 Hamilton Road. Developer, at its sole cost and expense, will take all
necessary steps to buttress and bolster the toe of slope below Hamilton Road to alleviate
all existing sliding on the road such that it will be buttressed and bolstered according to
the geotechnical engineer’s recommendation, provided that the Developer shall not be
responsible for installation of piering if determined to be necessary. The City shall
submit a plan to the Developer, based upon the City’s geotechnical engineer’s
recommendation, which describes the work to be done. All clearing and grading work to
be accomplished by the Developer. The City agrees to grant necessary grading
easements for the placement of removed soil and dirt resulting from the buttressing
work. The Developer agrees to reasonably restore landscaping to Hamilton upon
completion of the work.

2.11 Intentionally Omitted.

2.12 Purchase of City Property. The City owns property located on the north
end of Amsterdam Road and along Montague Road described above as the Property.
The Developer agrees to buy these parcels from the City for $100,000.00.

! (b) Reimbursement to the City for geotechnical fees shall be for a study and report for widened
Amsterdam Road from Parkvale Drive and newly constructed Patton Drive downward to the reconfigured
intersection at Montague Road and for a study and report for the stabilization below Hamilton Road.



SECTION III. DEVELOPMENT PLAN.

3.1 Stage I Application. Developer’s Stage I Application shall constitute a
Development Plan pursuant to KRS 100.111(8) and KRS 100.203(2). Developer agrees
to be bound by the Development Plan. A copy of the Stage I Application/Development
Plan is attached as Exhibit A and incorporated by reference.

3.2  Compliance With Development Plan. Developer shall comply in all
material respects with the Development Plan; provided, however, PDS / Planning
Commission shall be permitted to authorize minor adjustments to the Development
Plan, including approved Stage II Plans, as it/they may determine, so long as the
adjustments do not affect the spatial relationship of structures, change land uses,
increase overall density, alter circulation patterns (vehicular and/or pedestrian),
decrease the amount of and/or usability of open space and/or recreation areas, or affect
other applicable requirements of the Park Hills zoning ordinance. Any homeowners’
association established by Developer for the Development shall be restricted by
Developer from taking any actions that are inconsistent in any material respects with
the Development Plan, as may be amended in accordance with this Agreement from
time to time.

3.3 Stage II Application. Developer shall submit a copy of its Stage II
Application to the City for review and input by the City Council. For clarification
purposes “review and input” used in this Agreement shall be deemed to limit the City’s
review and input as to its consistency with the approved Stage I Plan and shall not be
deemed to require Developer to obtain the City’s approval or delay Developer’s
submittal for approval by PDS and the Planning Commission until the City Council has
provided input.

3.4  Subsequent Phases of the Development. Developer and City shall proceed
in the same manner for approval of subsequent phases of the Development as is
provided in Sections 3.3, 3.5, 3.6, 3.7, and 3.8 of this Agreement.

3.5 Development Plan Amendments. Developer shall submit any amendment
to the Development Plan, including any amendments contained in the Developer’s Stage
II Plans, to the City for review and input by the City Council.

3.6  Amendments Approval Process. Notwithstanding the above or anything to
the contrary set forth in this Agreement, City Council approval for the following
amendments to the Development Plan, including through Stage 2 Plans, listed in this
section are expressly not required, and the City agrees to permit/approve same;
provided, however, the Developer shall submit the applications to the City Council for
review and input prior to securing approval of the PDS and/or the Planning
Commission:




(A) Modification or alteration of single-family housing layout, and/or
designs, whether attached or detached.

(B)  Any matters indicated on Stage II submissions as approved by PDS
and/or the Planning Commission not specifically excluded in Section 3.7

3.7  Other Amendments. Any amendment to the Development Plan, other than
those permitted pursuant to Section III of this Agreement, may be approved only as an
addendum to this Agreement, executed by the City and the Developer. No approval shall
be unreasonably withheld, conditioned or delayed.

3.8  Right to Object. To the extent that the Developer and City cannot agree on
proposed revisions to the Stage II and other plans, the City reserves its right to object to
PDS and/or the Planning Commission. Further, the City reserves its right to pursue
other legal remedies available to it.

SECTION IV. CONSTRUCTION.

4.1 Construction Schedule. Developer and City will enter into an addendum to
this agreement that will detail the construction schedule for the reconfigured
Amsterdam Road. For construction of the Development, Developer will provide the City
its good faith schedule upon request.

4.2  Construction Hours. Construction of the Development shall occur only
between the hours of 7:00 a.m. and 7:00 p.m. Sounds emanating from construction sites
outside the hours of 7:00 a.m. and 7:00 p.m. weekdays and 9:00 a.m. and 6:00 p.m.
Saturdays and on Sundays or legal holidays are prohibited.

4.3  Clean-up. Construction cleanup and street-sweeping of debris caused by
the Development work on Amsterdam Road and Patton Drive shall occur as required
and directed by Sanitation District #1 or the City Public Works official.

4.4  Construction Ingress and Egress. Construction vehicles shall enter and exit
the City by way of Amsterdam Road and Patton Drive. Construction vehicles shall not
use any other residential streets for primary site access. All construction vehicles coming
to and leaving the site of the Development must be in full compliance with all
ordinances of the City relating to the weights of such vehicles.

4.5  Construction Trailer. The Developer’s construction trailer shall be located
on the Development site. Typical office hours for the construction trailer shall be 8:00
a.m. to 4:00 p.m. Monday through Friday, excluding holidays.

4.6  Model Unit Hours. Model residential units on the Property shall be open
to the public only between the hours of 8:00 a.m. and 9:00 p.m.




4.7  Garbage Pickup. Developer shall arrange for adequate garbage pickup and
trash and debris removal from the Development site on a regular basis to prevent the
unsightly accumulation of waste materials.

4.8  Streets. At the time of the initial construction, the surface course will be
applied to all Park Hills streets. After the construction of the last house in the
Development or the payment of the IRB, whichever occurs first, the Developer or
successor will mill and overlay the portions of Park Pointe Drive and Gateway Drive
within the City.

4.9 Insurance. Developer shall maintain general liability insurance throughout
the construction period in the amount of $2,000,000 in primary insurance with a
$4,000,000.00 aggregate along with an umbrella policy for $3,000,000.00. The City
shall be named as an additional insured and/or loss payee under such policy. Upon
request of the City, Developer shall provide a certificate of insurance evidencing the
insurance coverages required under this Agreement. The Developer shall also carry and
maintain unemployment and workers compensation insurance as required by applicable
law.

4.10 Subcontractors. Developer shall require any and all subcontractors to
comply with the requirements of Section IV of this Agreement. Also the Developer shall
require all subcontractors to comply with Chapter 111 of the Park Hills Code of
Ordinances titled Business Licenses and Occupational License Tax and Fees. Developer
shall deliver to City a comprehensive list of all subcontractors performing work on
behalf of Developer in connection with the Development.

4.11  Reporting. Commencing on the date of execution of this Agreement and
until all street construction associated with the Development is fully completed and
accepted by the City, Developer shall provide weekly written status reports to the City on
Monday of each week detailing the progress of the construction and/or development.
Reports should address the timeline and any anticipated obstacle to completion of the
development within the timeframe contemplated in the Development Plan.

4.12 Developer’s Default. Developer shall be in default of this Agreement, if it
breaches this Agreement and such breach is not remedied within 30 days of Developer’s
receipt of written notice of same or, if such breach is unable to be cured within such 30-
day period despite reasonable diligence, such later period as may be agreed to by the
parties.

SECTION V. PUBLIC SERVICES AND PUBLIC ACCESS.

5.1  Dedication of Streets. Only those portions of streets located within the city
limits of Park Hills will be accepted by City.




5.2  Subdivision Regulations. Developer shall comply in all respects with
applicable subdivision regulations in the construction of the Development.

SECTION VI. MISCELLANEOUS PROVISIONS.

6.1 No Waiver. The delay or failure of any party to enforce at any time or for
any period of time any of the provisions of this Agreement shall not be construed as a
waiver of the party to enforce such provision. The waiver of any breach or default or the
delay or failure to exercise any right shall not operate as a waiver of any subsequent
breach, default or waiver of the right to exercise any other right. This Agreement sets
forth the entire understanding of the parties, there being no oral or other written
agreements or understandings affecting the subject matter hereof, and supersedes all
previous agreements and letters of intent relating to the subject matter of this
Agreement.

6.2 Amendment. This Agreement may not be amended, modified or released
without the written consent of both parties.

6.3  No Third-Party Beneficiaries. Neither this Agreement nor any provisions
hereof shall be deemed or construed to create any rights in any third-party beneficiary,
intended or unintended. Nor does this Agreement confer upon any third-party any
benefit, right, claim, or cause of action by reason of the performance or non-
performance of either of the parties to this Agreement.

6.4  Governing Law. This Agreement, the construction thereof, and the rights
and obligations of the parties shall be governed by the laws of the Commonwealth of
Kentucky. Any suit regarding its terms, construction, or enforcement shall be brought
in Kenton County, Kentucky Circuit Court.

6.5  Successors and Assigns. This Agreement shall be binding on, and inure to
the benefit of, the parties hereto and their respective successor and assigns. This
Agreement may not be assigned by Developer without the prior written consent of the
City, which consent shall not be unreasonably withheld, conditioned or delayed;
provided, however, that the Developer may, without the consent of the City, assign its
rights and/or obligations under this Agreement to its lender for the purpose of
obtaining construction financing for the Development improvements, as long as such
an assignment provides that the Developer remains liable for all its obligations under
this Agreement, and the City will cooperate with any reasonable assignment request by
a lender in connection with that financing.

6.6  Severability. If any portion of this Agreement shall be ruled or adjudicated
invalid by a court of competent jurisdiction or as a result of legislative or administrative
action for any reason, such holding or action shall be strictly construed and that portion
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shall be deemed excised here from and the remainder of this Agreement shall continue
in full force and effect unaffected by any such invalidity. Should any provision be held
by a court of competent jurisdiction or as a result of legislative or administrative action
invalid for any reason, the parties agree to revise the excised portion to reflect the
original intent of the parties to the greatest extent permitted by the change.

6.7  Time Is of the Essence. Time shall be of the essence with respect to the
duties and obligations imposed on the parties. Where any time for performance is set
forth herein, such time may be extended only by the written agreement of the parties.

6.8 Rights and Remedies Cumulative. All rights and remedies provided by
this Agreement or existing at law or in equity shall be cumulative with all other rights
and remedies, and the pursuit of one right or remedy shall in no way operate as an
exclusive election or otherwise preclude or limit any party from pursuing any other or
additional right or remedy.

6.9  Force Majeure. In the event that any element of the Development shall be
delayed, hindered, or prevented from the performance of any act required hereunder by
reason of strikes, lock-outs, labor troubles, inability to procure materials which could
not have been reasonably anticipated and avoided by the appropriate party, failure of
power, riots, insurrection, war, or natural disaster, then performance of such act shall
be extended for a period equivalent to the period of such delay and the other parties of
this Agreement shall, at their option have the corresponding periods for the
performance of their obligations similarly extended to the extent that they are
interdependent with the obligations of the party subject to force majeure.

6.10 No Joint Venture. The parties acknowledge that this Agreement does not
create an agency relationship, a joint venture, an employer-employee relationship, or
an independent contractor relationship.

6.1 Immunity. Neither party to this Agreement waives any claims or defenses
accorded to them under the doctrines of absolute immunity, governmental immunity,
statutory immunity, sovereign immunity, or any other immunity from claims of third
parties under state or federal law.

6.12 Notices. Any notice permitted or required to be given under this
Agreement shall be in writing and shall be delivered either (1) by hand delivery, (2)
nationally recognized overnight carrier (e.g., FedEx, DHL, UPS), or (3) by U.S. certified
mail, postage prepaid, return receipt requested, as follows:

IF TO CITY:

City of Park Hills
Attn: Julie Alig

City Clerk

1106 Amsterdam Road
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Park Hills, KY 41011

IF TO DEVELOPER:
CondoView LLC

321 MLK Jr. Blvd.
Covington, KY 41011
Attn: Paul Zeltwanger

6.13 Estoppel Certificate. Within five (5) days after a request by the City, the
Developer will execute and deliver to the requesting party, an estoppel certificate
stating that: (i) this Agreement is in full force and effect and has not been amended or
modified, or it has been amended or modified, stating such amendments and
modifications; (ii) that neither the Developer nor the City is in default under any of the
terms, covenants or conditions of this Agreement, or, if that Developer or City is in
default, specifying the same; and (iii) such other matters as the City reasonably
requests.

6.14 Certain Representations and Warranties of the City. The City represents
and warrants as of the date of delivery of this Agreement that:

6] It is a municipal corporation and political subdivision duly
organized and validly existing under the Constitution and laws of the
Commonwealth of Kentucky.

(ii) It will have duly accomplished all conditions necessary to be
accomplished by it prior to the execution and delivery of this Agreement and to
constitute this Agreement as a valid and binding obligation of the City
enforceable in accordance with its terms.

(iii)  Its execution, delivery and performance of this Agreement will not
(a) result in a violation or conflict or (b) conflict with or result in any breach of
any provisions of any other agreement or instrument to which the City is a party
or by which it may be bound.

(iv) It has and will have full power and authority (a) to execute, deliver,
observe and perform this Agreement and all other instruments and documents
executed and delivered by it in connection herewith and (b) to enter into,
observe and perform the transactions contemplated by this Agreement and those
other instruments and documents.

6.15 Certain Representations and Warranties of the Developer. The Developer
represents and warrants as of the date of delivery of this Agreement that:
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6))] It is a limited liability company duly organized, validly existing and
in full force and effect under the laws of the Commonwealth of Kentucky.

(ii) It will have duly accomplished all conditions necessary to be
accomplished by it prior to the execution and delivery of this Agreement and to
constitute this Agreement as a valid and binding obligation of the Developer
enforceable in accordance with its terms.

(iii) Its execution, delivery and performance of this Agreement will not
(a) result in a violation or conflict or (b) conflict with or result in any breach of
any provisions of any other agreement or instrument to which the Developer is a
party or by which it may be bound.

(iv) It has and will have full power and authority (a) to execute, deliver,
observe and perform this Agreement and all other instruments and documents
executed and delivered by it in connection herewith and (b) to enter into, observe
and perform the transactions contemplated by this Agreement and those other
instruments and documents.

(v) It will not through any homeowners’ association documents or take
any other action that would adversely affect the obligations or rights of the City
under this Agreement, except as approved by the City or required by law.

6.16 Further Cooperation. The City, the Developer and their respective
successors and assigns agree to execute any further agreements, documents, or
instruments, and take such other actions, as may be reasonably necessary to fully
effectuate the purpose and intent of this Agreement.

6.17 Compliance with Laws and Development Plan. All work performed by
Developer in constructing the Development shall at all times be in full and
unconditional compliance with all laws, statutes, regulations, codes, and ordinances of
federal, state, and municipal governments, and with the Development Plan. The City’s
review and/or approval of any plans, drawings, or other specifications provided by
Developer in connection with the Development shall not constitute a representation or
a warranty of any kind on behalf of the City that such plans, drawings, or other
specifications are in compliance with any applicable law, code, or ordinance. The
Developer shall bear all risk associated with the fact that any plans, drawings, or other
specifications for performance of the work are not in compliance with applicable laws,
codes, or ordinances.

6.18 Supervision. The Developer shall supervise and direct all work associated
with the construction of the Development, and shall be solely responsible for, and have
control over, the construction means, methods, techniques, sequences and procedures.
The Developer shall provide and pay for all labor, materials, equipment, tools,
machinery utilities, transportation, and other facilities and services necessary to
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complete construction of the Development. All contractors, subcontractors, material
suppliers, and laborers engaged by Developer to perform any part of the construction of
the Development shall be qualified and competent in their fields of expertise, and shall
be properly licensed as required by applicable law.

6.19 Warranty. With respect to any improvements constructed by Developer
which shall become the property of the City upon completion, or shall otherwise be
placed under the jurisdiction of the City to maintain and repair upon completion, then
the Developer hereby warrants to City that all materials furnished for such
improvements are of good quality and new, and Contractor further warrants that all
work performed and materials provided are in accordance with the Development Plan,
and such work and materials will be free from defects for a period of two (2) years after
the date of substantial completion of the Development. If defects arise during such two
(2) year period, the Developer shall correct such defects at its sole cost and expense,
and not later than sixty (60) days after receipt of written notice from the City.

6.20 Indemnification. Developer agrees to protect, indemnify and hold the
City harmless from and against any and all occurrences, claims, demands, lawsuits,
causes of action, personal injuries, damages, costs, expenses, fines, penalties or
judgments (including reasonable attorneys’ fees) which may arise from, or be related
directly to the Developer’s construction of the Development, or arising from the
Developer’s breach of or default under this Agreement, or arising from any act or
omission of the Developer, or its contractors, subcontractors, laborers, material
suppliers, employees, or other agents. Developer’s indemnification of the City is one of
first defense and payment, not of reimbursement or surety. Developer’s
indemnification of the City includes any expenses and reasonable attorneys’ fees which
the City may incur in defending any such claims. Developer’s indemnification of the
City shall be to extend of the Developer’s insurance coverage as detailed in paragraph
4.9. Developer’s indemnification of the City shall survive the termination of this
Agreement, and shall survive the completion of construction of the Development by one
year.

6.21 Waiver of Jury Trial. The Developer acknowledges that, as to any and all
disputes that may arise between Developer and City under this Agreement, the
commercial nature of the transaction out of which this Agreement arises makes any
such dispute unsuitable for trial by jury. Accordingly, the Developer hereby knowingly,
voluntarily, and willingly waives any right to trial by jury as to any and all disputes that
may arise relating to this Agreement.

6.22 Governmental Permits. The Developer shall be responsible for obtaining,
at its sole cost and expense, all necessary governmental permits, certificates and
approvals to lawfully allow the construction of the Development.

[INTENTIONALLY BLANK]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the
date noted below:

CITY OF PARK HILLS CONDOVIEW LLC
By:
Mayor Its:

Date: Date:
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MUNICIPAL ORDER NO. xxx, 2018

MUNICIPAL ORDER OF THE CITY OF PARK HILLS, KENTUCKY,
REQUIRING PROPOSED TRANSFERS OF MUNICIPAL FUNDS BE
DISCUSSED AT A PUBLIC MEETING AND LISTED ON THE AGENDA

WHEREAS,; to foster financial transparency, and to ensure that the City operates
within its budget and capital improvement plan, and to provide the City Council
adequate time to perform due diligence while considering financial transactions, the
City desires that all proposed transfers of municipal funds be discussed at a public
meeting and listed on the agenda.

BE IT ORDERED that the City Clerk shall list ady propesed transfer of municipal
funds on the agenda of the public meeting at whieh this actionwill be discussed no less
than 72 hours prior to a regularly-scheduled monthly meeting or 24 hours prior to a
special/emergency meeting;

BE IT FURTHER ORDERED that the agenda item.shall list the municipal fund(s),
payee or payer, and monetary aniount involved inthe transfer, and the purpose of the
transfer;

BE IT FURTHER ORDERED thatmultiple transactions from the same fund may be
combined and considered asha group;

BE IT FURTHER ORDERED that the supporting documentation for the transfer,
such as invoices and regeipts, shall be included in the council packet no less than 72
hours priortearegularly-seheduled monthly meeting or 24 hours prior to a

special /émergency meeting;

BE IT FURTHER ORDERED that no action shall be taken on a proposed transfer of
funds which is not listed on the meeting agenda, unless a motion is first passed which
amends the agenda to add thisitem for discussion.

READ, ADOPTED AND APPROVED, this ##th day of xxx, 2018.
CITY OF PARK HILLS, KENTUCKY
By:
Matthew Mattone, Mayor

ATTEST:

Julie Alig, City Clerk



