SECOND SUPPLEMENTAL LEASE
by and between
THE RIVERSOUTH AUTHORITY
and

CITY OF COLUMBUS, OHIO

Dated as of

August 1, 2005

Relating to:

Not to exceed $46,500,000
RiverSouth Area Redevelopment Bonds
2005 Series A




SECOND SUPPLEMENTAL LEASE

THIS SECOND SUPPLEMENTAL LEASE is made and entered into as of August 1,
2005, by and between THE RIVERSOUTH AUTHORITY, a body corporate and politic duly
created and existing under and by virtue of Chapter 349 of the Ohio Revised Code (the
“Authority”), and the CITY OF COLUMBUS, an existing municipal corporation duly
incorporated pursuant to the Constitution and laws of the State of Ohio and its Charter (the
“City”).

WITNESSETH:

WHEREAS, the Authority and the City have entered into a Master Lease Agreement
dated as of June 1, 2004 (the “Master Lease”), under which Supplemental Leases are provided
for and contemplated for the purposes set forth herein; and

WHEREAS, pursuant thereto and in accordance with the Master Lease, the Authority and
the City have determined to enter into this Second Supplemental Lease (the “Second
Supplemental Lease” and together with the Master Lease and any amendments and supplements
thereto or hereto, the “Lease”).

NOW, THEREFORE, in consideration of the promises and mutual covenants herein set
forth and other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree as follows:

Section 1. Definitions. All words and terms which are defined in Section 1.01 of the
Master Lease or the Trust Agreement, as defined in the Master Lease, shall have the same
meanings in this Second Supplemental Lease as they are given in the Master Lease or the Trust
Agreement unless otherwise herein provided or unless the context or use clearly indicates
another or different meaning or intent.

Section 2. The Projects. The Projects which are the subject of this Second Supplemental
Lease are described in Exhibit A (which is attached hereto and made a part hereof); provided,
however, that it is acknowledged and agreed by the parties hereto that the Projects to be financed
at least in part from the proceeds of the Series 2005 A Bonds referred to in Section 3 hereof may
be changed from time to time to Projects of different scope or kind but only as permitted by
Section 6 hereof subject to approval by the City authorized by a duly enacted ordinance or
resolution of City Council; and provided further, that the Projects shall nevertheless always be
Capital Facilities for which the Authority may issue Bonds. Notwithstanding any other provision
of this Second Supplemental Lease to the contrary, no funds shall be released for the Projects
described in Exhibit A without the written consent of the City until the Developer has entered
into a lease agreement with the Ohio Department of Jobs and Family Services for approximately
275,000 square feet of office space located in the former Lazarus building. Such Projects, as they
may from time to time be changed, are included under this Second Supplemental Lease without
necessity for amendment hereof or of Exhibit A hereto, and no change in or substitution for the
Projects identified in Exhibit A hereto shall result in any diminution of or otherwise offset to the
obligation of the City to make rental payments pursuant to the Lease.
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Section 3. The Series 2005 A Bonds. For the purpose of paying a portion of the Project
costs, the Authority proposes to issue Bonds described as follows:

Designation:

RiverSouth Authority Redevelopment Bonds,
2005 Series A (the "Series 2005 A Bonds")

Aqggreqgate Principal Amount: Not to exceed $46,500,000, with not to exceed $40,000,000

Dated Date:

Interest Payment Dates:

Maturities:

for Project Costs and the balance for capitalized interest
and financing costs

Date of issuance

June 1 and December 1 in each year commencing
December 1, 2005, but with the City’s lease rental
payments not commencing until after November 21, 2008
in connection with the December 1, 2008 Interest Payment
Date

The Series 2005 A Bonds will mature on December 1 in
the years commencing in 2010 and ending in 2025 as
provided in the Series 2005 A Resolution.

The Series 2005 A Bonds shall be issued by the Authority in accordance with the Act.

Section 4. Rental. Subject to the provisions of Section 4.01 of the Master Lease, the
rentals payable under this Second Supplemental Lease shall be the aggregate of the following
amounts, to be credited to the respective Special Funds and Accounts in the amounts and at the
times stated below:

Amounts Payable

(@)

(b)

An amount equal to the
Bond Service Charges due
on the Series 2005 A Bonds
at each Interest Payment
Date

An amount equal to the
Bond Service Charges due
on the Series 2005 A Bonds
at each maturity or
mandatory sinking fund
redemption date

Date of Payment Amount to be Credited To

On or before the tenth day  Bond Service Account
prior to each Interest

Payment Date

On or before the tenth day  Bond Service Account

prior to each maturity



Section 5. Renewal Terms. The City has the right to renew the term of the Lease for
successive terms until the Authority shall have paid and retired, or shall have made due and
adequate provision for the payment and retirement of all Obligations issued by the Authority to
finance Project costs and shall have paid all Obligations of the Authority.

Section 6. Amendments. Subject to the terms of the Master Lease, this Second
Supplemental Lease, including Exhibit A attached hereto, may be modified or amended from
time to time, by mutual consent of the Authority and the City to better provide for the purposes
hereof. This Second Supplemental Lease, including Exhibit A, may be amended or superseded
by an amendatory or superseding Supplemental Lease or Exhibit A at any time to better identify
the Projects or to better identify the Series 2005 A Bonds provided for in Section 3 hereof, or
Obligations issued to refund such Series 2005 A Bonds, and shall be so amended or superseded
upon the request of either the Authority or the City.

Section 7. Grant of Rights in Project Site to Authority. The City hereby leases,
grants, demises and conveys to the Authority any and all rights of the City in and to the real
estate under its control upon which the Projects are located as are necessary and appropriate
during the term of this Second Supplemental Lease for the acquisition, construction,
reconstruction, rehabilitation, remodeling, renovation, enlarging, otherwise improving,
furnishing, equipping and operation thereon, as the case may be, of the Capital Facilities
comprising the Projects.

Section 8. General. This Second Supplemental Lease shall be deemed to be a part of
the Lease.

Section 9. Representations and Covenants. The City represents that it has taken and
caused to be taken, and covenants that it will take and cause to be taken, all actions that may be
required of it, alone or in conjunction with the Authority, for the interest on the Series 2005 A
Bonds to be and remain excluded from gross income for federal income tax purposes and from
treatment as an item of tax preference for purposes of alternative minimum tax imposed on
individuals and corporations under the Code. The City represents that it has not taken or
permitted to be taken on its behalf, and covenants that it will not take or permit to be taken on its
behalf, any actions that would adversely affect those exclusions under the provisions of the
Code.

The Authority covenants that it will take, or require to be taken, all actions that may be
required of the Authority for the interest on the Series 2005 A Bonds to be and remain excluded
from gross income for federal income tax purposes and from treatment as an item of tax
preference for purposes of the alternative minimum tax imposed on individuals and corporations
under the Code. It will not take or authorize to be taken any actions that would adversely affect
those exclusions under the provisions of the Code.

Section 10. Counterparts. This Second Supplemental Lease may be executed in
several counterparts, each of which shall be an original and all of which shall constitute but one
and the same instrument.



Section 11. Governing Law. This Second Supplemental Lease is and shall be deemed
to be a contract made under the laws of the State and for all purposes shall be governed by and
construed in accordance with the laws of the State.

Section 12. Insurance. The Authority acknowledges and reaffirms its obligation to

keep or cause to be kept insurance coverage as more specifically set forth in Section 12 of the
First Supplemental Lease dated as of June 1, 2004 by and between the Authority and the City.

[remainder of page intentionally left blank; signature pages to follow]



IN WITNESS WHEREOF, the parties have caused this Second Supplemental Lease to be
executed by their duly authorized representatives as of the day and year first above set forth, but
actually on the dates of the respective acknowledgements.

THE RIVERSOUTH AUTHORITY

By:
Name:
Title:

CITY OF COLUMBUS, OHIO

By:
Name:
Title:




ACKNOWLEDGEMENTS

STATE OF OHIO )
) SS:
COUNTY OF FRANKLIN )
On this day of , 2005, before me personally appeared , the

of the Board of Trustees of The RiverSouth Authority, who acknowledged the

execution of the foregoing instrument, and that the same was such person’s valid act and deed on
behalf of The RiverSouth Authority.

IN WITNESS WHEREOF, | have hereunto subscribed my name and affixed my seal on
the date and year aforesaid.

Notary Public

STATE OF OHIO )
) SS:
COUNTY OF FRANKLIN )

On this __ day of , 2005 before me personally appeared , the
of the City of Columbus, who acknowledged the execution of the foregoing
instrument, and that the same was such person’s valid act and deed on behalf of the City of
Columbus.

IN WITNESS WHEREOF, | have hereunto subscribed my name and affixed my
seal on the day and year aforesaid.

Notary Public

This instrument was prepared by:

Gregory W. Stype

Squire, Sanders & Dempsey L.L.P.
1300 Huntington Center

41 South High Street

Columbus, Ohio 43215



This Second Supplemental Lease Agreement has been approved as to form by the City
Attorney of Columbus.

Name:

Title:




EXHIBIT A

The Series 2005 A Projects

The Projects that are the subject of the Second Supplemental Lease (with the current
budgeted amount for each project in parentheses) are:

1. Required improvements for the existing tenant (the Ohio Environmental
Protection Agency) and prospective tenants (including the Ohio Department of Jobs and Family
Services) of the former Lazarus building.

2. Continued renovations to the facades and galleria space of the former Lazarus
building.
3. Design and/or construction of parking structures in support of the existing tenant

and prospective tenants of the former Lazarus building.
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