Contract No.

Community Reinvestment Area Tax Exemption Agreement

This Community Reinvestment Area Tax Exemption Agreement (this “Agreement”) is made and
entered into as of the Effective Date (as defined on the signature page hereof) by and between the CITY
OF CINCINNATI, an Ohio municipal corporation (the “City”), and REID FLATS, LLC, an Ohio limited
liability company (the “Company”), an affiliate of The Model Group, Inc.

Recitals:
A. The City and the Company are parties to a Funding Agreement dated , 20 (the

“Funding Agreement”) pursuant to which the City agreed to provide the Company with financial
support for the Project (as defined below).

B. The City, through the adoption of Ordinance No. 274-2017 on September 27, 2017, designated
the entire City of Cincinnati as a Community Reinvestment Area to encourage the development of
real property and the acquisition of personal property in that area, pursuant to Ohio Revised Code
Sections 3735.65 through 3735.70 (the “Statute”).

C. In accordance with the Statute, the Ohio Director of Development has forwarded to the City the
Director’s determination dated October 23, 2017, stating that the findings contained in Ordinance
No. 274-2017 are valid and that the entire City is a Community Reinvestment Area under the
Statute. By such determination, the Director of Development of the State of Ohio determined that
the area within the corporate boundaries of the City of Cincinnati contains the characteristics set
forth in the Statute and confirmed such area as a Community Reinvestment Area under the
Statute.

D. The Council of the City of Cincinnati has also passed Ordinance No. 275-2017 as of September
27, 2017, as amended by Ordinance No. 339-2018, passed on October 31, 2018, Ordinance No.
370-2020, passed on November 12, 2020, Ordinance No. 24-2022, passed on February 2, 2022,
and Ordinance No. 28-2024, passed on January 31, 2024 (as amended, the “Commercial Policy
Ordinance”), which sets forth certain additional policies, conditions and limitations regarding
newly constructed or remodeled commercial and residential structures in the Community
Reinvestment Area.

E. The Company is the sole owner of certain real property within the City, located at 1711 Elm
Street, 1713 Elm Street, 212 W. Liberty Street, 214 W. Liberty Street, 211 W. Fourth Street, 1524
Republic Street, 1526 Republic Street, and 1519 Vine Street, Cincinnati, Ohio 45202 (collectively,
the “Property”), as further described in Exhibit A (Legal Description of Property) hereto.
Notwithstanding the foregoing, the Property shall not include any residential condominiums being
developed in connection with the Project (as defined below) (the “Excluded Property”), and the
Company acknowledges and agrees that the City’s Community Reinvestment Area program
entails separate applications by the owner of any residential condominium units included within
the Project. For the avoidance of doubt, the Excluded Property shall not be exempt under this
Agreement; however, this provision shall not be deemed to prohibit any owners from time to time
of any Excluded Property from separately applying for a tax abatement in accordance with
applicable law.

F. The Company has proposed to remodel the buildings located on the Property, within the
boundaries of the City of Cincinnati, as more fully described in Section 1 herein (the “Project”),
provided that the appropriate development incentives are available to support the economic
viability of the Project.



. The Statute provides that if any part of a project is to be used for commercial or industrial
purposes, including projects containing five or more dwelling units, in order to be eligible for tax
exemption the City and the Company must enter into an agreement pursuant to Ohio Revised
Code Section 3735.671 prior to commencement of construction or remodeling.

The City, having appropriate authority under the Statute for this type of project, agrees (as
provided herein and subject to all conditions herein) to provide the Company with the tax
exemption incentives stated herein, available under the Statute, for development of the Project.

The Company has submitted to the City an application for this tax exemption agreement (the
“Application”), a copy of which is attached hereto as Exhibit B, and has remitted with the
Application the City application fee of $1,250 made payable to the City.

The Director of the City's Department of Community and Economic Development has
recommended approval of the Application on the basis that the Company is qualified by financial
responsibility and business experience to create and preserve employment opportunities and
improve the economic climate of the City.

The Board of Education of the Cincinnati City School District (the “Board of Education”), pursuant
to that certain Tax Incentive Agreement effective as of April 28, 2020, has approved exemptions
of up to 100% of Community Reinvestment Area projects, waived advance notice and right to
review such projects, and waived sharing or allocation of municipal income taxes in connection
with such projects.

The Company has entered into (or will enter into) an agreement with the Board of Education
requiring the Company to pay the Board of Education amounts equal to 33% of the full amount of
exempt real property taxes that would have been paid to Hamilton County if this Agreement were
not in effect (the “Board of Education Agreement”).

. The Company represents and warrants to the City that the Company and its major tenants, if any,
do not intend to relocate part or all of their operations to the City from another county or municipal
corporation in the State of Ohio (the "State").

The Company represents that within the past 3 years neither the Company, nor any related
member of the Company, nor any entity to which the Company is a successor has discontinued
operations at a project site in the State during the term of a property tax exemption agreement
(under Ohio Revised Code Section 3735.671, 5709.62, 5709.63 or 5709.632) applicable to that
site, and the Company acknowledges that misrepresentation hereunder will result in voiding of
this Agreement.

. The Company represents and warrants to the City that the Company is not subject to an
Enterprise Zone Agreement with the City of Cincinnati for the Property or the Project.

This Agreement has been authorized by Ordinance No. -2025, passed by Cincinnati City
Council on , 2025.

In determining to recommend and authorize this Agreement, the Department of Community and
Economic Development and City Council, respectively, have acted in material reliance on the
Company’s representations in the Application and herein regarding the Project including, but not
limited to, representations relating to the number of jobs to be created and/or retained by the
Company, the Board of Education Agreement, and the Project’s effect in promoting the general
welfare of the people of Cincinnati by, for example, encouraging the development of real property
located in the Community Reinvestment Area and thereby promoting economic growth and vitality
in Cincinnati.



NOW, THEREFORE, pursuant to Ohio Revised Code Section 3735.67(A) and in conformity with
the format required under Ohio Revised Code Section 3735.671, in consideration of the mutual covenants
contained herein and the benefit to be derived by the parties from the execution hereof, the parties agree
as follows:

Section 1. Project. Upon issuance of the necessary zoning and building approvals, the
Company agrees to remodel the existing buildings on the Property into, in aggregate, approximately
6,707 square feet of commercial retail space and approximately 56,452 square feet of residential space
consisting of 90 residential rental dwelling units (collectively, the “Improvements”) at an estimated
aggregate cost of $22,270,162 to commence after the execution of this Agreement and to be completed
no later than December 1, 2027; provided, however, that the Director of the Department of Community
and Economic Development (the “Housing Officer”) may, in his or her discretion, extend such deadline for
a period of up to 12 months by written notice if, in the Director’s judgment, the Company is proceeding in
good faith towards completion. The remodeling shall be in compliance with applicable building code
requirements and zoning regulations. In addition to the foregoing, (A) the Project shall comply with the
Americans with Disabilities Act, together with any and all regulations or other binding directives
promulgated pursuant thereto (collectively, the “ADA”), and (B) if (i) any building(s) within the Project is
subject to the accessibility requirements of the ADA (e.g., by constituting a “place of public
accommodation” or another category of structure to which the ADA is applicable) and (ii) such building(s)
is not already required to meet the Contractual Minimum Accessibility Requirements (as defined below)
pursuant to the ADA, applicable building code requirements, or by any other legal requirement, then the
Company shall cause such building(s) to comply with the Contractual Minimum Accessibility
Requirements in addition to any requirements pursuant to the ADA and the applicable building code or
legal requirement. As used herein, “Contractual Minimum Accessibility Requirements” means that a
building shall, at a minimum, include (1) at least one point of entry (as used in the ADA), accessible from
a public right of way, with respect to which all architectural barriers (as used in the ADA) to entry have
been eliminated, and (2) if such accessible point of entry is not a building’s primary point of entry,
conspicuous signage directing persons to such accessible point of entry.

Section 2. Real Property Tax Exemption. Subject to the satisfaction of the conditions set
forth in this Agreement, the City approves exemption from real property taxation, pursuant to and to the
fullest extent authorized by the Statute, of 100% of the amount by which the Improvements increase the
assessed value of the Property as determined by the Hamilton County Auditor, for a period of 15 years,
provided that the Company shall have entered into the Board of Education Agreement. Within 120 days
after completion of the Project (unless otherwise extended in writing by the City’s Housing Officer), the
Company must file the appropriate application for tax exemption with the City’s Housing Officer. The
Company is solely responsible to take this action. Upon receipt of the application for tax exemption, the
City will proceed with the exemption authorized by this Agreement. In accordance with Ohio Revised
Code Section 3735.67, the exemption is conditioned on verification by the Housing Officer of (A) the
completion of remodeling, (B) the cost of remodeling, (C) the facts asserted in the application for
exemption, and (D) if a remodeled structure is a structure of historical or architectural significance as
designated by the City, state or federal government, that the appropriateness of the remodeling has been
certified in writing by the appropriate agency. If the required verification is made, the Housing Officer will
forward the exemption application to the Hamilton County Auditor with the necessary certification by the
Housing Officer. Subject to the conditions set forth in this Agreement, the exemption commences the first
tax year for which the Improvements would first be taxable were the Improvements not exempted from
taxation. The dates provided in this paragraph refer to tax years in which the subject property is
assessed, as opposed to years in which taxes are billed. No exemption shall commence after tax year
2028 nor extend beyond the earlier of (i) tax year 2042 or (ii) the end of the 15t year of exemption.

Section 3. Use; Maintenance; Inspections. The Company shall use the Property solely for
the purposes described in Section 1 hereof and shall properly maintain and repair the Property
throughout the period of tax exemption authorized herein. The Company authorizes the Housing Officer,
or the Housing Officer’s designees, to enter upon the Property as reasonably required to perform property
inspections in accordance with Ohio Revised Code Section 3735.68.




Section 4. Compliance with Board of Education Agreement. As a condition of the tax
exemption authorized under this Agreement, the Company agrees to enter into and comply with its
obligation under the Board of Education Agreement.

Section 5. Duty of Company to Pay Taxes. As required by Ohio Revised Code Section
3735.671(B)(3), the Company shall pay such real property taxes as are not exempted under this
Agreement and are charged against the Property and shall file all tax reports and returns as required by
law. If the Company fails to pay such taxes or file such returns and reports, exemptions from taxation
granted or authorized under this Agreement are rescinded beginning with the year for which such taxes
are charged or such reports or returns are required to be filed and continuing thereafter.

Section 6. Company Certifications Regarding Non-Delinquency of Tax Obligations. As
required by Ohio Revised Code Section 3735.671(B)(4), the Company certifies that at the time this
Agreement is executed, the Company does not owe any delinquent real or tangible personal property
taxes to any taxing authority of the State, and does not owe delinquent taxes for which the Company is
liable under Ohio Revised Code Chapters 5735, 5739, 5741, 5743, 5747 or 5753, or if such delinquent
taxes are owed, the Company currently is paying the delinquent taxes pursuant to an undertaking
enforceable by the State or an agent or instrumentality thereof, has filed a petition in bankruptcy under 11
U.S.C. §101, et seq., or such a petition has been filed against the Company. For the purposes of this
certification, delinquent taxes are taxes that remain unpaid on the latest day prescribed for payment
without penalty under the chapter of the Ohio Revised Code governing payment of those taxes.

Section 7. Covenant of Satisfaction of Tax and Other Obligations. In accordance with Ohio
Revised Code Section 9.66, (A) the Company affirmatively covenants that it does not owe: (i) any
delinquent taxes to the State or to a political subdivision of the State; (ii) any moneys to the State or a
State agency for the administration or enforcement of any environmental laws of the State; or (iii) any
other moneys to the State, a State agency or a political subdivision of the State that are past due,
regardless of whether the amounts owed are being contested in a court of law or not; (B) the Company
authorizes the City and/or the State to inspect the personal financial statements of the Company,
including tax records and other similar information not ordinarily open to public inspection; and (C) the
Company authorizes the Ohio Environmental Protection Agency and the Ohio Department of Taxation to
release information to the City and or other State departments in connection with the above statements.
As provided by statute, a knowingly false statement under this section may be prosecuted as a first
degree misdemeanor under Ohio Revised Code Section 2921.13, may render the Company ineligible for
any future economic development assistance from the State or any political subdivision of the State, and
will result in the City requiring the Company’s repayment of any assistance provided by the City in
connection with the Project.

Section 8. City Cooperation. As required by Ohio Revised Code Section 3735.671(B), upon
specific request from the Company, the City shall perform such acts as are reasonably necessary or
appropriate to effect, claim, reserve and maintain exemptions from taxation granted under this Agreement
including, without limitation, joining in the execution of all documentation and providing any necessary
certificates required in connection with such exemptions.

Section 9. Continuation of Exemptions. As provided in Ohio Revised Code Section
3735.671(B)(7), if for any reason the City revokes the designation of the City of Cincinnati as a
Community Reinvestment Area, entitlements granted under this Agreement shall continue for the number
of years specified under this Agreement, unless the Company materially fails to fulfill its obligations under
this Agreement and the City terminates or modifies the exemptions from taxation authorized pursuant to
this Agreement.

Section 10. City Not Liable. The Company acknowledges that the exemption authorized in
this Agreement is subject to approval and implementation by the appropriate state and/or county taxing
authorities. The Company acknowledges that the City does not give any guarantee or assurance that the
exemption approved in this Agreement will be so approved, and the Company agrees that in no event



shall the Company seek to hold the City liable in any way in the event such exemption is not granted or
implemented.

Section 11. Business Enterprise Program.

A. Compliance with Business Enterprise Program. The policy of the City is that a
fair share of contracts be awarded to Small Business Enterprises (as such term is defined in
Cincinnati Municipal Code (“CMC”) Section 323-1-S, “SBEs”), which includes SBEs owned by
minorities and women (“MBEs” and “WBEs”, respectively, as used within CMC Chapter 324, and
collectively with SBEs, “Certified Firms”). Pursuant to CMC Section 323-11, the City’s annual
goal for SBE participation shall be thirty percent (30%) of the City’s total dollars spent for
construction (as such term is defined in CMC Section 323-1-C4), supplies (as such term is
defined in CMC Section 323-1-S5), services (as such term is defined in CMC Section 323-1-S)
and professional services (as such term is defined in CMC Section 323-1-P2). Accordingly, the
Company shall use its best efforts and take affirmative steps to achieve (i) the City’s goal of
voluntarily meeting thirty percent (30%) SBE participation, and (ii) a sub-goal, being the
Company’s Project-specific voluntary commitment, of meeting the City’s economic inclusion
program goals to achieve a standard of no less than: seventeen percent (17%) MBE participation;
and 10% WBE participation. A list of SBEs, MBEs, and WBEs may be obtained from the City’s
Department of Economic Inclusion. The Company may refer interested firms to the City’s
Department of Economic Inclusion for review and possible certification as an SBE, MBE, or WBE.
The Company shall comply with the provisions of CMC Chapters 323 and 324, including without
limitation taking at least the following affirmative steps:

(i) Including qualified Certified Firms on solicitation lists.

(ii) Assuring that Certified Firms are solicited whenever they are potential
sources. The Company must advertise, on at least two separate occasions, both in local
minority publications and in other local newspapers of general circulation, invitations to
Certified Firms to provide services, to supply materials, or to bid on construction
contracts, as applicable.

(iii) When economically feasible, dividing total requirements into small tasks
or quantities so as to permit maximum Certified Firm participation.

(iv) If any subcontracts are to be let, the Company shall require the prime
contractor (if different from the Company) to take the above affirmative steps.

(v) Prior to the commencement of work under any subcontracts, the
Company shall provide to the City a list of such subcontractors, including information as
to the dollar amount of the subcontracts and such other information as may be requested
by the City. The Company shall update the report monthly.

(vi) The Company shall periodically document its best efforts and affirmative
steps to meet the above Certified Firm participation goals by submitting such information
as may be requested from time to time by the City.

B. Remedies for Noncompliance with Business Enterprise Program. Failure of the
Company or its contractors and subcontractors to take the affirmative steps specified above, to
provide fair and equal opportunity to Certified Firms, or to provide technical assistance to Certified
Firm as may be necessary to reach Certified Firm participation as set out in CMC Chapters 323
and 324 may be construed by the City as failure of the Company to use its best efforts, and, in
addition to other remedies under this Agreement, may be a cause for the City to file suit in
Common Pleas Court to enforce specific performance of the terms of this Section. The
provisions of CMC Sections 323-99 and 324-99 are hereby incorporated by reference into this
Agreement.

Section 12. Jobs. The Company represents that, as of the date of the execution of this
Agreement, the Company has no existing employment at the Property or in the State.



Section 13. Job Creation and Retention.

A. Jobs to be Created by Company. The Company agrees to use its best efforts to
create (i) 55 full-time permanent jobs, and (ii) 701 full-time temporary construction jobs, at the
Property in connection with the Project. In the case of the construction jobs, the job creation and
retention period shall be concurrent with remodeling. In the case of the other jobs described
herein, the job creation period shall begin upon completion of remodeling and shall end 3 years
thereafter, and the job retention period shall continue for the full term of the abatement.

B. Company’s Estimated Payroll Increase. The Company’s increase in the number
of employees will result in approximately (i) $3,660,800 of additional annual payroll with respect
to the full-time permanent jobs, and (ii) $19,628,000 of additional annual payroll prior to the
completion of the Project with respect to the full-time temporary construction jobs.

C. Community Reinvestment Area Employment. The Company shall (i) adopt hiring
practices to ensure that at least 25% of the new employees shall be residents of the City of
Cincinnati and (ii) give preference to residents of the City relative to residents of the State who do
not reside in the City when hiring new employees under this Agreement.

D. Posting Available Employment Opportunities. To the extent allowable by law, the
Company shall use its best efforts to post available employment opportunities within the
Company’s organization or the organization of any subcontractor working with the Company with
the Ohio Means Jobs Center, 1916 Central Parkway, Cincinnati, Ohio 45214-2305, through its
Employer Services Unit Manager at 513-746-7200.

Section 14. Equal Employment Opportunity. This Agreement is subject to the City’s Equal
Employment Opportunity Program contained in CMC Chapter 325. The Equal Employment Opportunity
Clause in CMC Section 325-9 is incorporated by reference in this Agreement. The term “Company” is
substituted for “Contractor” throughout CMC Section 325-9 in the context of this Agreement.

Section 15. Compliance with Immigration and Nationality Act. In the performance of its
obligations under this Agreement, the Company agrees to comply with the provisions of the Immigration
and Nationality Act codified at 8 U.S.C. §§ 1324a(a)(1)(A) and (a)(2). Any noncompliance with such
provisions shall be solely determined by either the federal agencies authorized to enforce the Immigration
and Nationality Act or the U.S. Attorney General, in accordance with Executive Order 12989 of the U.S.
President dated February 13, 1996, and as amended by Executive Order 13465 of the U.S. President
dated June 6, 2008.

Section 16. Default. As provided in Ohio Revised Code Section 3735.671(B)(7), if the
Company materially fails to fulfill its obligations under this Agreement (including, without limitation, its
obligation to comply with the Funding Agreement), or if the City determines that the certification as to
delinquent taxes required by this Agreement (Section 6 hereof) or the covenant of satisfaction of tax and
other obligations (Section 7 hereof) is fraudulent, the City may terminate or modify the exemptions from
taxation granted or authorized under this Agreement and may require the repayment by the Company of
the amount of taxes that would have been payable had the Improvements not been exempted from
taxation pursuant to this Agreement. A modification of exemption may be in the form of reduction in the
number of years that eligible property is exempt and/or a reduction in the exemption percentage. The City
shall provide written notice to the Company prior to finding the Company in default under this section. The
notice shall provide the Company with not less than 30 days to cure the default prior to City termination or
modification of the exemptions under this Agreement. The City may extend the cure period as reasonably
necessary under the circumstances. In the event of such termination or modification, the City is
authorized to so notify the appropriate taxing authorities in order to effect the termination or modification.
If repayment of previously exempt taxes is required by the City under this Section, such amount shall be
paid as directed by the City within 30 days of written demand. The City may secure repayment of such
taxes by a lien on the Property in the amount required to be repaid. Such a lien shall attach, and may be
perfected, collected, and enforced, in the same manner as a mortgage lien on real property, and shall
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otherwise have the same force and effect as a mortgage lien on real property. Amounts due and not paid
when due under this Section 16 shall bear interest at the rate specified in Ohio Revised Code Section
1343.03(A) (as in effect on the date of the City’s payment demand).

Section 17. Annual Review and Report. As required by Ohio Revised Code Sections
3735.671(B)(5) and 5709.85, the Company shall provide to the City’s Tax Incentive Review Council (or to
the City Manager if so requested by the City) any information reasonably required by the Council or the
City Manager to evaluate the Company’s compliance with this Agreement, including returns filed pursuant
to Ohio Revised Code Section 5711.02 if requested by the Council or City Manager. The performance of
the Company’s obligations stated in this Agreement shall be subject to annual review by the City’s Tax
Incentive Review Council (the “Annual Review and Report”). The Company shall submit information for
the Annual Review and Report to the City no later than March 1 of each year.

Section 18. Revocation.
A. Generally. Pursuant to Ohio Revised Code Section 3735.68, the housing officer

shall make annual inspections of the properties within the community reinvestment area upon
which are located structures or remodeling for which an exemption has been granted under Ohio
Revised Code Section 3735.67. If the housing officer finds that the property has not been
properly maintained or repaired due to the neglect of the Company, the housing officer may
revoke the exemption at any time after the first year of exemption. If the Company has materially
failed to fulfill its obligations under this Agreement, or if the owner is determined to have violated
division (C) of Ohio Revised Code Section 3735.671 (see Section 18(B) of this Agreement), City
Council, subject to the terms of the agreement, may revoke the exemption at any time after the
first year of exemption. The housing officer or City Council shall notify the county auditor and the
Company that the tax exemption no longer applies. If the housing officer or legislative authority
revokes a tax exemption, the housing officer shall send a report of the revocation to the
community reinvestment area housing council and to the tax incentive review council established
pursuant to section 3735.69 or 5709.85 of the Revised Code, containing a statement of the
findings as to the maintenance and repair of the property, failure to fulfill obligations under the
written agreement, or violation of division (C) of Ohio Revised Code Section 3735.671, and the
reason for revoking the exemption.

B. Prior Statutory Violations. The Company represents and warrants to the City that
it is not prohibited by Ohio Revised Code Section 3735.671(C) from entering into this Agreement.
As required by Ohio Revised Code Section 3735.671(B)(7), exemptions from taxation granted or
authorized under this Agreement shall be revoked if it is determined that the Company, any
successor to the Company or any related member (as those terms are defined in division (C) of
Ohio Revised Code Section 3735.671) has violated the prohibition against entering into this
Agreement under division (C) of Ohio Revised Code Section 3735.671 or under Ohio Revised
Code Sections 5709.62, 5709.63, or 5709.632 prior to the time prescribed by that division or
either of those sections.

Section 19. False Statements; Penalties; Material Representations.
A. Generally. As required in connection with Ohio Revised Code Section 9.66(C),

the Company affirmatively covenants that it has made no false statements to the State or the City
in the process of obtaining approval for this Agreement. If any representative of the Company has
knowingly made a false statement to the State or the City to obtain approval for this Agreement,
or if the Company fails to provide any information expressly required under the Application, the
Company shall be required to immediately return all benefits received under this Agreement (by
payment of the amount of taxes exempted hereunder, paid as directed by the City within 30 days
of written demand) and the Company shall be ineligible for any future economic development
assistance from the State, any State agency or any political subdivision of the State pursuant to
Ohio Revised Code Section 9.66(C)(1). Amounts due and not paid under this Section 19 shall
bear interest at the rate of 12% per year. Any person who provides a false statement to secure
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economic development assistance (as defined in Ohio Revised Code Section 9.66) may be guilty
of falsification, a misdemeanor of the first degree, pursuant to Ohio Revised Code Section
2921.13(F)(1), which is punishable by fine of not more than $1,000 and/or a term of imprisonment
of not more than 6 months.

B. Material Representations. The Parties acknowledge and agree that a material
failure by the Company to comply with its representations concerning the Board of Education
Agreement shall constitute an event of default for purposes of Section 16 (Default) and the basis
for revocation under Section 18 (Revocation). Nothing in this Section 19.B shall operate to limit
the City’s enforcement authority under this Agreement including, without limitation, Section 16,
Section 18, and Section 19.A.

Section 20. Conflict of Interest. The Company covenants that, to the Company’s knowledge,
no employee of the City has any personal interest, direct or indirect, in any matters pertaining to the
Project, and the Company agrees to take appropriate steps to prevent any employee of the City from
obtaining any such interest throughout the term of this Agreement.

Section 21. Annual Fee. The Company shall pay an annual fee of $500 or 1% of the annual
taxes exempted under this Agreement, whichever is greater, but not to exceed $2,500 per annum. This
fee is due with submission of the information for Annual Review and Report by March 1 of each year.

Section 22. Discontinued Operations. As provided in Ohio Revised Code Section
3735.671(C), if, prior to the expiration of the term of this Agreement, the Company discontinues
operations at the Project so that the Property is no longer being used for the purposes described in
Section 1 hereof, then the Company, its successors, and any related member shall not enter into an
agreement under Ohio Revised Code Sections 3735.671, 5709.62, 5709.63, or 5709.632, and no
legislative authority shall enter into such an agreement with the Company, its successors or any related
member prior to the expiration of 3 years after the discontinuation of operations. As used in this Section
22, “successors” and “related member” shall have the meanings set forth in Ohio Revised Code Section
3735.671(C).

Section 23. Notices. Unless otherwise specified herein, each party shall address written
notices, demands and communications in connection with this Agreement to the other party as follows (or
to such other address as is communicated in accordance with this Section):

To the City:

City of Cincinnati

Attention: Director of the Department of Community and Economic Development
Centennial Plaza Two, Suite 700

805 Central Avenue

Cincinnati, Ohio 45202

To the Company:

Reid Flats, LLC

c/o The Model Group

1826 Race Street
Cincinnati, Ohio 45202
Attention: Lasserre Bradley

If the Company sends a notice to the City alleging that the City is in default under this Agreement,
the Company shall simultaneously send a copy of such notice to: City Solicitor, City of Cincinnati, 801
Plum Street, Room 214, Cincinnati, Ohio 45202.



Section 24. Acknowledgment of City Participation. The Company agrees to acknowledge the
support of the City on construction signs, project and exhibition signage, and any publicity such as that
appearing on the internet, television, cable television, radio, or in the press or any other printed media. In
identifying the City as a Project partner, the Company shall use either the phrase “Project Assistance by
the City of Cincinnati” or a City of Cincinnati logotype or other form of acknowledgement that has been
approved in advance in writing by the City.

Section 25. Entire Agreement. This Agreement and the Exhibits attached hereto constitute
the entire agreement between the City and the Company with respect to the subject matter herein,
superseding any prior or contemporaneous agreement with respect thereto.

Section 26. Governing Law. This Agreement is entered into and is to be performed in the
State. The City and the Company agree that the law of the State of Ohio shall govern the rights,
obligations, duties and liabilities of the parties to this Agreement and shall govern the interpretation of this
Agreement.

Section 27. Waiver. The City's waiver of any breach by the Company of any provision of this
Agreement shall not constitute or operate as a waiver by the City of any other breach of such provision or
of any other provisions, nor shall any failure or delay by the City to enforce any provision hereof operate
as a waiver of such provision or of any other provision.

Section 28. Severability. This Agreement shall be severable; if any part or parts of this
Agreement shall for any reason be held invalid or unenforceable by a court of competent jurisdiction, all
remaining parts shall remain binding and in full force and effect.

Section 29. Amendment. This Agreement may be modified or amended only by a written
agreement duly executed by the parties hereto or their representatives.

Section 30. Non-Assignment. As required by Ohio Revised Code Section 3735.671(B)(6),
this Agreement is not transferable or assignable by the Company without the express written approval of
the City Manager of the City. If the Company has entered into a Board of Education Agreement in
connection with the Property, the City shall not approve the assignment of this Agreement unless the
assignee has assumed the Company’s remaining obligations under the Board of Education Agreement.
Failure to assign or otherwise perform the Company’s obligations under the Board of Education
Agreement upon transfer of the Property during the term of the tax abatement authorized by this
Agreement shall be basis for revocation of the tax exemption under Section 18.

Section 31. Recording. At its election, the City may record this Agreement at the City’s
expense in the Hamilton County Recorder’s Office.

Section 32. Legislative Action Required. As provided in Ohio Revised Code Section
3735.671, the Company and the City acknowledge that this Agreement must be approved by formal
action of the City Council of the City as a condition for this Agreement to take effect. Notwithstanding
anything to the contrary herein, this Agreement shall take effect after the later of the date of such
approval or the final date of execution of this Agreement by all parties.

Section 33. Additional Representations and Warranties of Company. @ The Company
represents and warrants that (a) it is duly organized and existing and it has full power and authority to
take, and has taken, all action necessary to execute and deliver this Agreement and any other documents
required or permitted to be executed or delivered by it in connection with this Agreement, and to fulfill its
obligations hereunder; (b) no notices to, or consents, authorizations or approvals of, any person are
required (other than any already given or obtained) for its due execution, delivery and performance of this
Agreement; and (c) this Agreement has been duly executed and delivered by it and constitutes the legal,
valid and binding obligation of the Company.




Section 34. Certification as to Non-Debarment. The Company represents that neither it nor
any of its principals is presently debarred by any federal, state, or local government agency. In completing
the Project, the Company shall not solicit bids from any contractors or subcontractors who are identified
as being debarred by any federal, state, or local government agency. If the Company or any of its
principals becomes debarred by any federal, state, or local government agency during the term of this
Agreement, the company shall be considered in default under this Agreement.

Section 35. Appeals. Pursuant to Ohio Revised Code Section 3735.70, a person aggrieved
under the Statute or this Agreement may appeal to the community reinvestment area housing council,
which shall have the authority to overrule any decision of a housing officer. Appeals may be taken from a
decision of the council to the court of common pleas of the county where the area is located.

Section 36. Wage Enforcement.

0] Applicability. Council passed Ordinance No. 22-2016 on February 3, 2016,
which ordained Chapter 326 (Wage Enforcement) of the Cincinnati Municipal Code (the “Wage
Enforcement Chapter”). The Wage Enforcement Chapter was then amended by Ordinance No. 96-2017,
passed May 17, 2017. As amended, the Wage Enforcement Chapter imposes certain requirements upon
persons entering into agreements with the City whereby the City provides an incentive or benefit that is
projected to exceed $25,000, as described more particularly in the Wage Enforcement Chapter.
Cincinnati Municipal Code Section 326-5 requires that the language below be included in contracts
subject to the Wage Enforcement Chapter.

(i) Required Contractual Language. Capitalized terms used, but not defined, in this
clause (ii) have the meanings ascribed thereto in the Wage Enforcement Chapter.

(a) This contract is or may be subject to the Wage Enforcement provisions
of the Cincinnati Municipal Code. These provisions require that any Person who has an Agreement with
the city or with a Contractor or Subcontractor of that Person shall report all Complaints or Adverse
Determinations of Wage Theft and Payroll Fraud (as each of those terms is defined in Chapter 326 of the
Cincinnati Municipal Code) against the Contractor or Subcontractors to the Department of Economic
Inclusion within 30 days of notification of the Complaint or Adverse Determination.

(b) If this contract is subject to the Wage Enforcement provisions of Chapter
326 of the Cincinnati Municipal Code, the Person entering into this contract is required to include
provisions in solicitations and contracts regarding a Development Site that all employers, Contractors or
Subcontractors performing or proposing to perform work on a Development Site provide an initial sworn
and notarized “Affidavit Regarding Wage Theft and Payroll Fraud” on a form prescribed by the city
manager or his or her designee and, within 30 days of an Adverse Determination or Complaint of Wage
Theft or Payroll Fraud, shall provide an “Amended Affidavit Regarding Wage Theft and Payroll Fraud” on
a form prescribed by the city manager or his or her designee.

(c) If this contract is subject to the Wage Enforcement provisions of Chapter
326 of the Cincinnati Municipal Code, the Person entering into this contract is required to authorize, and
does hereby specifically authorize, any local, state or federal agency, court, administrative body or other
entity investigating a complaint of Wage Theft or Payroll Fraud against the Person (collectively
“investigative bodies”) to release to the City’s Department of Economic Inclusion any and all evidence,
findings, complaints and determinations associated with the allegations of Wage Theft or Payroll Fraud
upon the City’s request and further authorizes such investigative bodies to keep the City advised
regarding the status of the investigation and ultimate determination. If the investigative bodies require the
Person to provide additional authorization on a prescribed form or in another manner, the Person shall be
required to provide such additional authorization within 14 days of a request by the City.

(d) If this Agreement is subject to the Wage Enforcement provisions of

Chapter 326 of the Cincinnati Municipal Code, the Person entering into this Agreement shall include in its
contracts with all Contractors language that requires the Contractors to provide the authorizations set
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forth in subsection (c) above and that further requires each Contractor to include in its contracts with
Subcontractors those same obligations for each Subcontractor and each lower tier subcontractor.

(e) If this Agreement is subject to the Wage Enforcement provisions of
Chapter 326 of the Cincinnati Municipal Code, the Person entering into this Agreement shall post a
conspicuous notice on the Development Site throughout the entire period work is being performed
pursuant to the Agreement indicating that the work being performed is subject to Cincinnati Municipal
Code Chapter 326, Wage Enforcement, as administered by the City of Cincinnati Department of
Economic Inclusion. Such notice shall include contact information for the Department of Economic
Inclusion as provided by the department.

(f) Under the Wage Enforcement provisions, the City shall have the
authority, under appropriate circumstances, to terminate this contract or to reduce the incentives or
subsidies to be provided under this contract and to seek other remedies, including debarment.

Section 37. Legal Requirements. In completing and operating the Project, the Company
shall comply with all applicable statutes, ordinances, regulations, and rules of the government of the
United States, State of Ohio, County of Hamilton, and City of Cincinnati.

Section 38. Counterparts and Electronic Signatures. This Agreement may be executed by
the parties hereto in two or more counterparts and each executed counterpart shall be considered an
original but all of which together shall constitute one and the same instrument. This Agreement may be
executed and delivered by electronic signature.

Section 39. Historic Extension. The parties acknowledge that the Company may be eligible
for an extension of the abatement term because of the historical significance of the Property for up to ten
years pursuant to the Statute (as may be amended from time to time). Once the Company has satisfied
the requirements of the Statute and no later than 180 days prior to the end of the abatement term
pursuant to this Agreement, the Company shall provide the City with (i) (a) income tax statements
verifying that the Property has been subject to federal tax treatment under 26 U.S.C. 47 and 170(h), or (b)
a certification from the Company’s accountant confirming that the Property has been subject to federal tax
treatment under 26 U.S.C. 47 and 170(h); (ii) such other documentation as requested in writing by DCED
to verify the eligibility of the Property for an extension of the abatement term pursuant to the Statute; and
(ii) operating revenue and expenses for the prior five years; each of the foregoing must be provided in a
format acceptable to the City in its sole and absolute discretion. Following the City’s review of the
foregoing materials, if the Property qualifies for a historic extension pursuant to the Statute, the parties
will execute a mutually satisfactory amendment to this Agreement to extend the abatement term for a
period of ten years.

Remainder of this page intentionally left blank. Signature page follows.
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Executed by the parties on the dates indicated below, effective as of the later of such dates (the

“Effective Date”).

CITY OF CINCINNATI,
an Ohio municipal corporation

By:

- Sheryl M. M. Long, City Manager

Date: , 2025

Approved as to Form:

Assistant City Solicitor

Certified Date:

Fund/Code:

Amount:

By:

Steve Webb, City Finance Director
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REID FLATS, LLC,
an Ohio limited liability company

By:

Printed Name:

Title:

Date: , 2025

Authorized by resolution dated



Exhibit A to CRA Agreement

LEGAL DESCRIPTION OF PROPERTY

Parcel 1:
Property Address: 1711 EIm Street, Cincinnati, Ohio 45202

Auditor Parcel ID No.: 133-0003-0041-00

Situate in the City of Cincinnati, in the County of Hamilton and the State of Ohio, the following
described real estate:

Being known as the south 15 feet of Lot No. 12 and the north 10 feet of Lot No. 11 of McLean’s
Subdivision of the Northern Liberties of Cincinnati, Ohio, as per plat thereof recorded in Deed
Book 112, Page 42 of the land records of Hamilton County, Ohio, the property being more
particularly described as follows:

Beginning at a point in the west side of Elm Street in said city, lying 25 feet south of the southwest
corner of Green and Elm Streets; thence running westwardly on a line parallel with Green Street a
distance of 111 feet, 6 inches to Campbell Street; thence southwardly along the east line of
Campbell Street a distance of 25 feet to a point; thence eastwardly parallel with Green Street a
distance of 111 feet, 6 inches to a point in the west line of Elm Street; thence northwardly along
the west line of Elm Street, 25 feet to the place of beginning.

Parcel 2:
Property Address: 1713 EIm Street, Cincinnati, Ohio 45202
Auditor Parcel ID No,: 133-0003-0043-00

Situate in the City of Cincinnati, County of Hamilton and State of Ohio, beginning at the Southwest
corner of Elm and Green Street; thence West along the south line of Green Street, 111 feet 6 inches
to Campbell Street; thence south along the East line of Campbell Street, 25 feet; thence East
parallel to Green Street, 111 feet 6 inches to Elm Street; thence North on the west line of Elm
Street to the place of beginning.

Parcel 3:
Property Address: 214 W. Liberty Street, Cincinnati, Ohio 45202

Auditor Parcel ID No,: 133-0003-0020-00

Situate in the City of Cincinnati, in the County of Hamilton and State of Ohio, and being known
and designated as the West part of Lot No. 3 of J.D. Gerrard’s Subdivision of the Northern
Liberties by A. Dadley, Administrator of Findlay and Gerrard Block K, and more particularly
described as follows:

Being all that parcel of ground contained between two lines parallel to Logan Street and having a

frontage of 19 feet on the North side of Liberty Street; the West line of these lines parallel to Logan

Street, being a distance from Logan Street of 73 feet, measured on the South line of Dick Alley.
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Parcel 4:
Property Address: 212 W. Liberty Street, Cincinnati, Ohio 45202

Auditor Parcel ID No.: 133-0003-0021-00

Situate in the City of Cincinnati, County of Hamilton and State of Ohio described as follows:

Beginning at a point on the south line of the alley between Liberty and Green Streets, extending
from Logan to Elm Streets, as laid out on the plat of subdivision of Northern Liberties, made by
John McLean and recorded in Book 112, page 42, Hamilton County, Ohio Records, 131-6/12 feet
west from Elm Street; thence on the south line of said alley 19-6/12 feet and from these two points
extending back at same width south between parallel lines at right angles to said alley 110 feet to
Liberty Street. Being the west 19 ' feet of a 39 ' foot lot formerly belonging to Jeptha Gerrard.

Parcel 5:
Property Address: 211 W. Fourth Street, Cincinnati, Ohio 45202

Auditor Parcel ID No.: 145-0001-0159-00

Situated in the City of Cincinnati, County of Hamilton, and State of Ohio, and being more
particularly described as follows:

Beginning at a point in the Southerly line of Fourth Street, located South 74 deg. 23 West 100.03
feet from the Southwesterly direction of the intersection of Fourth Street and Elm Street;

Thence South 74 deg. 23 West along the Southerly line of Fourth Street 81.09 feet to the Easterly
line of Egan Alley;

Thence South 16 deg. 03° 30” East along the Easterly line of Egan Alley, 169.31 feet to the
Northerly line of McFarland Street;

Thence North 74 deg. 17° East along said Northerly line of McFarland Street, 45.54 feet; North 16
deg. 00° West parallel with the Westerly line of Elm Street, 84.50 feet;

Thence North 74 deg. 23” East parallel with the Southerly line of Fourth Street, 35.43 feet;

Thence North 16 deg. 00’ West parallel with the Westerly line of Elm Street, 84.73 feet to the
place of beginning.
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Parcel 6:
Property Address: 1524 Republic Street and 1526 Republic Street, Cincinnati, Ohio 45202

Auditor Parcel ID No.: 081-0004-0046-00

ALL THAT CERTAIN LOT IN THE CITY OF CINCINNATI, HAMILTON COUNTY, OHIO,
ON THE EAST SIDE OF REPUBLIC STREET, FORMERLY KNOWN AS BREMEN STREET,
LYING ONE HUNDRED AND SEVENTY-EIGHT (178) FEET SOUTH OF LIBERTY
STREET, AND BEING THIRTY-TWO (32) FEET IN FRONT ON REPUBLIC STREET AND
RUNNING BACK THE SAME WIDTH ABOUT SEVENTY-FIVE (75) FEET TO AN ALLEY.

BEING PART OF THE SAME PREMISES IN THE NAME OF MORRIS INVESTMENT
COMPANY, AN OHIO CORPORATION, AS RECORDED IN DEED BOOK 3107, PAGE 373,
HAMILTON COUNTY, OHIO RECORDS, NOW SHOWN IN AUDITORS BOOK 81, PAGE
4, PARCEL 46.

Parcel 7:
Property Address: 1519 Vine Street, Cincinnati, Ohio 45202

Auditor Parcel ID No.:  081-0004-0067-00

SITUATE IN THE CITY OF CINCINNATI, HAMILTON COUNTY, OHIO, ON THE WEST
SIDE OF VINE STREET BETWEEN FIFTEENTH AND LIBERTY STREETS, AND
BOUNDED AS FOLLOWS:

BEGINNING AT A POINT ON THE WEST LINE OF VINE STREET 188 FEET AND 4-1/2
INCHES NORTH OF FIFTEENTH STREET AT THE NORTHEAST CORNER OF A LOT
CONVEYED BY NICHOLAS LONGWORTH TO HENRY BOLTZ BY DEED RECORDED IN
DEED BOOK 67, PAGE 619 OF THE RECORDS OF SAID COUNTY; RUNNING THENCE
NORTHWARDLY WITH VINE STREET 24 FEET, AND FROM THENCE AND FROM THE
POINT OF BEGINNING EXTENDING BACK WESTWARDLY AT RIGHT ANGLES TO
VINE STREET THE SAME WIDTH IN REAR AS IN FRONT, 90 FEET MORE OR LESS TO
AN ALLEY.
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Exhibit B to CRA Agreement

APPLICATION FOR TAX EXEMPTION

TO BE ATTACHED

4905-2584-6613, v. 6
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