801 Plum Street

City of Cincinnati Cincinnati, Ohio 45202

CALENDAR

Cincinnati City Council

Wednesday, January 26, 2022 2:00 PM Council Chambers, Room 300

REVISED
ROLL CALL
PRAYER AND PLEDGE OF ALLEGIANCE
FILING OF THE JOURNAL

MAYOR AFTAB

Cincinnati Retirement System Board of Trustees

1. 202200067 APPOINTMENT, submitted by Mayor Aftab Pureval, | hereby appoint
Councilmember Jeff Cramerding to the Board of Trustees of the Cincinnati
Retirement System for a term of four years. This appointment is submitted to
City Council for its advice and consent pursuant to its rules. (Male/White)
Recommendation CONFIRM

Sponsors: Mayor

Cincinnati-Hamilton County Community Action Agency Board of Trustees

2. 202200069 APPOINTMENT, submitted by Mayor Aftab Pureval, | hereby appoint
Councilmember & President Pro Tem Victoria Parks to the Board of
Cincinnati-Hamilton County Community Action Agency for a term of three
years. This appointment is submitted to City Council for its advice and consent
pursuant to its rules. (Female/AA)
Recommendation CONFIRM

Sponsors: Mayor

Downtown Cincinnati Improvement District Board

3. 202200068 APPOINTMENT, submitted by Mayor Aftab Pureval, | hereby appoint
Councilmember Liz Keating to the Board of Downtown Cincinnati Improvement
District for the duration of the 2022-2025 Services Plan as the Cincinnati City
Council Representative. This appointment is submitted to City Council for its
advice and consent pursuant to its rules. (Female/White)
Recommendation HOLD ONE WEEK PURSUANT TO THE RULES OF COUNCIL

Sponsors: Mayor

Ohio-Kentucky-Indiana (OKI) Regional Council of Grovernments
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4, 202200162 APPOINTMENT, submitted by Mayor Aftab Pureval, | hereby appoint
Councilmember Mark Jeffreys to the Ohio-Kentucky-Indiana Regional Council
of Governments (OKI) for a term of one year. This appointment is submitted to
City Council for its advice & consent pursuant to its Rules. (Male/White)

Recommendation HOLD ONE WEEK PURSUANT TO THE RULES OF COUNCIL

Sponsors: Mayor

5. 202200163 MOTION, submitted by Mayor Aftab Pureval, WE MOVE that the City
Administration engage in a collaborative review of city housing incentives &
zoning policies with the express purpose of matching incentives with Mayoral &
Council priorities of increased housing development within the City of
Cincinnati, specifically including mixed-income, workforce, and affordable
housing developments. WE FURTHER MOVE that this review process should
include stakeholder engagement sessions that are racially & economically
diverse, including renters, homeowners, M/WBE developers, large developers,
and tenant advocacy & assistance organizations, among others. Topics of
review should include zoning reforms to remove barriers to new, high-quality
housing and to pursue policies targeting our most lucrative tax incentives to
mixed-income, workforce, and affordable developments.

Recommendation EQUITABLE GROWTH & HOUSING COMMITTEE
Sponsors: Mayor

6. 202200176  STATEMENT, (DECLARATION OF EMERGENCY), submitted by Mayor Aftab
Pureval and City Manager Paula Boggs Muething, Pursuant to Article Il of the
Cincinnati Charter, Article XVIII of the Administrative Code of the City of
Cincinnati, | hereby declare a public emergency based on the unprecedented
rise in new cases of COVID-19 among City employees in the past two weeks.
The extremely rapid increase in positive cases, if it continues unchecked, has
the potential to interfere with the City’s ability to fully staff a range of public
services. It is imperative that the City act promptly to address this threat and
that we continue taking meaningful steps to prevent the endangerment of
persons and property within Cincinnati that could result from widespread
staffing shortages. By this declaration, | call upon the City Manager to require
face masks to be worn at all City facilities for the next 30 days to prevent and
slow the spread of COVID among City staff responsible for providing public
services within Cincinnati. This declaration and related measures are based on
the advice of leading medical professionals and the recommendation by the
Center for Disease Control (“CDC”) that, in areas of substantial or high
transmission, all persons should wear masks in indoor public places to
maximize protection and prevent possibly spreading COVID-19 to others. CDC
guidance applies to both vaccinated and unvaccinated persons. The City’s
Health Commissioner similarly spread in the Cincinnati region. Requiring
masking at City facilities will help to protect City staff, protect visitors to City
facilities, and prevent the spread of Covid-19 among City employees working
to maintain services during this surge in the pandemic. The City Manager is
hereby called upon to “perform such duties and shall immediately proceed to
take all action necessary to preserve and protect the public peace and the
lives, persons and property within the City of Cincinnati that are endangered or
potentially endangered by the factors constituting such public danger or
emergency.” (See Article XVIII of the Administrative Code.) The City Manager
will promptly issue a masking rule for City facilities, which rule shall include
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authorization for appropriate staff to take all steps necessary to implement and

enforce this declaration at City facilities along with any exceptions that may be

required in the public interest. This declaration is based upon the existence of

a condition of public danger or emergency, as described herein, and shall

continue to effect for 30 days unless prior withdrawn on superseded.
Recommendation F|_LE

Sponsors: Mayor and City Manager
MR. HARRIS

7. 202200178 MOTION, submitted by Councilmember Harris, WE MOVE that the
Administration provide a report within thirty (30) days outlining the number,
neighborhood geography and Adjusted Median Income (AMI) range for new
housing units that have come online in the City of Cincinnati for at least the last
five (5) years. The administration shall take into consideration a variety of date
sources, considering but not limited to: Building & Inspections, CAGIS,
Cincinnati Waterworks, and other feasible and accurate sources.

(STATEMENT ATTACHED).
Recommendation EQUITABLE GROWTH & HOUSING COMMITTEE
Sponsors: Harris

MR. LANDSMAN

8. 202200161 MOTION, submitted by Councilmember Landsman, Eager to pass
comprehensive residential tax abatement reform, WE HEREBY MOVE that the
Administration report to City Council with any updates regarding the study
being conducted on the implementation of a tiered residential tax abatement
program in the City of Cincinnati. Additionally, WE MOVE that the
Administration begin to prepare legislative options and any necessary
procedural planning so that upon receipt of the results of the study, the
pertinent governing bodies and department of the City of Cincinnati are able to
get going on enacting reform.

Recommendation EQUITABLE GROWTH & HOUSING COMMITTEE
Sponsors: Landsman

MR. LANDSMAN
MS. KEARNEY

9. 202200166  MOTION, submitted by Councilmember Landsman and Vice Mayor Kearney,
WE HEREBY MOVE that during the month of February 2022, the City of
Cincinnati raise a Pan-African flag in recognition of, celebration of, and
solidarity with our Black residents - as has become a customary tradition
during our observance of Black History Month. And, that in light of procedural
time sensitivity, this motion be considered an emergency measure necessary
for the preservation of the public peace, health, safety, and general welfare,
making it effective immediately. (STATEMENT ATTACHED)

Recommendation HEALTHY NEIGHBORHOODS COMMITTEE
Sponsors: Landsman and Kearney
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MS. OWENS
MR. JOHNSON
MR. JEFFREYS
MS. KEARNEY

MR. CRAMERDING
MR. HARRIS
MR. LANDSMAN
MS. PARKS

10. 202200175 RESOLUTION, submitted by Councilmembers Owens, Johnson, Jeffreys,
Cramerding, Harris, Landsman, Parks and Vice Mayor Kearney, from Andrew
W. Garth, City Solicitor, EXPRESSING the belief of the Mayor and City Council
that gun violence is a public health crisis in the City of Cincinnati; and further
EXPRESSING City Council’'s commitment to reducing the prevalence of gun
violence in our City and protecting citizens from gun violence.

Recommendation CLIMATE, ENVIRONMENT & INFRASTRUCTURE COMMITTEE
Sponsors: Owens, Johnson, Jeffreys, Kearney, Camerding, Harris, Landsman and Parks

CITY MANAGER

11. 202200072 REPORT, dated 1/26/2022, submitted by Paula Boggs Muething, City
Manager, regarding Special Event Permit Application for BOCKFEST 2022.

Recommendation F|LE

Sponsors: City Manager

12. 202200136 ORDINANCE, submitted by John P. Curp, Interim City Manager, on
1/26/2022, ESTABLISHING new capital improvement program project
account no. 980x092x220923, “CAGIS Planimetric Updates,” for the
purpose of completing critical updates to the Cincinnati Area
Geographic Information System (“CAGIS”) such as acquiring Light
Detection and Ranging data, completing a land contours update, aerial
photography, and Geographic Information System (“GIS”) layer
updates; ESTABLISHING new capital improvement program project
account no. 980x092x220924, “CAGIS Technology Migration,” for the
purpose of migrating the GIS, permitting, and server hardware
technology platforms that enable management of complex GIS features
& GIS projects online, and upgrading and development of shared
components of the permitting system; AUTHORIZING the transfer and
appropriation of $285,000 from the unappropriated surplus of CAGIS
Fund 449 to the newly established capital improvement program project
account no. 980x092x220923, “CAGIS Planimetric Updates”; and
AUTHORIZING the transfer and appropriation of $805,000 from the
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unappropriated surplus of CAGIS Fund 449 to capital improvement
program project account no. 980x092x220924, “CAGIS Technology

Migration.”
Recommendation BUDGET AND FINANCE COMMITTEE
Sponsors: City Manager

13. 202200137 ORDINANCE (EMERGENCY) submitted John P. Curp, Interim City Manager,

on 1/26/2022, AUTHORIZING the transfer and return to source, General Fund
050, the sum of $25,000 from the Office of Environment and Sustainability’s
General Fund non-personnel operating budget account no. 050x104x7200 for
the purpose of re-aligning sources with uses; and AUTHORIZING the transfer
and appropriation of the sum of $25,000 from the unappropriated surplus of
the General Fund to existing capital improvement program project account no.
980x104x221005, “Wheeled Recycling Cart Replacement,” for the purpose of
providing additional resources for the purchase of new wheeled recycling carts
needed to support the City’s recycling program.

Recommendation BUDGET AND FINANCE COMMITTEE
Sponsors: City Manager

14. 202200138 ORDINANCE (EMERGENCY) submitted by John P. Curp, Interim City
Manager, on 1/26/2022, AUTHORIZING payments in the amounts of
$7,404.41 to OTR Holdings, Inc. for professional services completed for the
Downtown Pedestrian Task Force project; $8,220.37 to HDR, Inc. for design
and consulting services performed for the streetcar system; and $7,370.00 to
Donnellon, Donnellon & Miller for legal mediation services regarding
appropriation of property needed for the Western Hills Viaduct replacement
project, as moral obligations for services provided to the City.

Recommendation BUDGET AND FINANCE COMMITTEE
Sponsors: City Manager

15. 202200146 ORDINANCE submitted by John P. Curp, Interim City Manager, on 1/26/2022,
AUTHORIZING the City Manager to apply for, accept, and appropriate a grant
in the amount of up to $106,470 from the State of Ohio, Office of Criminal
Justice Services for the purpose of funding personnel costs and equipment for
investigations conducted pursuant to Title Ill of the federal Omnibus Crime
Control and Safe Streets Act of 1968; and AUTHORIZING the Finance
Director to deposit the grant funds into Law Enforcement Grant Fund 368,
Project Account No. 220DLE.

Recommendation BUDGET AND FINANCE COMMITTEE

Sponsors: City Manager

16. 202200147 ORDINANCE (EMERGENCY) submitted by John P. Curp, Interim City
Manager, on 1/26/2022, AUTHORIZING the City Manager to accept a donation
of a canine valued at approximately $30,000 from the Hamilton County
Sheriff’'s Office to be used by the Cincinnati Police Department in the Fugitive
Apprehension Unit.

Recommendation BUDGET AND FINANCE COMMITTEE

Sponsors: City Manager
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17.

18.

19.

20.

21.

22,

CLERK OF COUNCIL

202200170 REGISTRATION (TERMINATION), submitted by the Clerk of Council from
Legislative Agent Lou Gentile, Lobbyist, Vorys Advisors, 52 East Gay Street,
Columbus, Ohio 43215. (VISTRA)

Recommendation F|_E

Sponsors: Clerk of Council

202200171 REGISTRATION, submitted by the Clerk of Council from Legislative Agent
Tanner Yess, Co-Executive Director, Groundwork, 3696 Kendall Ave,
Cincinnati, Ohio 45208. (GROUNDWORK)

Recommendation F|LE
Sponsors: Clerk of Council

202200172 REGISTRATION, submitted by the Clerk of Council from Legislative Agent
Katherine Ott Zehnder, Civil Engineer, 28 Liberty Ship Way, Suite 2815,
Sausalito, California 94965.

Recommendation F||_LE

Sponsors: Clerk of Council

202200173 REGISTRATION, submitted by the Clerk of Council from Legislative Agent
Holly Bowen Nagel Hankinson, Advocacy Director, Women'’s Fund of the
Greater Cincinnati Foundation, 720 East Pete Rose Way, Suite 120,
Cincinnati, Ohio 45202.

Recommendation F|LE

Sponsors: Clerk of Council

202200174 REGISTRATION, submitted by the Clerk of Council from Legislative Agent Ted
Heckmann, Senior Director, Regulatory & Government Affairs, PO Box 2301
103-1080, Cincinnati, Ohio 45201. (CINCINNATI BELL)

Recommendation F|LE

Sponsors: Clerk of Council
BUDGET AND FINANCE COMMITTEE

202200057 ORDINANCE (EMERGENCY) submitted by Paula Boggs Muething, City
Manager, on 1/12/2022, AUTHORIZING the establishment of capital
improvement program project account no. 980x181x221801, “Interview
Recording Equipment,” for the purpose of providing resources for the licensing
and installation of video equipment and software for electronic recording of
interviews; AUTHORIZING the transfer and return to source of the sum of
$21,800 from the Citizen Complaint Authority non-personnel operating budget
account no. 050x181x1000x7289 to the unappropriated surplus of the General
Fund; and AUTHORIZING the transfer and appropriation of the sum of
$21,800 from the unappropriated surplus of the General Fund to the newly
established capital improvement program project account no.
980x181x221801, “Interview Recording Equipment.”

City of Cincinnati Page 6 Printed on 1/26/2022


http://cincinnatioh.legistar.com/gateway.aspx?m=l&id=/matter.aspx?key=7180
http://cincinnatioh.legistar.com/gateway.aspx?m=l&id=/matter.aspx?key=7181
http://cincinnatioh.legistar.com/gateway.aspx?m=l&id=/matter.aspx?key=7182
http://cincinnatioh.legistar.com/gateway.aspx?m=l&id=/matter.aspx?key=7183
http://cincinnatioh.legistar.com/gateway.aspx?m=l&id=/matter.aspx?key=7184
http://cincinnatioh.legistar.com/gateway.aspx?m=l&id=/matter.aspx?key=7109

Cincinnati City Council CALENDAR January 26, 2022

Recommendation PASS EMERGENCY
Sponsors: City Manager

23. 202200085 ORDINANCE submitted by Paula Boggs Muething, City Manager, on
1/20/2022, MODIFYING Section 401-96, “Leakages,” of Chapter 401, “Water
Works,” of the Cincinnati Municipal Code to allow adjustments to water
charges made in accordance with the Greater Cincinnati Water Works’ Leak
Adjustment Program as an exception to the prohibition against reducing water
charges due to leaks.
Recommendation PASS

Sponsors: City Manager

24. 202200086 ORDINANCE (EMERGENCY) submitted by Paula Boggs Muething,
City Manager, on 1/20/2022, AUTHORIZING an appropriation reduction
in the amount of $5,410,414 from American Rescue Plan grant project
account no. 469x101xARP052, “FY 2021 Restricted Funds Revenue
Replacement,” for the purpose of reducing the appropriation by the
amount allocated as revenue replacement to Parking System Facilities
Fund 102 and Convention Center Fund 103; AUTHORIZING an
appropriation reduction in the amount of $9,975,375 from American
Rescue Plan grant project account no. 469x101xARP100, “Funding for
Health Centers,” for the purpose of reducing the appropriation to reflect
these funds as revenue to Health Network Fund 446 based upon
guidance promulgated by the Health Resources and Services
Administration in the United States Department of Health and Human
Services; and AUTHORIZING an appropriation reduction in the amount
of $6,874,938.50 from American Rescue Plan grant project account no.
469x101xARP050, “FY 2021 COVID Expenses,” for the purpose of
realigning available resources with eligible health related and support
program expenses based upon guidance promulgated by the United
States Department of the Treasury.

Recommendation
PASS EMERGENCY
Sponsors: City Manager

25. 202200087 ORDINANCE submitted by Paula Boggs Muething, City Manager, on
1/20/2022, AUTHORIZING the City Manager to accept and deposit a
donation in the amount of $125,000 from the Cincinnati Park Board
Commissioners’ Fund into Fund No. 430, “Parks Private Endowment
and Donations,” for the purpose of providing resources for the removal
and replacement of the fence at the Geier Esplanade located at
Madison Road and Markbreit Avenue (“Geier Esplanade”);
ESTABLISHING new capital improvement program project account no.
980x203x222023, “Geier Esplanade Fence Replacement,” for the
purpose of providing resources for the removal and replacement of the
fence at the Geier Esplanade; and further AUTHORIZING the transfer
and appropriation of $125,000 from the unappropriated surplus of Fund
No. 430, “Parks Private Endowment and Donations,” to newly
established capital improvement program project account no.
980x203x222023, “Geier Esplanade Fence Replacement.”

Recommendation PASS
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26.

27.

28.

29.

30.

Sponsors:

202200088

City Manager

ORDINANCE (EMERGENCY) submitted by Paula Boggs Muething, City
Manager, on 1/20/2022, AUTHORIZING the City Manager to accept and
appropriate a donation totaling $400,000 from the Cincinnati Park Board
Commissioners’ Fund for the purpose of purchasing horticultural supplies,
executing maintenance contracts, providing staff reimbursements, acquiring
Krohn Conservatory’s gift shop inventory, and providing resources for other
vital costs associated with running the City’s parks; and AUTHORIZING the
Finance Director to deposit the funds into Parks Private Endowment and
Donations Fund 430.

Recommendation PASS EMERGENCY

Sponsors:

202200090

City Manager

ORDINANCE (EMERGENCY) submitted by Paula Boggs Muething, City
Manager, on 1/20/2022, AUTHORIZING the payment of $6,249 from the
Cincinnati Recreation Commission General Fund operating budget account no.
050x199x4940x7267x199Q876 as a moral obligation to National Background
Check, LLC for services provided to the City related to the provision of a
background check system.

Recommendation PASS EMERGENCY

Sponsors:

202200093

City Manager

RESOLUTION (LEGISLATIVE) (EMERGENCY) submitted by Paula Boggs
Muething, City Manager, on 1/20/2022, DECLARING the necessity of repairs
to certain sidewalks, associated sidewalk spaces, curbs, and gutters in the
Northside neighborhood and the necessity of assessing abutting properties to
recover the cost of such repairs in accordance with Ohio Revised Code
Chapter 729 and Cincinnati Municipal Code Chapter 721.

Recommendation PASS EMERGENCY

Sponsors:

202200113

City Manager

ORDINANCE (EMERGENCY) submitted by Paula Boggs Muething, City
Manager, on 1/20/2022 AUTHORIZING the City Manager to execute a
Development Agreement with 7 West 7th Property LLC, pertaining to the
development and construction of residential rental units on floors 8-21 of the
building on property located at 7 W. 7th Street in the Central Business District
of Cincinnati, and providing for City assistance to the project in the form of a
rebate of a portion of the service payments in lieu of taxes imposed in
connection with a proposed 30-year property tax exemption for improvements
pursuant to Ohio Revised Code Section 5709.41, subject to the passage by
Council of a separate ordinance authorizing such tax exemption.

Recommendation PASS EMERGENCY

Sponsors:

202200120

City Manager

REPORT, dated 1/20/2022, submitted by Paula Boggs Muething, City
Manager, regarding Finance and Budget Monitoring Report for the Period
Ending September 30, 2021

Recommendation APPROVE & FILE

Sponsors:

City Manager

City of Cincinnati
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31.

32.

33.

34.

202200122 REPORT, dated 1/20/2022, submitted by Paula Boggs Muething, City
Manager, regarding Finance and Budget Monitoring Report for the Period
Ending October 31, 2021.

Recommendation APPROVE & FILE

Sponsors: City Manager
EQUITABLE GROWTH & HOUSING COMMITTEE

202200154 RESOLUTION (B VERSION), submitted by Vice Mayor Kearney and
Councilmember Parks, from Andrew W. Garth, City Solicitor, EXPRESSING
the support of the Mayor and City Council for the City to collaborate with
Hamilton County and other regional stakeholders to generate a comprehensive
strategy for redevelopment of the Duke Energy Convention Center and
surrounding properties into a true convention center district, including through
the engagement of 3CDC for planning and management services related to
such district.

Recommendation PASS

Sponsors: Kearney and Parks

SUPPLEMENTAL ITEMS
HEALTHY NEIGHBORHOODS COMMITTEE

202200108 MOTION, submitted by Councilmembers Landsman, Owens, Parks and Vice
Mayor Kearney, WE MOVE that the Administration conduct a report into the
feasibility of implementing the following recommendations from the Urban
League on improving civic and voter engagement. (BALANCE ON FILE IN
THE CLERK’S OFFICE) (STATEMENT ATTACHED).

Recommendation ADOPT
Sponsors: Landsman, Owens, Parks and Kearney

202200145 MOTION, submitted by Vice Mayor Kearney, WE MOVE for the City’s
Department of Transportation and Engineering to execute a parking study to
evaluate the parking needs for the Madison and Whetsel Business District.
The parking study will be funded from the Madisonville District TIF in the
amount of $30,000. The study will be shared with the Madisonville Community
Council and other community stakeholders to provide input on the parking
needs of the Madison and Whetsel Business District in order to inform a final
decision of parking needs for the business district. WE FURTHER MOVE that
the parking study is completed by the end of February 2022. (STATEMENT

ATTACHED)
Recommendation ADOPT
Sponsors: Kearney

ANNOUNCEMENTS

Adjournment
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Mayor Aftab Pureval

City of Cincinnati

A022-000p

Mayor Aftab Pureval 801 Plum Street, Suite 150
Cincinnati, Ohio 45202
Phone (513) 352-3250
Fax  (513) 352-5201
Email: aftab.pureval@cincinnati-oh.gov

January 2022

APPOINTMENT

| hereby appoint Councilmember Jeff Cramerding to the Board of Trustees of the Cincinnati
Retirement System for a term of four years. This appointment i itted to City Council for its
advice & consent pursuant to its Rules.

Equal Opportunity Employer 11



City ot Cincinnati

Mayor Aftab Pureval

205200009

801 Plum Street, Suite 150
Cincinnat, Ohio 45202
Phone (513) 352-3250
Fax (513) 352-5201
n 2022 e i ;
January 20 Fmail: aftab.pureval@cincinnag-oh.gov

Mayor Aftab Pureval

APPOINTMENT

| hereby appoint Councilmember & President Pro Tem Victoria Parks to the Board of Cincinnati-

Hamilton County Community Action Agency for a term of three years. This appointment is submitted to
City Council for its advice & consent pursuant to its Rules.
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Mayor Aftab Pureval

City ot Cincinnati

2022000 (/%

Mayor Aftab Pureval 801 Plum Street, Suite 150
Cincinnati, Ohio 45202
Phone (513) 352-3250
Fax (513) 352-5201
Email: aftab.pureval@cincinnati-oh.gov

January 2022

APPOINTMENT

| hereby appoint Councilmember Liz Keating to the Board of Downtown Cincinnati
Improvement District for the duration of the 2022-2025 Services Plan as the Cincinnati City Council
Representative. This appointment is submitted to City Counci jts advice & consent pursuant to
its Rules. Vg '

Equal Opportunity Employer



Mayor Aftab Pureval

City ot Cincinnatt

Mayor Afrab Purcval 801 Plum Srtreet, Suite 150

Cincinnati, Ohio 45202

Phone (513) 352-3250

l'ax (513) 352-5201

Fimail: aftab.pureval@cincinnati-oh.gov

January 2022

APPOINTMENT

| hereby appoint Councilmember Mark Jeffreys to the Ohio-Kentucky-Indiana Regional
Council of Governments (OKI) for a term of one year. This appointment is submitted to City
Council for its advice & consent pursuant to its Rules.

/

Malor A"fy(y Pureval
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Mayor Aftab Pureval

City ot Cincinnati

Mavor Aftab Pureval 801 Plum Street, Suite 150

Cincinnati, Ohio 45202

Phone (513) 352-3250

Fax (513) 352-5201

Email: aftab.pureval@cincinnaci-oh.gov

January 2022

MOTION

We MOVE that the City Administration engage in a collaborative review of city housing
incentives & zoning policies with the express purpose of matching incentives with Mayoral &
Council priorities of increased housing development within the City of Cincinnati, specifically
including mixed-income, workforce, and affordable housing developments.

We FURTHER MOVE that this review process should include stakeholder engagement
sessions that are racially & economically diverse, including renters, homeowners, M/WBE
developers, large developers, and tenant advocacy & assistance organizations, among others.

Topics of review should include zoning reforms to remove barriers to new, high-quality
housing and to pursue policies targeting our most lucratirg tax incentives to mixed-income,

workforce, and affordable developments.
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Mayor Aftab Pureval

City of Cincinnati

Mayor Aftab Pureval 801 Plum Street, Suite 150
Cincinnati, Ohio 45202
Phone (513) 352-3250
Fax (513) 352-5201

Email: aftab.pureval@cincinnati-oh.gov

January 2022

Declaration of Emergency
Imposing Mask Requirements at City Facilities

Pursuant to Article Il of the Cincinnati Charter and Article XVIII of the Administrative Code
of the City of Cincinnati, | hereby declare a public emergency based on the unprecedented rise in
new cases of COVID-19 among City employees in the past two weeks. The extremely rapid
increase in positive cases, if it continues unchecked, has the potential to interfere with the City’s
ability to fully staff a range of public services. It isimperative that the City act promptly to address
this threat and that we continue taking meaningful steps to prevent the endangerment of
persons and property within Cincinnati that could result from widespread staffing shortages. By
this declaration, | call upon the City Manager to require face masks to be worn at all City facilities
for the next 30 days to prevent and slow the spread of COVID among City staff responsible for
providing public services within Cincinnati.

This declaration and related measures are based on the advice of leading medical
professionals and the recommendation by the Center for Disease Control (“CDC”) that, in areas
of substantial or high transmission, all persons should wear masks in indoor public places to
maximize protection and prevent possibly spreading COVID-19 to others. CDC guidance applies
to both vaccinated and unvaccinated persons. The City’s Health Commissioner similarly
recommends masking in indoor public areas based on the extraordinarily high rate of community
spread in the Cincinnati region. Requiring masking at City facilities will help to protect City staff,
protect visitors to City facilities, and prevent the spread of COVID-19 among City employees
working to maintain services during this surge in the pandemic.

The City Manager is hereby called upon to “perform such duties and shall immediately

proceed to take all action necessary to preserve and protect the public peace and the lives,
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persons and property within the City of Cincinnati that are endangered or potentially endangered
by the factors constituting such public danger or emergency.” (See Article XVIIl of the
Administrative Code.) The City Manager will promptly issue a masking rule for City facilities,
which rule shall include authorization for appropriate staff to take all steps necessary to
implement and enforce this declaration at City facilities along with any exceptions that may be
required in the public interest.

This declaration is based upon the existence of a condition of public danger or emergency,
as described herein, and shall continue in effect for 30 days unless prior withdrawn or

superseded.

Paula Boggs Mueth/lng, City anager

ayor AftabyPureval
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801 Plum Street, Suite 351
Cincinnati, Ohio 45202

City of Cincinnati

Phone: (513) 352-5243
Email: reggie.harris@cincinnati-oh.gov
Web: www.Cincinnati-oh.gov

Reggie Harris
Councilmember

January 21, 2022

MOTION

WE MOVE that, the Administration provide a report within thirty (30) days outlining the number,
neighborhood geography, and, Adjusted Median Income (AMI) range for new housing units that have come
online in the City of Cincinnati for at least the last five (5) years. The administration shall take into consideration
a variety of data sources, considering but not limited to: Building & Inspections, CAGIS, Cincinnati
Waterworks, and other feasible and accurate sources.

Reggie Harris

STATEMENT

The statistical analysis of Cincinnati’s Affordable Housing crisis has been oversimplified to the 40,000-unit gap
(LISC, 2020) or 19,000-unit gap for extremely low income (HUD, 2021) of affordable housing in the city. The
limited scope of this data does not include the work that is currently being done in the housing sphere or where
it is occurring. If we continue to operate with incomplete information, we will continue to produce piecemeal
policies.

In order to understand the current housing landscape, we ask that the administration continue their work to
report the number, geography, and AMI ranges of new units that have been built in the last five years to gain a
better picture where we are doing well and where there is room for improvement. The goal is a detailed enough
understanding to be able to identify changes in housing types in the city on a neighborhood level to understand
what types of units we need to incentivize to create mixed-income, affordable communities. This will inform
Council’s policy decisions to be data-driven and ensure they are in alignment with our values.
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City of Cincinnati

Greg Landsman

Conttcilimember

01/24/2022
MOTION

Residential Tax Abatement Reform

Eager to pass comprehensive residential tax abatement reform, we hereby move that the
Administration report to City Council with any updates regarding the study being conducted' on the
implementation of a tiered residential tax abatement program in the City of Cincinnati.

Additionally, we move that the Administration begin to prepare legislative options and any necessary
procedural planning so that upon receipt of the results of the study, the pertinent governing bodies
and departments of the City of Cincinnati are able to gt going on enacting reform.

}

~S
Councilmember Greg Landsman

1R LT THCRERC R

" Study began in 2021 following a Request for Proposal (RFP), funded by Council (Ordinance #202001695).
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City ot Cincinnati

Greg Landsman

Connilmenber

January 20, 2022
Black History Month & the Raising of the Pan-African Flag (‘22)
MOTION
We hereby move that during the month of February 2022, the City of Cincinnati raise a Pan-African flag in
recognition of, celebration of, and solidarity with our Black residents — as has become a customary tradition'

during our observance of Black History Month.?

And, that in light of procedural time sensitivity, this motion be considered an emergency measure necessary
for the preservation of the public peace, health, safety, and general welfare, making it effective immediately.

STATEMENT

History of Black History Month: Carter G. Woodson, noted Black Scholar and historian, founded the
Association for the Study of Negro Life and History in 1915, and initiated Black History Week on February
12, 1926 (so as to coincide with the birthdays of Frederick Douglass and Abraham Lincoln). In 1976, as part
of the United States Bicentennial ceberations, the week was expanded to Black History Month, honoring the
shared heritage of African-American citizens and aiding in the active conservation and preservation of
African-American history and culture.

History of the Pan-African Flag: The Pan-African flag — also varyingly referred to as the Marcus Garvey,
UNIA, Afro-American, or Black Liberation flag — was formally adopted in 1920 by the Universal Negro
Improvement Association (UNIA) in then-leader Marcus Garvey’s first official Declaration of the Rights of
the Negro Peoples of the World. Inspired by other liberationist movement flags for oppressed ethnic
minorities (in particular, the Flag of Ireland, which arose from the Irish struggle for independence), it was
created to celebrate and honor Black Americans, all people of the African Diaspora; as one scholar put it, it
represents "black freedom, simple.™

" It should be noted that the City's installation and maintenance of the Pan-Afvican flag is the City's own expression. constitutes government speech.
and does not signify the City's intent to create a free speech forum.

hups:eincmnatioh legistar.comy LegistanonDerail aspx 21D 4793494 & GUID - DIBT [ BRT-9BF5-4C59-BADC-AFIECCET295 A& Opuons— 1% 7CText
2e7CAuachments % 7C& Seqrch=pan -+ glirican

Y hapsAvwaenprore/sections codeswitchy/ 201 7/06/14/53 266708 1 on-flag-day-remembering-the-red-black-and-green




SOT Pl Street, Suite 331

Cmcmnaty, Olyo 43202

Phone: (513) 352.5232

City of Cincinnati

Wels wwavcmncnat-oh, gov

IR T T b

ol mreglandsmania cinemmnan-oh.goy

Greg Landsman

Coattnrctlienihe

Garvey believed that the flags’ importance was not only in Black celebration and solidarity but in public
communities-at-large recognizing each facet of the flag in its symbolic and historical purpose. He said,
“Everybody immediately seeing that flag would recognize that this is a manifestation of black aspirations,
black resistance to oppression.” By raising this flag in Cincinnati for the second year in a row, in the spirit of
our yearly observance of Black History Month, we intend for its symbolic meaning to extend into our lives
beyond the flag, further instilling in us all a deep and sincere commitment to racial justice.

Symbolic Meaning of the Pan-African Flag

THE RED represents blood. Both the shared blood of Black African ancestry and the solemn commemoration
of the blood shed by Africans who fought for liberation;
THE BLACK represents Black people, whose existence as a nation, though not a nation-state, is further
affirmed by the existence of the flag; and
THE GREEN represents the abundant natural wealth, growth, and natural fertility of Africa.

J | (ot Lol o fliana,,

Councilmember Gug ‘Landsman Councalmember Jan-Michele Kearney

KL _ cal_



city of
cINCINNAT! O

Interdepartmental Correspondence Sheet

Date: January 24, 2022

To: Councilmembers Meeka D. Owens, Scotty Johnson, Mark Jeffreys,
Jan-Michele Lemon Kearney, Jeff Cramerding, Reggie Harris,
Greg Landsman, Victoria Parks

From: Andrew W. Garth, City Solicitor WL/

Subject: Resolution — Gun Violence
Transmitted herewith is a resolution captioned as follows:

EXPRESSING the belief of the Mayor and City Council that gun violence is a
public health crisis in the City of Cincinnati; and further EXPRESSING City
Council’s commitment to reducing the prevalence of gun violence in our City and
protecting citizens from gun violence.

AWG/CMZ(Ink)
Attachment
356567

{00355969-2}
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CMZ

RESOLUTION NO. - 2022

EXPRESSING the belief of the Mayor and City Council that gun violence is a public health crisis
in the City of Cincinnati; and further EXPRESSING City Council’s commitment to reducing the
prevalence of gun violence in our City and protecting citizens from gun violence.

WHEREAS, gun violence is a significant problem in the United States that affects people
in all stages of life, from infants to the elderly, and is linked to many chronic diseases, obesity,
substance abuse, and other physical, reproductive, and mental health consequences; and

WHEREAS, the Mayor has proclaimed February 1 to February 7, 2022 as National Gun
Violence Survivors Week in the City of Cincinnati; and

WHEREAS, as a longtime advocate for violence prevention policies, the American Public
Health Association recognizes a comprehensive public health approach to addressing this growing
crisis is necessary; and

WHEREAS, gun violence is a leading cause of premature death in the United States and is
the cause of over 38,000 deaths and nearly 85,000 injuries each year; and

WHEREAS, as reported by the Centers for Disease Control and Prevention (“CDC),
nationwide more than 44,800 people were killed by gun violence in 2021; and

WHEREAS, violence also affects youth in the United States with homicide as one of the
leading causes of death among persons 15 to 24 years old, according to the CDC; and

WHEREAS, in 2020 over 2,200 children in the United States were fatally shot, the highest
total in over two decades; and

WHEREAS, more than 1,578 people in Ohio died by gun violence in 2019, an average of
more than 4 people every day, and the state was twenty-second in death rate compared to other
states across the nation; and

WHEREAS, every year in Ohio, 13.3 people die in gun-related incidents per 100,000
people in the community, according to the CDC; and

WHEREAS, in Cincinnati, Ohio, there were 413 victims of gun violence in 2021, and 81
of those shot were killed; and

WHEREAS, gun violence affects people of all ages and races in the United States, but has
a disproportionate impact on Black young adults and males; and
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WHEREAS, Black Americans represent the majority of gun homicide victims, with Black
Americans ten times more likely to die by gun homicide; and

WHEREAS, 88.6 percent of the reported firearm victims in Cincinnati in 2021 were Black
people; and

WHEREAS, nationwide, young Black males aged 15 to 34 account for 2 percent of the
population but 37 percent of all gun homicide fatalities, a rate 20 times higher than white males of
the same age group; and

WHEREAS, the CDC has found that although there are a significant number of violent
deaths per year in the United States, there are many more individuals who survive violence and
are left with permanent physical and emotional scars, and that this violence erodes communities
by reducing productivity, decreasing property values, and disrupting social services; and

WHEREAS, those exposed to gun violence are more likely to engage in future gun violence
behaviors, and firearm violence is highly correlated with behavioral health conditions, including
drug and alcohol abuse and mental illness; and

WHEREAS, exposure to youth violence can lead to a wide array of negative health
behaviors and outcomes, including alcohol use, drug use, and suicide, and depression, anxiety, and
other psychological problems can result from exposure to violence; and

WHEREAS these findings demonstrate the prevalence of violence and the detrimental
effects that violence has on the citizens of this nation, state, and city; and

WHEREAS, it is the belief of the Mayor and City Council that the issue of gun violence in
Cincinnati is rooted in racial and health inequities and injustices experienced for generations by
people of color; and

WHEREAS, communities across the country require multidisciplinary solutions that
address the root causes of violence, and protecting public safety in the communities we serve is
one of City Council’s highest responsibilities; and

WHEREAS, the Mayor and City Council recognizes the need to provide positive and safe
environments for children through community programs as well as mental health services; and

WHEREAS, gun violence prevention is more important than ever as the COVID-19
pandemic continues to exacerbate gun violence after more than a year of increased gun sales,
increasing calls to suicide and domestic violence hotlines, and an increase in gun violence in
America; and

WHEREAS, it is in the best interests of the residents of Cincinnati that the Mayor and City
Council support the existing collaborations to establish an evidence-based public health response
to address the underlying social, economic, and systemic factors that promote gun violence; now,
therefore,
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BE IT RESOLVED by the Council of the City of Cincinnati, State of Ohio:

Section 1. That the Mayor and City Council declare that gun violence is a public health
crisis affecting our entire City.

Section 2. That the Mayor and City Council seek to promote the reduction of gun violence
through all legislative polices enacted by City Council; are committed to addressing and reducing
gun violence and how it affects the delivery of human and social services, economic development,
youth development and public safety; and will work to solidify alliances and partnerships with
external partners that address gun violence and will encourage other local, state, regional, and
national entities to recognize gun violence as a public health crisis.

Section 3. That the Mayor and City Council express their commitment to honestly and
directly addressing minority health inequities, including implementing a systematic, data-driven
focus on economic instability, education, social and community environment, neighborhood
infrastructure, and other factors that impact the social determinants of health affecting gun violence
in many areas, including but not limited to crime, health behaviors, socioeconomic status,
childhood trauma, mental health, physical health, environmental exposure, and public safety.

Section 4. That the Mayor and City Council express their intention to expand and
strengthen City policies that promote community engagement; to provide tools for City systems to
engage actively and authentically with the community to address gun violence; to support
continuing work to build alliances with organizations that have a legacy and track record of
addressing gun violence; and to engage community partners and stakeholders in the education,
employment, and criminal justice and safety areas to recognize racism as a public health crisis.

Section 5. That the Mayor and City Council will establish working relationships with other

local municipalities, community partners, and community members to establish an evidence-based
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public health response to address the underlying social, economic, and systemic factors that
promote fun violence.

Section 6. That this resolution be spread upon the minutes of Council and that the office of
Councilmember Meeka D. Owens will transmit copies of this resolution to the Ohio House of

Representatives, the Ohio State Senate, and Ohio Governor Mike DeWine.

Passed: , 2022

Aftab Pureval, Mayor

Afttest:

Clerk

Submitted by Councilmembers Meeka D. Owens, Scotty Johnson, Mark Jeffreys, Jan-Michele
Lemon Kearney, Jeff Cramerding, Reggie Harris, Greg Landsman, Victoria Parks
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city of

CINCINNATI #

Interdepartment Correspondence Sheet

January 26, 2022
To: Mayor and Members of City Council

From: John P. Curp, Interim City Manager 202200136
Subject: Ordinance — CAGIS: CAGIS Fund 449 Capital Projects
Attached is an Ordinance captioned:

ESTABLISHING new capital improvement program project account
no. 980x092x220923, “CAGIS Planimetric Updates,” for the purpose of
completing critical updates to the Cincinnati Area Geographic
Information System (“CAGIS”) such as acquiring Light Detection and
Ranging data, completing a land contours update, aerial photography,
and Geographic Information System (“GIS”) layer updates;
ESTABLISHING new capital improvement program project account no.
980x092x220924, “CAGIS Technology Migration,” for the purpose of
migrating the GIS, permitting, and server hardware technology
platforms that enable management of complex GIS features & GIS
projects online, and upgrading and development of shared components
of the permitting system; AUTHORIZING the transfer and
appropriation of $285,000 from the unappropriated surplus of CAGIS
Fund 449 to the newly established capital improvement program project
account no. 980x092x220923, “CAGIS Planimetric Updates”; and
AUTHORIZING the transfer and appropriation of $805,000 from the
unappropriated surplus of CAGIS Fund 449 to capital improvement
program project account no. 980x092x220924, “CAGIS Technology
Migration.”

This Ordinance establishes a new capital improvement program project account no.
980x092x220923, “CAGIS Planimetric Updates,” for the purpose of completing
critical updates to the Cincinnati Area Geographic Information System (“CAGIS”)
such as acquiring LiDAR (Light Detection and Ranging) data, completion of a land
contours update, aerial photography, and Geographic Information System (“GIS”)
layer updates. The Ordinance further authorizes the transfer and appropriation of
the sum of $285,000 from the unappropriated surplus of CAGIS Fund 449 to newly
established capital improvement program project account no. 980x981x220923,
“CAGIS Planimetric Updates.” This Ordinance also establishes new capital
improvement program project account no. 980x092x220924, “CAGIS Technology
Migration,” for the purpose of migrating the GIS, permitting, and server hardware
technology platforms that enable management of complex GIS features and GIS
projects online, and upgrading and development of shared components of the
permitting system. The Ordinance also authorizes the transfer and appropriation of
the sum of $805,000 from the unappropriated surplus of CAGIS Fund 449 to capital
improvement program project account no. 980x092x220924, “CAGIS Technology
Migration.”

Office of the City Manager, Office of Budget & Evaluation, City Hall Rm 142 Ph 352-3232 Fax 352-3233 C:\Users\legistar\AppData\Local\Temp\BCL Technologies\easyPDF 8\@BCL@DCOED208\@BCL@DCOED208.docx 2 &



The Cincinnati Area Geographic Information System “CAGIS” Fund has realized a
total personnel savings of $1,090,073 due to an unusual number of staff vacancies.
The newly created “CAGIS Technology Migration” capital improvement program
project account will utilize the majority of these resources for the purpose of
migrating the GIS, permitting, and server hardware technology platforms that enable
management of complex GIS features and GIS projects online, and upgrading and
developing shared components of the permitting system. The remaining balance of
these resources will be utilized by the “CAGIS Planimetric Updates” capital
improvement program project account to complete critical updates to the Cincinnati
Area Geographic Information System (“CAGIS”).

Acquisition of technology to support updates to CAGIS will assist consortium
members in reaching their goals and is in accordance with the “Collaborate” goal to

“[w]ork in synergy with the Cincinnati community” as described on page 209 of Plan
Cincinnati (2012).

The Administration recommends passage of this Ordinance.

cc: Andrew M. Dudas, Budget Director
Karen Alder, Finance Director

Attachment

C:\Users\legistar\AppData\Local\Temp\BCL Technologies\easyPDF 8\@BCL@DC0OED208\@BCL@DCO0ED208.docx
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- 2022

ESTABLISHING new capital improvement program project account no. 980x092x220923,
“CAGIS Planimetric Updates,” for the purpose of completing critical updates to the Cincinnati
Area Geographic Information System (“CAGIS”) such as acquiring Light Detection and Ranging
data, completing a land contours update, aerial photography, and Geographic Information System
(“GIS”) layer updates; ESTABLISHING new capital improvement program project account no.
980x092x220924, “CAGIS Technology Migration,” for the purpose of migrating the GIS,
permitting, and server hardware technology platforms that enable management of complex GIS
features and GIS projects online, and upgrading and development of shared components of the
permitting system; AUTHORIZING the transfer and appropriation of $285,000 from the
unappropriated surplus of CAGIS Fund 449 to the newly established capital improvement program
project account no. 980x092x220923, “CAGIS Planimetric Updates”; and AUTHORIZING the
transfer and appropriation of $805,000 from the unappropriated surplus of CAGIS Fund 449 to
capital improvement program project account no. 980x092x220924, “CAGIS Technology
Migration.”

WHEREAS, due to an unusual number of staff vacancies beginning in FY 2019, CAGIS
Fund 449 realized a total of $1,090,073 in personnel savings; and

WHEREAS, the Cincinnati Area Geographic Information System (“CAGIS”) seeks to
appropriate $1,090,000 from the unappropriated fund surplus to capital improvement program
project accounts for various purposes to advance the mission of the CAGIS program, including
but not limited to, completing critical updates to the CAGIS system, acquiring Light Detection and
Ranging data, completing a land contours update, complete aerial photography and Geographic
Information System (“GIS”) layer updates, migrating the GIS, permitting, and server hardware
technology platforms to enable management of complex GIS features and GIS projects online, and
upgrading and developing shared components of the permitting system; and

WHEREAS, acquisition of technology to support updates to CAGIS will assist consortium
members in reaching their goals and is in accordance with the “Collaborate” goal to “[w]ork in
synergy with the Cincinnati community,” as described on page 209 of Plan Cincinnati (2012);
now, therefore,

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

Section 1. That Council hereby authorizes the establishment of new capital improvement

program project account no. 980x092x220923, “CAGIS Planimetric Updates,” for the purpose of

completing critical updates to the Cincinnati Area Geographic Information System (“CAGIS”)
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such as acquiring Light Detection and Ranging data, completing a land contours update, aerial
photography, and Geographic Information System (“GIS™) layer updates.

Section 2. That Council hereby authorizes the establishment of new capital improvement
program project account no. 980x092x220924, “CAGIS Technology Migration,” for the purpose
of migrating the GIS, permitting, and server hardware technology platforms that enable
management of complex GIS features and GIS projects online, and upgrading and developing
shared components of the permitting system.

Section 3. That Council hereby authorizes the transfer and appropriation of $285,000 from
the unappropriated surplus of CAGIS Fund 449 to the newly established capital improvement
program project account no. 980x092x220923, “CAGIS Planimetric Updates.”

Section 4. That Council hereby authorizes the transfer and appropriation of $805,000 from
the unappropriated surplus of CAGIS Fund 449 to capital improvement program project account
no. 980x092x220924, “CAGIS Technology Migration.”

Section 5. That the proper City officials are hereby authorized to do all things necessary
and proper to carry out the terms of Sections 1 through 4 hereof.

Section 6. That this ordinance shall take effect and be in force from and after the earliest

period allowed by law.

Passed: , 2022

Aftab Pureval, Mayor

Attest:

Clerk
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CINCINNATI 8

Interdepartment Correspondence Sheet
January 26, 2022
To: Mayor and Members of City Council
From: John P. Curp, Interim City Manager 202200137

Subject: Emergency Ordinance - OES: Transfer to Wheeled Recycling Cart
Replacement Capital Project

Attached is an Emergency Ordinance captioned:

AUTHORIZING the transfer and return to source, General Fund 050, the
sum of $25,000 from the Office of Environment and Sustainability’s General
Fund non-personnel operating budget account no. 050x104x7200 for the
purpose of re-aligning sources with uses; and AUTHORIZING the transfer and
appropriation of the sum of $25,000 from the unappropriated surplus of the
General Fund to existing capital improvement program project account no.
980x104x221005, “Wheeled Recycling Cart Replacement,” for the purpose of
providing additional resources for the purchase of new wheeled recycling carts
needed to support the City’s recycling program.

This Emergency Ordinance authorizes the transfer and return to source, General Fund 050,
the sum of $25,000 from the Office of Environment and Sustainability’s (OES) General Fund
non-personnel operating budget account no. 050x104x7200 for the purpose of re-aligning
sources with uses. This Emergency Ordinance also authorizes the transfer and appropriation
of the sum of $25,000 from the unappropriated surplus of the General Fund to existing capital
project account no. 980x104x221005, “Wheeled Recycling Cart Replacement,” for the purpose
of providing additional resources for the purchase of new wheeled recycling carts needed to
support the City’s recycling program.

The Approved FY 2022 Capital Budget included $25,000 for the “Wheeled Recycling Cart
Replacement” project. OES has expended the FY 2022 appropriation for this capital project
and requires additional resources, which can be reallocated from the OES non-personnel
operating budget.

Providing resources for the “Wheeled Recycling Cart Replacement” capital project is in
accordance with the “Sustain” goal to “become a healthier Cincinnati” and strategy to “create
a healthy environment and reduce energy consumption,” as described on pages 181 — 186 of
Plan Cincinnati (2012).

The reason for the emergency is the immediate need to provide additional resources for the
purchase of new wheeled recycling carts necessary to support the City’s recycling program.

Office of the City Manager, Office of Budget & Evaluation, City Hall Rm 142 Ph 352-3232 Fax 352-3233 C:\Users\legistar\AppData\Local\Temp\BCL Technologies\easyPDF
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The Administration recommends passage of this Emergency Ordinance.

cc: Andrew M. Dudas, Budget Director
Karen Alder, Finance Director

Attachment

Office of the City Manager, Office of Budget & Evaluation, City Hall Rm 142 Ph 352-3232 Fax 352-3233
8\@BCL@300F5D3F\@BCL@300F5D3F.docx
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AUTHORIZING the transfer and return to source, General Fund 050, the sum of $25,000 from
the Office of Environment and Sustainability’s General Fund non-personnel operating budget
account no. 050x104x7200 for the purpose of realigning sources with uses; and AUTHORIZING
the transfer and appropriation of the sum of $25,000 from the unappropriated surplus of the
General Fund to existing capital improvement program project account no. 980x104x221005,
“Wheeled Recycling Cart Replacement,” for the purpose of providing additional resources for the
purchase of new wheeled recycling carts needed to support the City’s recycling program.

WHEREAS, the Approved FY 2022 Capital Budget included $25,000 for capital
improvement program project account no. 980x104x221005, “Wheeled Recycling Cart
Replacement,” for the purpose of providing additional resources for the replacement of wheeled
recycling carts for those City residents who no longer have a cart; and

WHEREAS, the Office of Environment and Sustainability has expended the FY 2022
appropriation for the Wheeled Recycling Cart Replacement capital improvement program project
and requires additional resources; and

WHEREAS, resources are available in the Office of Environment and Sustainability
General Fund non-personnel operating budget account no. 050x104x7200 that can be reallocated
to address the need for additional wheeled recycling carts; and

WHEREAS, providing resources for the Wheeled Recycling Cart Replacement capital
improvement program project is in accordance with the “Sustain” goal to “[bJecome a healthier
Cincinnati” and strategy to “[c]reate a healthy environment and reduce energy consumption,” as
described on pages 181 — 186 of Plan Cincinnati (2012); now, therefore,

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

Section 1. That the sum of $25,000 is hereby transferred and returned to source, General
Fund 050, from the Office of Environment and Sustainability’s General Fund non-personnel
operating budget account no. 050x104x7200 for the purpose of realigning sources with uses.

Section 2. That the sum of $25,000 is hereby transferred and appropriated from the

unappropriated surplus of the General Fund to existing capital improvement program project

account no. 980x104x221005, “Wheeled Recycling Cart Replacement,” for the purpose of
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providing additional resources for the purchase of new wheeled recycling carts needed to support
the City’s recycling program.

Section 3. That the proper City officials are authorized to do all things necessary and
proper to carry out the terms of Sections 1 and 2 hereof.

Section 4. That this ordinance shall be an emergency measure necessary for the
preservation of the public peace, health, safety, and general welfare and shall, subject to the terms
of Article II, Section 6 of the Charter, be effective immediately. The reason for the emergency is
the immediate need to provide additional resources for the purchase of new wheeled recycling

carts necessary to support the City’s recycling program.

Passed: , 2022

Aftab Pureval, Mayor

Attest:

Clerk
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CINCINNATI 8

Interdepartment Correspondence Sheet

January 26, 2022
To: Mayor and Members of City Council
From: John P. Curp, Interim City Manager 202200138

Subject: Emergency Ordinance - DOTE: Various Moral Obligation
Payments

Attached is an Emergency Ordinance captioned:

AUTHORIZING payments in the amounts of $7,404.41 to OTR
Holdings, Inc. for professional services completed for the Downtown
Pedestrian Task Force project; $8,220.37 to HDR, Inc. for design and
consulting services performed for the streetcar system; and $7,370.00 to
Donnellon, Donnellon & Miller for legal mediation services regarding
appropriation of property needed for the Western Hills Viaduct
replacement project, as moral obligations for services provided to the
City.

This Emergency Ordinance authorizes payments in the amounts of $7,404.41 to OTR
Holdings, Inc. for professional services completed for the Downtown Pedestrian Task
Force project; $8,220.37 to HDR, Inc. for design and consulting services performed for
the streetcar system; and $7,370.00 to Donnellon, Donnellon & Miller for legal
mediation services regarding appropriation of property needed for the Western Hills
Viaduct replacement project, as moral obligations for services provided to the City.

The City of Cincinnati entered into a contract with OTR Holdings, Inc. for
professional services work for the Downtown Pedestrian Task Force project. The City
certified resources to professional services contract 233 05x7789 for work to be
completed by December 31, 2020. Due to unforeseen project delays, OTR Holdings,
Inc. performed work until June 2021, which necessitates a moral obligation payment.
Sufficient resources are available in capital improvement program project account no.
980x233x3000x7682x192384, “Pedestrian Safety Improvements Downtown/OTR,” to
provide a $7,404.41 payment to OTR Holdings, Inc.

The City entered a contract with HDR, Inc. for design and consulting services
performed for the streetcar system. The City certified resources to the master
agreement contract 95x0060 for work to be completed by June 25, 2021. HDR, Inc.
was unable to meet the deadline due to staffing issues and worked past the contract
deadline, which necessitates a moral obligation payment. Sufficient resources are
available in  capital improvement = program = project  account  no.
980x233x3000x7663x03678, “Cincinnati Streetcar System,” to provide an $8,220.37
payment to HDR, Inc.

Office of the City Manager, Office of Budget & Evaluation, City Hall Rm 142 Ph 352-3232 Fax 352-3233 C:\Users\legistar\AppData\Local\Temp\BCL Technologies\easyPDF
8\@BCL@380F94F 7\@BCL@380F94F7.docx



The City filed a complaint with the Hamilton County Court of Common Pleas for the
appropriation of Project Parcel 1 WD, owned by Viaduct Ventures, LLC, needed for
the construction of the Western Hills Viaduct replacement project, as authorized for
appropriation in Ordinance No. 0087-2020. Upon request of Viaduct Ventures, LLC,
the Hamilton County Court of Common Pleas appointed Donnellon, Donnellon &
Miller to serve as a mediator between Viaduct Ventures, LL.C and the City to settle
the appropriation case. The City is obligated to pay for mediator services provided by
Donnellon, Donnellon & Miller, per Ohio Revised Code (ORC) Section 163.051, which
necessitates a moral obligation payment. Resources in the amount of $1,474.00 from
capital improvement program project account no. 980x233x5000x7651x142367,
“Maintenance Fund for Bridges 2012-2016,” and in the amount of $5,896.00 from
capital improvement program project account no. 980x233x5000x7651x172357,
“Western Hills Viaduct Replacement Non-Local Grants,” are available to provide a
payment totaling $7,370.00 to Donnellon, Donnellon & Miller.

The reason for the emergency is the immediate need to pay OTR Holding, Inc., HDR,
Inc., and Donnellon, Donnellon & Miller in a timely manner for services provided to
the City of Cincinnati.

The Administration recommends passage of this Emergency Ordinance.

cc: Andrew M. Dudas, Budget Director
Karen Alder, Finance Director

Attachment

Office of the City Manager, Office of Budget & Evaluation, City Hall Rm 142 Ph 352-3232 Fax 352-3233 C:\Users\legistar\AppData\Local\Temp\BCL Technologies\easyPDF
8\@BCL@380F94F 7\@BCL@380F94F7.docx
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AUTHORIZING payments in the amounts of $7,404.41 to OTR Holdings, Inc. for professional
services completed for the Downtown Pedestrian Task Force project; $8,220.37 to HDR, Inc. for
design and consulting services performed for the streetcar system; and $7,370 to Donnellon,
Donnellon & Miller for legal mediation services regarding appropriation of property needed for
the Western Hills Viaduct replacement project, all as moral obligations for services provided to
the City.

WHEREAS, the City entered into a contract with OTR Holdings, Inc. for professional
services concerning the Downtown Pedestrian Task Force project; and

WHEREAS, the City certified resources to the professional services contract with OTR
Holdings, Inc. for work to be completed by December 31, 2020, but due to unforeseen project
delays, OTR Holdings, Inc. performed work until June 2021; and

WHEREAS, sufficient resources are available in capital improvement program project
account no. 980x233x3000x7682x192384, “Pedestrian Safety Improvements Downtown/OTR,”
to pay $7,404.41 to OTR Holdings, Inc. for its professional services; and

WHEREAS, the City entered into a contract with HDR, Inc. for design and consulting
services performed for the streetcar system; and

WHEREAS, the City certified resources to the master agreement under which HDR, Inc.
was hired and was to complete work by June 25, 2021, but HDR, Inc. was unable to meet the
deadline due to staffing issues and worked past the deadline; and

WHEREAS, sufficient resources are available in capital improvement program project
account no. 980x233x3000x7663x03678, “Cincinnati Streetcar System,” to pay $8,220.37 to
HDR, Inc. for its design and consulting services; and

WHEREAS, the City filed a complaint in the Hamilton County Court of Common Pleas
for the appropriation of Project Parcel 1 WD, owned by Viaduct Ventures, LLC, needed for the
construction of the Western Hills Viaduct replacement project, and as authorized for appropriation
in Ordinance No. 0087-2020; and

WHEREAS, upon request of Viaduct Ventures, LLC, the Hamilton County Court of
Common Pleas appointed Donnellon, Donnellon & Miller to serve as a mediator between Viaduct
Ventures, LLC and the City to resolve the appropriation case; and
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WHEREAS, per Ohio Revised Code Section 163.051, the City is obligated to pay the cost
of legal mediation services provided by Donnellon, Donnellon & Miller; and

WHEREAS, resources in the amount of $1,474.from capital improvement program project
account no. 980x233x5000x7651x142367, “Maintenance Fund for Bridges 2012-2016,” and in the
amount of $5,896 from capital improvement program project account no.
980x233x5000x7651x172357, “Western Hills Viaduct Replacement Non-Local Grants,” are
available to pay $7,370 to Donnellon, Donnellon & Miller for legal mediation services; and

WHEREAS, Council desires to provide payments for such services in the amounts of
$7,401.41 to OTR Holdings, Inc., $8,220.37 to HDR, Inc., and $7,370 to Donnellon, Donnellon &
Miller; now, therefore,

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

Section 1. That the Finance Director is authorized to make a payment of $7,404.41 from
capital improvement program project account no. 980x233x3000x7682x192384, ‘“Pedestrian
Safety Improvements Downtown/OTR,” to OTR Holdings, Inc. as a moral obligation of the City
of Cincinnati for professional services completed for the Downtown Pedestrian Task Force project.

Section 2. That the Finance Director is authorized to pay the amount of $8,220.37 from
capital improvement program project account no. 980x233x3000x7663x03678, Cincinnati
Streetcar System,” to HDR, Inc. as a moral obligation of the City of Cincinnati, for design and
consulting services performed for the streetcar system.

Section 3. That the Finance Director is authorized to pay the amount of $7,370, with $1,474
to be paid from capital improvement program project account no. 980x233x5000x7651x142367,
“Maintenance Fund for Bridges 2012-2016,” and $5,896 to be paid from capital improvement
program project account no. 980x233x5000x7651x172357, “Western Hills Viaduct Replacement
Non-Local Grants,” to Donnellon, Donnellon & Miller as a moral obligation of the City of

Cincinnati for legal mediation services regarding appropriation of property needed for the Western

Hills Viaduct replacement project.
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Section 4. That the proper City officials are authorized to do all things necessary and
proper to carry out the provisions of Sections 1 through 3 hereof.

Section 5. That this ordinance shall be an emergency measure necessary for the
preservation of the public peace, health, safety, and general welfare and shall, subject to the terms
of Article II, Section 6 of the Charter, be effective immediately. The reason for the emergency is
the immediate need to pay OTR Holdings, Inc., HDR, Inc., and Donnellon, Donnellon & Miller in

a timely manner for services provided to the City of Cincinnati.

Passed: , 2022

Aftab Pureval, Mayor

Attest:

Clerk
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city of

CINCINNATI #

Interdepartment Correspondence Sheet

January 26, 2022
To: Mayor and Members of City Council
From: John P. Curp, Interim City Manager 202200146

Subject: Ordinance - Police: FY 2021 Ohio Drug Law Enforcement Grant

Attached is an Ordinance captioned:

AUTHORIZING the City Manager to apply for, accept, and appropriate a
grant in the amount of up to $106,470 from the State of Ohio, Office of
Criminal Justice Services for the purpose of funding personnel costs and
equipment for investigations conducted pursuant to Title III of the federal
Omnibus Crime Control and Safe Streets Act of 1968; and AUTHORIZING
the Finance Director to deposit the grant funds into Law Enforcement
Grant Fund 368, Project Account No. 220DLE.

This Ordinance would authorize the City Manager to apply for, accept, and appropriate
a grant in the amount of up to $106,470 from the State of Ohio, Office of Criminal Justice
Services for the purpose of funding personnel costs and equipment for investigations
conducted pursuant to Title III of the federal Omnibus Crime Control and Safe Streets
Act of 1968. The Ordinance would further authorize the Finance Director to deposit the
grant funds into Law Enforcement Grant Fund 368, Project Account No. 220DLE.

Electronic surveillance is cost intensive, progressive and requires a tremendous amount
of manpower. If awarded, this grant will supplement Cincinnati Police Department
(CPD) resources; helping to bridge the fiscal gap to abate drug trafficking organization
operations, thereby reducing illicit drug distribution, drug overdoses and fatalities, and
drug-related violence and crime.

The grant requires matching funds of $35,500, which will be provided from Narcotics
Unit investigators' on-duty time. There are no new FTE associated with this grant. As
the grant application deadline was January 6, 2022, the Cincinnati Police Department
has applied for this grant prior to this Ordinance receiving approval from the City
Council. Should this Ordinance not be approved, the grant funding will not be accepted.

This Ordinance is in accordance with the “Live” goal to “[c]reate a more livable
community” as described on page 156 of Plan Cincinnati (2012).

The Administration recommends passage of this Ordinance.

cc: Andrew M. Dudas, Budget Director
Karen Alder, Finance Director

Attachment
41
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AUTHORIZING the City Manager to apply for, accept, and appropriate a grant in the amount of
up to $106,470 from the State of Ohio, Office of Criminal Justice Services for the purpose of
funding personnel costs and equipment for investigations conducted pursuant to Title IIT of the
federal Omnibus Crime Control and Safe Streets Act of 1968; and AUTHORIZING the Finance
Director to deposit the grant funds into Law Enforcement Grant Fund 368, Project Account No.
220DLE.

WHEREAS, there is a grant available in the amount of up to $106,470 from the State of
Ohio, Office of Criminal Justice Services for the purpose of funding personnel costs and equipment
for investigations conducted pursuant to Title III of the federal Omnibus Crime Control and Safe
Streets Act of 1968, which establishes procedures for lawful electronic surveillance; and

WHEREAS, electronic surveillance is cost-intensive, progressive, and requires a
tremendous amount of manpower; and

WHEREAS, this grant will supplement Cincinnati Police Department (“CPD”) resources,
helping to bridge the fiscal gap and allowing for additional abatement of drug trafficking
organization operations, thereby reducing illicit drug distribution, drug overdoses and fatalities,
and drug-related violence and crime; and

WHEREAS, CPD has already applied for the grant, but will not accept any funds without
approval of Council; and

WHEREAS, local matching resources of approximately $35,500 are required and will be
provided from Narcotics Unit investigators’ on-duty time; and

WHEREAS, there are no new FTEs associated with this grant; and

WHEREAS, this ordinance is in accordance with the “Live” goal to “[c]reate a more livable
community,” as described on page 156 of Plan Cincinnati (2012); now, therefore,

BE IT ORDAINED by the Council of the City of Cincinnati, State of Ohio:
Section 1. That the City Manager is hereby authorized to apply for, accept, and appropriate

a grant in the amount of up to $106,470 from the State of Ohio, Office of Criminal Justice Services
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for the purpose of funding personnel costs and equipment for investigations conducted pursuant to
Title III of the federal Omnibus Crime Control and Safe Streets Act of 1968.

Section 2. That the Director of Finance is hereby authorized to deposit the grant resources
into Law Enforcement Grant Fund 368, Project Account No. 220DLE.

Section 3. That the proper City officials are authorized to do all things necessary and proper
to carry out the terms of the grant and of Sections 1 and 2 herein.

Section 4. That this ordinance shall take effect and be in force from and after the earliest

period allowed by law.

Passed: , 2022

Aftab Pureval, Mayor

Attest:

Clerk
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CINCINNATI 8

Interdepartment Correspondence Sheet

January 26, 2022

To: Mayor and Members of City Council
From: John P. Curp, Interim City Manager 202200147
Subject: Emergency Ordinance — Police: Acceptance of Canine Donation

from the Hamilton County Sheriff’s Office

Attached is an Emergency Ordinance captioned:

AUTHORIZING the City Manager to accept a donation of a canine
valued at approximately $30,000 from the Hamilton County Sheriff’s
Office to be used by the Cincinnati Police Department in the Fugitive
Apprehension Unit.

This Emergency Ordinance would authorize the City Manager to accept the donation
of a canine valued at approximately $30,000 from the Hamilton County Sheriff’s
Office (HCSO). The donated canine will be used in the Cincinnati Police Department’s
Fugitive Apprehension Unit.

The canine currently detailed to the Fugitive Apprehension Unit is due to receive a
medical retirement. This new canine will replace the retiring canine. This donation

does not require additional FTE or matching funds.

Accepting this donation is in accordance with the “Live” goal to “[c]reate a more
livable community” as described on page 156 of Plan Cincinnati (2012).

The reason for the emergency is the immediate need to take possession of the canine
at the earliest possible time in order to replace the current canine assigned to the
Fugitive Apprehension Unit.

The Administration recommends passage of this Emergency Ordinance.

cc: Andrew M. Dudas, Budget Director
Karen Alder, Finance Director

Attachment

Office of the City Manager, Office of Budget & Evaluation, City Hall Rm 142 Ph 352-3232 Fax 352-3233 C:\Users\legistar\AppData\Local\Temp\BCL Technologies\easyPDF
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AUTHORIZING the City Manager to accept a donation of a canine valued at approximately
$30,000 from the Hamilton County Sheriff’s Office to be used by the Cincinnati Police Department
in the Fugitive Apprehension Unit.

WHEREAS, the Cincinnati Police Department (“CPD”) uses specially trained dogs to
apprehend criminals, search buildings, and detect weapons, explosives, and drugs; and

WHEREAS, the Hamilton County Sheriff’s Office has generously donated one canine
valued at approximately $30,000 for use by CPD in its Fugitive Apprehension Unit; and

WHEREAS, the canine will not represent an addition or increase to the CPD canine
complement and will replace one of the existing canines being medically retired from service; and

WHEREAS, accepting this donation is in accordance with the “Live” goal to “[c]reate a
more livable community" as described on page 156 of Plan Cincinnati (2012); now, therefore,

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

Section 1. That the City Manager is hereby authorized to accept the generous donation of
one canine valued at approximately $30,000 from the Hamilton County Sheriff’s Office to be used
by the Cincinnati Police Department in its Fugitive Apprehension Unit.

Section 2. That the proper City officials are authorized to do all things necessary and
proper to carry out the terms of Section 1 hereof.

Section 3. That this ordinance shall be an emergency measure necessary for the
preservation of the public peace, health, safety, and general welfare and shall, subject to the terms

of Article II, Section 6 of the Charter, be effective immediately. The reason for the emergency is
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the immediate need to take possession of the canine at the earliest possible time in order to replace

the current canine assigned to the Fugitive Apprehension Unit.

Passed: , 2022

Aftab Pureval, Mayor

Attest:

Clerk
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Clerk of Council Please check ALL that apply

801 Plum Street, Room 308 ¢
Cincinnati, Ohio 45202 V" Termination(s) of Engagement Q/ (STR m
(513) 352-3246 ___Change of Address

__ Amended Statement

LEGISLATIVE AGENT UPDATED REGISTRATION STATEMENT

This statement must be filed with the Clerk of Council by the last day of January and July, annually. Please read
instructions and review Sections 112-1 to 112-17, Cincinnati Municipal Code, prior to filing. There is no fee for this
filing. Upon termination of this engagement, there is an affirmative duty to notify the Clerk of Council within thirty (30)
days (the form may be obtained from the Clerk.) ANY PERSON WHO KNOWINGLY FILES A FALSE STATEMENT
IS GUILTY OF FALSIFICATION UNDER SECTION 2921.13 OF THE OHIO REVISED CODE, WHICH IS A
MISDEMEANOR OF THE FIRST DEGREE. Other related prohibitions and penalties are contained in Section 112-99
of the Cincinnati Municipal Code.

A. GENERAL INFORMATION

Lov 68#71//‘@

, (First) (Middle) (Last)

Occupation L- 4 éé}/ / 67"
Business Address VOKV'_‘) A‘b\/zc.,otz.%, 5h £ 647 %71-

Full Name of Legislative Agent

Street I Suite Number
Caidisnds A Y3 2/5
City : State Zip(+4)

Telephone Number ( /ﬂ/'ﬁl ) Sb Y~ S 470

AGENT CHANGE OF NAME OR ADDRESS - Based on your initial Registration Statement or last
Updated Registration Statement, state any changes in your name or address.

———_——

Name of Legislative Agent

Address

Street Suite Number
City State Zip(+4)
Telephone Number ( )

Reporting Period: Statement filed for period covering (check one and fill in year).

January 1 through June 30, 199_ (Report due on or before July 31)
g July 1 through December 31, +99_——} (Report due on or before Jan. 31)
20 X
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B. AMENDMENTS, TERMINATIONS, AND TYPES OF LEGISLATION

AMENDED STATEMENT - Is this an Amended Statement (i.e., any change in an amount or a filing
pursuant to a dispute resolution decision of the OCCI.

YES A_NO

If yes, you are required to complete only the portion(s) you have amended.

TERMINATIONS - Are you still engaged by all of the employers listed on page 1 of this form?

YES X _NO

If no, please list the name of the Employers by whom you are no longer engaged and the date of

termination. (Attach additional sheets if necessary.)
. Employer Name Date of Termination
VistrA [={&- 2533

ORDINANCES AND RESOLUTIONS - List the specific ordinance(s) and resolution(s) on which you actively
advocated during this reporting period.

ADDITIONAL TYPES OF LEGISLATION - Since your Initial Registration Statement or last Updated
Registration Statement for all Employers listed on this form, give a brief description of each of the additional
types of legislation to which any of your engagements relate.

(If none, check here é /|
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C. DEFINITIONS

"Staff" means any city employee whose official duties are to formulate policy and who exercises
administrative or supervisory authority or who authorizes the expenditure of city funds. "Staff" is limited to
employees who are required to file a Financial Disclosure Statement under Article XXV| of the
Administrative Code.

"Legislation" means ordinances, resolutions, amendments, nominations, and any other matter pending
before the Council. See the definition of "legislation” under Section 112-1-L, Cincinnati Municipal Code.

"Financial Transaction" See definition in Section 112-1-F, Cincinnati Municipal Code.

D. FINANCIAL TRANSACTIONS

If the Legislative Agent, or a member of his or her immediate family had, during this reporting period,
a financial transaction™ (which is not being disputed under Section 112-19, Cincinnati Municipal
Code,) with or for the benefit of a member of the Council, appointee of the Council, City Manager,
the Director of a department created under the Administrative Code, or any member of the staff* of
such public officer or employee, then the following information is required with respect to each such
financial transaction:

a. Name of the public officer, employee, or staff member:

b. Brief description of the purpose and nature of the transaction:
C. Date the transaction was made or entered into:

d. Other pertinent details:

(Attach an additional sheet for each public officer, employee, or staff member.)

(If none, check here & )

NOTE: If the Legislative Agent is required to disclose a financial transaction described in this

Paragraph F, then the Legislative Agent shall deliver a copy of such paragraph which contains
such information to the public officer(s) of employee(s) identified therein, at least ten (10) days
before this form is filed with the Clerk of Council.

If the foregoing provision is applicable, indicate the date that such information was delivered:

CERTIFICATION: THE UNDERSIGNED HEREBY CERTIFIES THAT ALL REASONABLE EFFORTS
AND DUE DILIGENCE HAVE BEEN UNDERTAKEN IN THE PREPARATION AND COMPLETION OF
THIS STATEMENT AND THAT THE CONTENTS ARE TRUE AND ACCURATE TO THE BEST OF
HIS OR HER KNOWLEDGE.

ALL SIGNATURES MUST BE ORIGINAL A SIGNED PERSONALLY BY THE NAMED

IryDIVlDU/;.erLL (- |F ~Pooe

Type or Print Name of Legislative Agent /i”nalure of Leglslahve Agent Date

’;
y

/
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Clerk of Council $25.00 FILING FEE
801 Plum Street, Room 308

Cincinnati, Ohio 45202

(513) 352-3246

LEGISLATIVE AGENT/EMPLOYER INITIAL REGISTRATION STATEMENT

This statement must be filed with the Clerk of Council within ten (10) days of engagement. Please read
instructions and review Section 112-5 prior to filing. There is a $25.00 fee for this filing. Check or money
order only made payable to "Clerk of Council". Upon termination of this engagement, there is an
affirmative duty to notify the Clerk of Council within thirty (30) days) the form may be obtained from Clerk.
ANY PERSON WHO KNOWINGLY FILES A FALSE STATEMENT IS GUILTY OF FALSIFICATION UNDE R
SECTION 2921.13 OF THE OHIO REVISED CODE, WHICH IS A MISDEMEANOR OF THE FIRST DEGREE.

A LEGISLATIVE AGENT INFORMATION

1. Full Name /#/V/U.ER \/555 (‘] A el L,{JC{.IC)
2. Occupation A/ﬁﬂprﬂ'\(\ ‘)' L&Wtéﬂ’?h\

3. Title/Position (0 EXC’CM'}L(VC, DI {ec 1*0\"
4. Business Address 36 74 Ker‘-ﬂ{d( l \ /4\16 .

Street Suite Number

( incinnali OH 4S5 X0

City State Zip(+4)

5. Telephone Number(éﬁé ) 35 é - 5 2 Z G(
1 /1%/202]

B. Date of Engagement as Legislative Agent

B. EMPLOYER INFORMATION

1 Full name of company or organization GfOertfluJOf \L 0 I/“‘o R\‘ ver \janf’%/

2. Type of Industry Nenp roti Y

3596 Kendall Jve

3. Business Address
: . Street Suite Number
(,Wzrwtdh 0/7‘ :,[ng(gg
City State Zip(+4)

C. BRIEF DESCRIPTION OF THE TYPE OF LEGISLATION TO WHICH
LEGISLATIVE AGENT'S ENGAGEMENT RELATES.

}/M,LH\ Green  Worktevce.
onvivonmentaf  Policl' 82
Greenn Tinfras mehwel
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D. CATEGORICAL LISTING OF PRINCIPAL BUSINESS OR ACTIVITY OF
EMPLOYER. PLEASE CHECK ALL THAT ARE APPLICABLE.

_ Agriculture _¥  Environment Real Estate/Housing
_____AlcoholTobacco ____ Financial Institutions/Consumer Finance __ Retail and Commercial
___ Ars/Entertainment __ MedicaliHospitals/Health Care ___ Service Business

__ Communications/Media ____Insurance ___ Social Svs./Human Svs.
____ Contractors/Construction ___Labor/Labor Organizations __ ¥ Science and Technology
__ County/Local Government _ legal State Employees
_Aucation ___Manufacturer _ State Government
______Energy/Utilities ___ Public Interest ___ Transportation

CERTIFICATION: THE UNDERSIGNED HEREBY CERTIFY THAT ALL REASONABLE EFFORTS AND DU E
DILGENCE HAVE BEEN UNDERTAK EN IN THE PREPARATION AND COMPLETION OF THIS STATEMENT AND
THAT THE CONTENTS ARE TRUE AND ACCURATE TO THE BEST OF HIS OR HER KNOWLEDGE.

ALL SIGNATURES MUST BE ORIGINAL AND SIGNED PERSONALLY BY THE NAMED INDIVIDUAL.

TAVNER YE S5

Type or Print Name of Legislative Agent

| /142

Sigrfétare of Legislative Agent Date

/4\6{/1 EA wa r‘AS

Type or Print Name of mSMhEQ
BY: W%

* Signature for Employer

(- Exeortive Dinceto” )/ /7/[

Title Date
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Clerk of Council . Please check ALL that apply
801 Plum Street, Room 308

Cincinnati, Ohio 45202 ___Termination(s) of Engagement
(513) 352-3246 ___Change of Address
___Amended Statement

LEGISLATIVE AGENT UPDATED REGISTRATION STATEMENT

This statement must be filed with the Clerk of Council by the last day of January and July, annually. Please read
instructions and review Sections 112-1 to 112-17, Cincinnati Municipal Code, prior to filing. There is no fee for this
filing. Upon termination of this engagement, there is an affirmative duty to notify the Clerk of Council within thirty (30)
days (the form may be obtained from the Clerk.) ANY PERSON WHO KNOWINGLY FILES A FALSE STATEMENT
IS GUILTY OF FALSIFICATION UNDER SECTION 2921.13 OF THE OHIO REVISED CODE, WHICH IS A
MISDEMEANOR OF THE FIRST DEGREE. Other related prohlbltlons and penalties are contained in Section 112-99
of the Cincinnati Municipal Code.

A. GENERAL INFORMATION

Full Name of Legislative Agent Katherine Ott Zehnder
(First) (Middle) {Last)

Business Address c/o 28 Liberty Ship Way, Suite 2815

Street Suite Number
Sausalito CA 94965
City State Zip(+4)

Telephone Number (___ 415 )  903-2800

AGENT CHANGE OF NAME OR ADDRESS - Based on your initial Registration Statement or last
Updated Registration Statement, state any changes in your name or address.

(If none, check here X )

Name of Legislative Agent

Address,

Street Suite Number
City State Zip(+4)
Telephone Number ( )

Reporting Period: Statement filed for period covering (check one and fill in year).

January 1 through June 30, 20_ (Report due on or before July 31)
X __July 1 through December 31, 2021 (Report due on or before Jan. 31)
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B. AMENDMENTS, TERMINATIONS, AND TYPES OF LEGISLATION

AMENDED STATEMENT - Is this an Amended Statement (i.e., any change in an amount or a filing
pursuant to a dispute resolution decision of the OCCI.

YES X _NO

If yes, you are required to complete only the portion(s) you have amended.
TERMINATIONS - Are you still engaged by all of the employers listed on page 1 of this form?
X _YES NO
If no, please list the name of the Employers by Whom you are no longer engaged and the date of

termination. (Attach additional sheets if necessary.)

Employer Name Date of Termination

ORDINANCES AND RESOLUTIONS - List the specific ordinance(s) and resolution(s) on which you actively
advocated during this reporting period.

None

ADDITIONAL TYPES OF LEGISLATION - Since your Initial Registration Statement or last Updated
Registration Statement for all Employers listed on this form, give a brief description of each of the additional
types of legislation to which any of your engagements relate.

(If none, check here __X )
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C. DEFINITIONS

"Staff" means any city employee whose official duties are to formulate policy and who exercises
administrative or supervisory authority or who authorizes the expenditure of city funds. "Staff" is limited to
employees who are required to file a Financial Disclosure Statement under Article XXVI of the
Administrative Code.

"Legislation" means ordinances, resolutions, amendments, nominations, and any other matter pending
before the Council. See the definition of "legislation" under Section 112-1-L, Cincinnati Municipal Code.

"Financial Transaction" See definition in Section 112-1-F, Cincinnati Municipal Code.

D. FINANCIAL TRANSACTIONS

If the Legislative Agent, or a member of his or her immediate family had, during this reporting period,
a financial transaction* (which is not being disputed under Section 112-19, Cincinnati Municipal
Code,) with or for the benefit of a member of the Council, appointee of the Council, City Manager,
the Director of a department created under the Administrative Code, or any member of the staff* of
such public officer or employee, then the following information is required with respect to each such
financial transaction:

a. Name of the public officer, employee, or staff member:

b. Brief description of the purpose and nature of the transaction:
c. Date the transaction was made or entered into:

d. Other pertinent details:

(Attach an additional sheet for each public officer, employee, or staff member.)

(If none, check here___ X )

NOTE: If the Legislative Agent is required to disclose a financial transaction described in this
Paragraph F, then the Legislative Agent shall deliver a copy of such paragraph which contains
such information to the public officer(s) of employee(s) identified therein, at least ten (10) days
before this form is filed with the Clerk of Council.

If the foregoing provision is applicable, indicate the date that such information was delivered:

CERTIFICATION: THE UNDERSIGNED HEREBY CERTIFIES THAT ALL REASONABLE EFFORTS
AND DUE DILIGENCE HAVE BEEN UNDERTAKEN IN THE PREPARATION AND COMPLETION OF
THIS STATEMENT AND THAT THE CONTENTS ARE TRUE AND ACCURATE TO THE BEST OF
HIS OR HER KNOWLEDGE.

ALL SIGNATURES MUST BE ORIGINAL AND SIGNED PERSONALLY BY THE NAMED
INDIVIDUAL. \
Katherine Ott Zehnder /@%@QM / / /9 / 27
/
Daté

Type or Print Name of Legislative Agent Signature of Legislative Agent
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POLITICOM LAW..r *

EMPOWERED COMPLIANCE

January 21, 2022

Clerk of the Council
801 Plum Street
Room 308
Cincinnati, OH 45202

Dear Filing Official:
Enclosed, please find the original of the following items for:
Katherine Ott Zehnder

XI  Katherine Ott Zehnder Legislative Agent Updated Registration
Statement

|:| Other:

Please endorse this transmittal letter as acknowledgement of receipt of the
enclosed items and return it in the stamped envelope provided. Thank you.

1006.01 Cincinnati, OH

28 Liberty Ship Way, Suite 2815
Sausalito, California 94965
www.politicomlaw.com
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% Grenter Conon AP
Clerk of Council Please check ALL that apply Tdn.

801 Plum Street, Room 308

Cincinnati, Ohio 45202 ___ Termination(s) of Engagement

(513) 352-3246 ___Change of Address

___ Amended Statement

LEGISLATIVE AGENT UPDATED REGISTRATION STATEMENT

This statement must be filed with the Clerk of Council by the last day of January and July, annually. Please read
instructions and review Sections 112-1 to 112-17, Cincinnati Municipal Code, prior to filing. There is no fee for this
filing. Upon termination of this engagement, there is an affirmative duty to notify the Clerk of Council within thirty (30)
days (the form may be obtained from the Clerk.) ANY PERSON WHO KNOWINGLY FILES A FALSE STATEMENT
IS GUILTY OF FALSIFICATION UNDER SECTION 2921.13 OF THE OHIO REVISED CODE, WHICH IS A
MISDEMEANOR OF THE FIRST DEGREE. Other related prohibitions and penalties are contained in Section 112-99
of the Cincinnati Municipal Code.

A. GENERAL INFORMATION
Full Name of Legislative Agent \'\'0“\.&\ Wouen ‘\\(,1%,?,\ Honkanse N

(Firs (Middle) (Last)

occupation Advo Cacsy D, F2cder Wosens Find of Ave Greater Cineinncti TEA.
Business Address__/ io E. Pexe Rose Way g S o

. . Street Suite Numger
(inCinroh Oh UsAoY
City State Zip(+4)

Telephone Number ( £13 ) 7(06? i é‘ | C{

AGENT CHANGE OF NAME OR ADDRESS - Based on your initial Registration Statement or last
Updated Registration Statement, state any changes in your name or address.

(If none, check here __\/ )

Name of Legislative Agent

Address

Street Suite Number
City State Zip(+4)
Telephone Number ( )

Reporting Period: Statement filed for period covering (check one and fill in year).

January 1 through June 30, 199 _ (Report due on or before July 31)
SZ July 1 through December 31, 199= (Report due on or before Jan. 31)
Q0 2\
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B. AMENDMENTS, TERMINATIONS, AND TYPES OF LEGISLATION

AMENDED STATEMENT - Is this an Amended Statement (i.e., any change in an amount or a filing
pursuant to a dispute resolution decision of the OCCI.

YES \/ NO

If yes, you are required to complete only the portion(s) you have amended.

TERMINATIONS - Are you still engaged by all of the employers listed on page 1 of this form?

\/ YES _____NO

If no, please list the name of the Employers by whom you are no longer engaged and the date of
termination. (Attach additional sheets if necessary.)

Employer Name Date of Termination

ORDINANCES AND RESOLUTIONS - List the specific ordinance(s) and resolution(s) on which you actively
advocated during this reporting period.

NoNe.-

ADDITIONAL TYPES OF LEGISLATION - Since your Initial Registration Statement or last Updated
Registration Statement for all Employers listed on this form, give a brief description of each of the additional
types of legislation to which any of your engagements relate.

(If none, check here \/ )
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C. DEFINITIONS

"Staff" means any city employee whose official duties are to formulate policy and who exercises
administrative or supervisory authority or who authorizes the expenditure of city funds. "Staff" is limited to
employees who are required to file a Financial Disclosure Statement under Article XXVI of the
Administrative Code.

"Legislation” means ordinances, resolutions, amendments, nominations, and any other matter pending
before the Council. See the definition of "legislation" under Section 112-1-L, Cincinnati Municipal Code.

"Financial Transaction" See definition in Section 112-1-F, Cincinnati Municipal Code.

D. FINANCIAL TRANSACTIONS

If the Legislative Agent, or a member of his or her inmediate family had, during this reporting period,
a financial transaction* (which is not being disputed under Section 112-19, Cincinnati Municipal
Code,) with or for the benefit of a member of the Council, appointee of the Council, City Manager,
the Director of a department created under the Administrative Code, or any member of the staff* of
such public officer or employee, then the following information is required with respect to each such
financial transaction:

a. Name of the public officer, employee, or staff member:

b. Brief description of the purpose and nature of the transaction:
c. Date the transaction was made or entered into:

d. Other pertinent details:

(Attach an additional sheet for each public officer, employee, or staff member.)
(If none, check here \/ )

NOTE: If the Legislative Agent is required to disclose a financial transaction described in this
Paragraph F, then the Legislative Agent shall deliver a copy of such paragraph which contains
such information to the public officer(s) of employee(s) identified therein, at least ten (10) days
before this form is filed with the Clerk of Council.

If the foregoing provision is applicable, indicate the date that such information was delivered:

CERTIFICATION: THE UNDERSIGNED HEREBY CERTIFIES THAT ALL REASONABLE EFFORTS
AND DUE DILIGENCE HAVE BEEN UNDERTAKEN IN THE PREPARATION AND COMPLETION OF
THIS STATEMENT AND THAT THE CONTENTS ARE TRUE AND ACCURATE TO THE BEST OF
HIS OR HER KNOWLEDGE.

-

ALL SIGNATURES MUST BE ORIGINALyJAND SIGNED PERSONALLY BY THE NAMED

INDIVIDUAL.
lly Pankingzn )-13.2023

Type @'{Drint Name of Legislative Agent Signature egislative Agent Date
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Clerk of Council $25.00 FILING FE; 0

801 Plum Street, Room 308
Cincinnati, Ohio 45202
(513) 352-3246

LEGISLATIVE AGENT/EMPLOYER INITIAL REGISTRATION STATEMENT

jl'his statemem mus_t be filed with the Clerk of Council within ten (10) days of engagement. Please read
instructions and review Section 112-5 prior to filing. There is a $25.00 fee for this filing. Check or money
order only made payable to “Clerk of Council”. Upon termination of this engagement, there is an
affinmative duty to notify the Clerk of Council within thirty (30) days) the form may be obtained from Clerk.
ANY PERSON WHO KNOWINGLY FILES A FALSE STATEMENT IS GUILTY OF FALSIFICATION UNDER
SECTION 2921.13 OF THE OHIO REVISED CODE, WHICH IS A MISDEMEANOR OF THE FIRST DEGREE.

A. LEGISLATIVE AGENT INFORMATION
1. Full Name, _{—edl Hec,Kmann

2. Occupation,

3. Title/Position_€411 i - latory 4 6Gal e fairs
4. Business Address, P, 0. Box X301 lOFT-I1080

C.incinnok od H5aol

Cay Ste Zp(+4)
5.  TelephoneNumber( 313 ) _©0OB ~Jod¢

| —17- 2033

6. Date of Engagement as Legis!ative Agent

8. EMPLOYER INFORMATION
Full name of company or organizaticn Ci NCinN 0.%\ Bel I

Type of ndusty__ommugn, cahins & Indrmahn Technoloqy
Business Address_12- O+ XA A 20 /03 =680

Ci/)Cm aah ‘2./.7/ H520/

Cay Zo(*4)

. C. BRIEF DESCRIPTION OF THE TYPE OF LEGISLATION TO WHICH
LEGISLATIVE AGENT'S ENGAGEMENT RELATES.

Any_ legis]ahion that will haw an 1mpuct o1
(" Aconnat. Rey and ifs Svbachianes busiess

O{!)) AL HeAas
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D. CATEGORICAL LISTING OF PRINCIPAL BUSINESS OR ACTIVITY OF
EMPLOYER. PLEASE CHECK ALL THAT ARE APPLICABLE.

— Agnculture —Environment ______Real Estate/Housing
—AlcoholTobacco — Fi Institutions/C. Finance __ Retad and Commercial
Arts/Entertainment ___MedicaVHospitals/Health Cara —____Service Business
4 Communications/Media ____Insurance _____Social Svs/Human Svs

—Contractors/Construction —Labor/Labor Organizations —__Science and Technology

____CountyLocal Government ___legal _____Slale Employees

—_Educabon —Manufacturer State Government

— Energy/Utiities — Pubic Interest Transportation
CERTIFICATION: THE UNDERSIGNED HEREBY CERTIFY THAT ALL REASONABLE EFFORTS AND DUE

DILIGENCE HAVE BEEN UNDERTAKEN IN THE PREPARATION AND COMPLETION OF THIS STATEMENT AND
THAT THE CONTENTS ARE TRUE AND ACCURATE TO THE BEST OF HIS OR HER KNOWLEDGE.

ALL SIGNATURES MUST BE ORIGINAL AND SIGNED PERSONALLY BY THE NAMED INDIVIDUAL.

Tecl HecKmann

Type or Print Name of Legisiative Agent

\j‘é(é 7‘/{'{'45 YUY AT

Sgnature of Legsistve Agent

Ch ™Sty o .L.} : ‘f)( )
Type or Print Hame of Fersoqs Signing for Employer

Seehse lor Employel_—~"

1/r7/. 2 ke
/o.-. I

V P} u‘é)ﬁﬂﬁ. (a\ C(JL’H’] ‘)L;J

//f "//Zazz_
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city of

CINCINNATI 8

Interdepartment Correspondence Sheet

January 12, 2022

To: Mayor and Members of City Council 202200057
From: Paula Boggs Muething, City Manager
Subject: Emergency Ordinance — CCA: Interview Recording Equipment

Attached is an Emergency Ordinance captioned:

AUTHORIZING the establishment of capital improvement program
project account no. 980x181x221801, “Interview Recording Equipment,”
for the purpose of providing resources for the licensing and installation
of video equipment and software for electronic recording of interviews;
AUTHORIZING the transfer and return to source of the sum of $21,800
from the Citizen Complaint Authority non-personnel operating budget
account no. 050x181x1000x7289 to the unappropriated surplus of the
General Fund; and AUTHORIZING the transfer and appropriation of
the sum of $21,800 from the unappropriated surplus of the General
Fund to the newly established capital improvement program project
account no. 980x181x221801, “Interview Recording Equipment.”

Approval of this Emergency Ordinance authorizes the establishment of new capital
improvement program project account no. 980x181x221801. “Interview Recording
Equipment” for the purpose of providing resources for the licensing and installation
of video equipment and software for electronic recordings of interviews.

This Emergency Ordinance also authorizes the transfer and return to source the sum
of $21,800 from Citizen Complaint Authority (CCA) non-personnel operating budget
account no. 050x181x1000x7289 to the unappropriated surplus of the General Fund.
Finally, the transfer and appropriation of the sum of $21,800 from the
unappropriated surplus of the General Fund to newly established capital
improvement program project account no. 980x181x221801 is authorized.

The video equipment and software are essential investigative tools, used to ensure
the complete and accurate recording of CCA investigator and police officer
Iinteractions and statements during interviews. Departmental use of the video
recording system will lower the risk of potential litigation associated with conflicts
pertaining to the accuracy of interview records and the conduct of interview
participants. This equipment will also contribute to the effectiveness of CCA, improve
its operational efficiency, and ensure the integrity of CCA processes.

This Emergency Ordinance is in accordance with the “Collaborate” strategy to
“Improve service delivery, control costs, and diminish duplication of services” as
described on pages 218-219 of Plan Cincinnati (2012).

Office of the City Manager, Office of Budget & Evaluation, City Hall Rm 142 Ph 352-3232 Fax 352-3233 C:\Users\legistar\AppData\Local\Temp\BCL Technologies\easyPDF
8\@BCL@A80FC20B\@BCL@A80FC20B.docx
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The reason for the emergency is the need to ensure the completion of the purchase
and installation of the video equipment and software in early 2022.

The Administration recommends passage of this Emergency Ordinance.

cc: Andrew M. Dudas, Budget Director
Karen Alder, Finance Director

Attachment

Office of the City Manager, Office of Budget & Evaluation, City Hall Rm 142 Ph 352-3232 Fax 352-3233 C:\Users\legistar\AppData\Local\Temp\BCL Technologies\easyPDF
8\@BCL@A80FC20B\@BCL@A80FC20B.docx
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-2022

AUTHORIZING the establishment of capital improvement program project account no.
980x181x221801, “Interview Recording Equipment,” for the purpose of providing resources for
the licensing and installation of video equipment and software for electronic recording of
interviews; AUTHORIZING the transfer and return to source of the sum of $21,800 from the
Citizen Complaint Authority non-personnel operating budget account no. 050x181x1000x7289 to
the unappropriated surplus of the General Fund; and AUTHORIZING the transfer and
appropriation of the sum of $21,800 from the unappropriated surplus of the General Fund to the
newly established capital improvement program project account no. 980x181x221801, “Interview
Recording Equipment.”

WHEREAS, video equipment and software are essential investigative tools used to ensure
complete and accurate recording of statements and interactions by Citizen Complaint Authority
(“CCA”) investigators and Cincinnati police officers during CCA interviews; and

WHEREAS, CCA’s use of the video recording system will reduce the risk of litigation
arising from challenges to the accuracy of interview records and the conduct of interview
participants, as well as ensure CCA’s effectiveness, efficiency, and the integrity of its processes;
and

WHEREAS, there are no new FTEs associated with the purchase of the video equipment
and software; and

WHEREAS, this ordinance is in accordance with the “Collaborate” strategy to “[i]mprove
service delivery, control costs, and diminish duplication of services” as described on pages 218-
219 of Plan Cincinnati (2012); now, therefore,

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

Section 1. That the City Manager is hereby authorized to establish new capital
improvement program project account no. 980x181x221801, “Interview Recording Equipment,”

for the purpose of providing resources for the licensing and installation of video equipment and

software for electronic recording of interviews.
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Section 2. That the sum of $21,800 is hereby transferred from the Citizen Complaint
Authority non-personnel operating budget account no. 050x181x1000x7289 to the unappropriated
surplus of the General Fund.

Section 3. That the sum of $21,800 is hereby transferred and appropriated from the
unappropriated surplus of the General Fund to the newly established capital improvement program
project account no. 980x181x221801, “Interview Recording Equipment.”

Section 4. That the proper City officials are authorized to do all things necessary to carry
out the provisions of Sections 1 through 3 herein.

Section 5. That this ordinance shall be an emergency measure necessary for the
preservation of the public peace, health, safety, and general welfare and shall, subject to the terms
of Article II, Section 6 of the Charter, be effective immediately. The reason for the emergency is
the need to ensure the completion of the purchase and installation of the video equipment and

software in early 2022.

Passed: , 2022

Aftab Pureval, Mayor

Attest:

Clerk
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city of

CINCINNATI &

Interdepartment Correspondence Sheet

January 20, 2022
To: Mayor and Members of City Council 202200085
From: Paula Boggs Muething, City Manager

Subject: Ordinance-Adjustment of Charges for Leaks 401-96.wdl

Attached 1s an Ordinance captioned:

MODIFYING Section 401-96, “Leakages,” of Chapter 401, “Water Works,”
of the Cincinnati Municipal Code to allow adjustments to water charges
made in accordance with the Greater Cincinnati Water Works' Leak
Adjustment Program as an exception to the prohibition against reducing
water charges due to leaks.

Each year it is estimated that several hundred Greater Cincinnati Water Works
(GCWW) customers experience a private water service line leak between the outdoor
water meter and building. Because of their location, these types of leaks may go
undetected until the monthly water meter reading reveals an unexpectedly high-water
usage and water charge. In addition to the high-water charges, the property owner is
responsible for repair of these leaks by contracting a certified plumber, which may cost
over $1000. Due to these high and unexpected charges customers may not be able to
pay for the metered water charges and the plumber repair costs, resulting in delinquent
accounts and shutoffs. The Greater Cincinnati Water Works desires to implement a
Leak Adjustment Program to incentivize timely repair of these leaks and assist
qualified customers to overcome the financial impact of these unexpected costs. Under
the proposed Leak Adjustment Program, customers who complete qualifying repairs
within 30 days of the first elevated water utility bill would be eligible for an adjustment
to their metered water charges. Cincinnati Municipal Code Section 401-96 currently
prohibits the reduction of water charges for leaks and must be amended to allow for the
adjustment of charges for qualifying customers under the proposed Leak Adjustment
Program. This ordinance modifies Section 401-96 to allow for the adjustment of water
charges in accordance with the Leak Adjustment Program.

The Administration recommends passage of this Ordinance.

cc: Cathy B. Bailey, Executive Director/Greater Cincinnati Water Workg@%’
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Wity of Cincinnati e W[/

An Ordinance Nn.

MODIFYING Section 401-96, “Leakages,” of Chapter 401, “Water Works,” of the Cincinnati
Municipal Code to allow adjustments to water charges made in accordance with the Greater
Cincinnati Water Works’ Leak Adjustment Program as an exception to the prohibition against
reducing water charges due to leaks.

WHEREAS, each year it is estimated that several hundred Greater Cincinnati Water
Works (“GCWW?) customers experience a private water service line leak between the outdoor
water meter and building (“Metered Service Line Leak™), which may go undetected until the
monthly water meter reading reveals unexpectedly high water usage and water charges; and

WHEREAS, the property owner is responsible for hiring a certified plumber to repair a
Metered Service Line Leak, which in some cases may cost over $1000; and

WHEREAS, due to the unexpected nature of these leaks, customers often have difficulty
both keeping current on high metered charges from the leak and paying leak repair costs, which
may result in delinquent accounts and water shutoff; and

WHEREAS, GCWW desires to implement a Leak Adjustment Program to incentivize
timely repair of Metered Service Line Leaks, to help qualified customers overcome the financial
impact of these leaks and to decrease the number of account delinquencies associated with high
water bills related to such leaks; and

WHEREAS, under the proposed Leak Adjustment Program, customers who complete
repair of a Metered Service Line Leak according to GCWW standards within 30 days of the first
elevated utility bill would be eligible for an adjustment of their metered water charges to their
average monthly water bill over the previous 12 months; and

WHEREAS, Cincinnati Municipal Code Section 401-96 currently prohibits the reduction
of water charges for leaks and must be amended to allow for the adjustment of charges under the
Leak Adjustment Program; now, therefore,

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

Section 1. That Section 401-96, “Leakages,” of Chapter 401, “Water Works,” of the

Cincinnati Municipal Code is hereby amended to read as follows:
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Sec. 401-96 Adjustment of Charges for I eaksEeakages.

No reduction in water charges shall be made for leaksageleaks except for those
water charges resulting from leaks which meet the criteria of the leak adjustment

program as set forth by the director and approved by the city manager.

Section 2. That existing Section 401-96, “Leakages,” of Chapter 401, “Water Works,” is

hereby repealed.
Section 3. That this ordinance shall take effect and be in force on and after the earliest

period allowed by law.

Passed: , 2022

Aftab Pureval, Mayor

Attest:

Clerk

New language underscored. Deleted language indicated by strikethrough
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city of

CINCINNATI #

Interdepartment Correspondence Sheet

January 20, 2022

To: Mayor and Members of City Council 202200086
From: Paula Boggs Muething, City Manager
Subject: Emergency Ordinance - American Rescue Plan (ARP)

Appropriation Reductions
Attached is an Emergency Ordinance captioned:

AUTHORIZING an appropriation reduction in the amount of
$5,410,414 from American Rescue Plan grant project account no.
469x101xARP052, “FY 2021 Restricted Funds Revenue Replacement,”
for the purpose of reducing the appropriation by the amount allocated
as revenue replacement to Parking System Facilities Fund 102 and
Convention Center Fund 103; AUTHORIZING an appropriation
reduction in the amount of $9,975,375 from American Rescue Plan grant
project account no. 469x101xARP100, “Funding for Health Centers,” for
the purpose of reducing the appropriation to reflect these funds as
revenue to Health Network Fund 446 based upon guidance promulgated
by the Health Resources and Services Administration in the United
States Department of Health and Human Services; and AUTHORIZING
an appropriation reduction in the amount of $6,874,938.50 from
American Rescue Plan grant project account no. 469x101xARP050, “FY
2021 COVID Expenses,” for the purpose of realigning available
resources with eligible health related and support program expenses
based upon guidance promulgated by the United States Department of
the Treasury.

The City received funding from the United States Department of the Treasury
pursuant to the American Rescue Plan (ARP) Act as part of the Coronavirus Local
Fiscal Recovery Fund Act of which a portion of those funds was appropriated to
American Rescue Plan grant project account no. 469x101xARP052, “FY 2021
Restricted Funds Revenue Replacement,” including amounts for Parking System
Facilities Fund 102 and Convention Center Fund 103. A total $5,410,414 was
allocated to Parking System Facilities Fund 102 and Convention Center Fund 103 as
revenue replacement. These funds were deposited and appropriated into Local Fiscal
Recovery Fund 469, but subsequent guidance promulgated by the United States
Department of the Treasury and the Ohio Auditor of State determined that revenue
replacement to enterprise funds, including Parking System Facilities Fund 102 and
Convention Center Fund 103, should be deposited in the respective enterprise fund
instead. This Emergency Ordinance authorizes an appropriation reduction in order
to comply with the guidance but does not affect the amount of funds received or make
any additional funds available for another use.

Office of the City Manager, Office of Budget & Evaluation, City Hall Rm 142 Ph 352-3232 Fax 352-3233 C:\Users\legistar\AppData\Local\Temp\BCL Technologies\easyPDF
8\@BCL@B80F8877\@BCL@B80F8877.docx



Additionally, the City received an additional allocation of $9,975,375 pursuant to the
ARP to provide support for Federally Qualified Health Centers which was
appropriated to American Rescue Plan grant project account no. 469x101xARP100,
“Funding for Health Centers.” Subsequent guidance promulgated by the Health
Resources and Services Administration (HRSA) in the United States Department of
Health and Human Services (HHS) determined that these funds were to be treated
as revenue utilizing the same draw-down process in place for other HRSA funding.
Thus, these funds should be deposited in Health Network Fund 446 instead of Local
Fiscal Recovery Fund 469. This Emergency Ordinance authorizes an appropriation
reduction in order to comply with the guidance but does not affect the amount of funds
received or make any additional funds available for another use.

Finally, in the City’s initial allocation of American Rescue Plan funding, $9,975,375
was appropriated as an additional allocation to American Rescue Plan grant project
account no. 469x101xARP100, “Funding for Health Centers,” in anticipation that
certain health related and support program expenses would be eligible for
reimbursement from that project account. Subsequent guidance promulgated by the
United States Department of the Treasury has determined that COVID-19 related
expenses must be incurred at Federally Qualified Health Centers in order to be
reimbursed from the “Funding for Health Centers” project account. In order to comply
with the guidance, this Emergency Ordinance authorizes an appropriation reduction
from American Rescue Plan grant project account no. 469x101xARP050, “FY 2021
COVID Expenses,” in the amount of $6,874,938.50, which represents the amount of
expenses deemed ineligible, in order to properly align resources with eligible health
related expenses. The original allocation of $9,975,375 remains available for the
“Funding for Health Centers” project account.

The reason for the emergency is the immediate need to comply with guidance
promulgated by the United States Department of the Treasury and the Health
Resources and Services Administration.

The Administration recommends passage of this Emergency Ordinance.

cc: Andrew M. Dudas, Budget Director
Karen Alder, Finance Director

Attachment

C:\Users\legistar\AppData\Local\Temp\BCL Technologies\easyPDF 8\@BCL@B80F8877\@BCL@B80F8877.docx
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AUTHORIZING an appropriation reduction in the amount of $5,410,414 from American Rescue
Plan grant project account no. 469x101xARP052, “FY 2021 Restricted Funds Revenue
Replacement,” for the purpose of reducing the appropriation by the amount allocated as revenue
replacement to Parking System Facilities Fund 102 and Convention Center Fund 103;
AUTHORIZING an appropriation reduction in the amount of $9,975,375 from American Rescue
Plan grant project account no. 469x101xARP100, “Funding for Health Centers,” for the purpose
of reducing the appropriation to reflect these funds as revenue to Health Network Fund 446 based
upon guidance promulgated by the Health Resources and Services Administration in the United
States Department of Health and Human Services; and AUTHORIZING an appropriation
reduction in the amount of $6,874,938.50 from American Rescue Plan grant project account no.
469x101xARP050, “FY 2021 COVID Expenses,” for the purpose of realigning available resources
with eligible health related and support program expenses based upon guidance promulgated by
the United States Department of the Treasury.

WHEREAS, the City received funding from the United States Department of the Treasury
pursuant to the American Rescue Plan Act as part of the Coronavirus Local Fiscal Recovery Fund
Act; and

WHEREAS, a portion of those funds was appropriated to American Rescue Plan grant
project account no. 469x101xARPO052, “FY 2021 Restricted Funds Revenue Replacement,”
including amounts for Parking System Facilities Fund 102 and Convention Center Fund 103; and

WHEREAS, a total of $5,410,414 was allocated to Parking System Facilities Fund 102 and
Convention Center Fund 103 as revenue replacement; and

WHEREAS, subsequent guidance promulgated by the United States Department of the
Treasury and the Ohio Auditor of State determined that revenue replacement to enterprise funds,
including Parking System Facilities Fund 102 and Convention Center Fund 103, should be
deposited in the respective enterprise fund instead of Local Fiscal Recovery Fund 469; and

WHEREAS, this appropriation reduction does not affect the amount of funds received or
make any additional funds available for another use; and

WHEREAS, the City received an additional allocation of $9,975,375 pursuant to the
American Rescue Plan Act to provide support for Federally Qualified Health Centers which was
appropriated to American Rescue Plan grant project account no. 469x101xARP100, “Funding for
Health Centers”; and

WHEREAS, subsequent guidance promulgated by the Health Resources and Services
Administration (“HRSA”) in the United States Department of Health and Human Services
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determined that these funds were to be treated as revenue utilizing the same draw-down process in
place for other HRSA funding; and

WHEREAS, the funds from the American Rescue Plan grant project account no.
469x101xARP100, “Funding for Health Centers,” should be deposited in Health Network Fund
446 instead of Local Fiscal Recovery Fund 469; and

WHEREAS, this appropriation reduction does not affect the amount of funds received or
make any additional funds available for another use; and

WHEREAS, in the City’s initial allocation of American Rescue Plan funding, $9,975,375
was appropriated as an additional allocation to American Rescue Plan grant project account no.
469x101xARP100, “Funding for Health Centers,” anticipating that certain health related and
support program expenses would be eligible for reimbursement from that project account; and

WHEREAS, subsequent guidance promulgated by the United States Department of the
Treasury determined that COVID-19 related expenses must be incurred at Federally Qualified
Health Centers in order to be reimbursed from funding for health centers; and

WHEREAS, an appropriation reduction from American Rescue Plan grant project account
no. 469x101xARP050, “FY 2021 COVID Expenses,” in the amount of $6,874,938.50, which
represents the amount of expenses deemed ineligible, is necessary in order to properly align
resources with eligible health related expenses; and

WHEREAS, the original allocation of $9,975,375 remains available for funding for health
centers; and

WHEREAS, a reduction in the amount of $6,874,938.50 from American Rescue Plan grant
project account no. 469x101xARP050, “FY 2021 COVID Expenses,” is necessary to retain
adequate resources for health centers while also reconciling American Rescue Plan grant resources
received; now, therefore,

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

Section 1. That an appropriation reduction in the amount of $5,410,414 from American
Rescue Plan grant project account no. 469x101xARPO052, “FY 2021 Restricted Funds Revenue
Replacement,” is hereby authorized for the purpose of reducing the appropriation by the amount

allocated as revenue replacement for Parking System Facilities Fund 102 and Convention Center

Fund 103.
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Section 2. That an appropriation reduction in the amount of $9,975,375 from American
Rescue Plan grant project account no. 469x101xARP100, “Funding for Health Centers,” is hereby
authorized for the purpose of reducing the appropriation to reflect these funds as revenue to Health
Network Fund 446 based on American Rescue Plan guidance promulgated by the Health
Resources and Services Administration in the United States Department of Health and Human
Services.

Section 3. That an appropriation reduction in the amount of $6,874,938.50 from American
Rescue Plan grant project account no. 469x101xARPO050, “FY 2021 COVID Expenses,” is hereby
authorized for the purpose of realigning available resources with eligible health related expenses
based on American Rescue Plan guidance promulgated by the United States Department of the
Treasury.

Section 4. That the proper City officials are authorized to do all things necessary and
proper to carry out the terms of Sections 1 through 3 hereof.

Section 5. That this ordinance shall be an emergency measure necessary for the
preservation of the public peace, health, safety, and general welfare and shall, subject to the terms
of Article II, Section 6 of the Charter, be effective immediately. The reason for the emergency is
the immediate need to comply with guidance promulgated by the United States Department of the

Treasury and the Health Resources and Services Administration.

Passed: , 2022

Aftab Pureval, Mayor

Attest:

Clerk
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To: Mayor and Members of City Council 202200087
From: Paula Boggs Muething, City Manager
Subject: Ordinance - Parks: Cincinnati Park Board Commissioners’ Fund

Transfer to Geier Esplanade Fence Replacement Capital Project
Attached is an Ordinance captioned:

AUTHORIZING the City Manager to accept and deposit a donation in the
amount of $125,000 from the Cincinnati Park Board Commissioners’ Fund
into Fund No. 430, “Parks Private Endowment and Donations,” for the
purpose of providing resources for the removal and replacement of the fence
at the Geiler Esplanade located at Madison Road and Markbreit Avenue
(“Geier Esplanade”); ESTABLISHING new capital improvement program
project account no. 980x203x222023, “Geier Esplanade Fence
Replacement,” for the purpose of providing resources for the removal and
replacement of the fence at the Geier Esplanade; and further
AUTHORIZING the transfer and appropriation of $125,000 from the
unappropriated surplus of Fund No. 430, “Parks Private Endowment and
Donations,” to newly established capital improvement program project
account no. 980x203x222023, “Geier Esplanade Fence Replacement.”

This Ordinance would authorize the City Manager to accept and deposit a donation
totaling $125,000 from the Cincinnati Park Board Commissioners’ Fund into Parks
Private Endowment and Donations Fund 430. This Ordinance would also establish new
capital improvement program project account no. 980x203x222023, “Geier Esplanade
Fence Replacement” for the purpose of providing resources for the removal and
replacement of the fence at the Geier Esplanade. Finally, this Ordinance would authorize
the Finance Director to transfer and appropriate $125,000 from the unappropriated
surplus of Parks Private Endowment and Donations Fund 430 to the newly established
capital improvement program project account no. 980x203x222023, “Geier Esplanade
Fence Replacement.”

Geiler Esplanade, commonly known as Oakley Square, is located at Madison Road and
Markbreit Avenue in the Oakley neighborhood. Removing and replacing this fence will
improve visitor safety and enhance the visitor experience at this neighborhood park.

This donation requires no additional FTE nor matching funds.
This Ordinance is in accordance with the Sustain goal to “Preserve our natural and built

environment” and strategy to “Protect our natural resources,” as described on pages 193
— 198 of Plan Cincinnati (2012).
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The Administration recommends passage of this Ordinance.

cc: Andrew M. Dudas, Budget Director
Karen Alder, Finance Director

Attachment
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AUTHORIZING the City Manager to accept and deposit a donation in the amount of $125,000
from the Cincinnati Park Board Commissioners’ Fund into Fund No. 430, “Parks Private
Endowment and Donations,” for the purpose of providing resources for the removal and
replacement of the fence at the Geier Esplanade located at Madison Road and Markbreit Avenue
(“Geier Esplanade”); ESTABLISHING new capital improvement program project account no.
980x203x222023, “Geier Esplanade Fence Replacement,” for the purpose of providing resources
for the removal and replacement of the fence at the Geier Esplanade; and further AUTHORIZING
the transfer and appropriation of $125,000 from the unappropriated surplus of Fund No. 430,
“Parks Private Endowment and Donations,” to newly established capital improvement program
project account no. 980x203x222023, “Geier Esplanade Fence Replacement.”

WHEREAS, the Cincinnati Park Board is removing and replacing the fence at the Geier
Esplanade located at Madison Road and Markbreit Avenue in the Oakley neighborhood of
Cincinnati (“Geier Esplanade”); and

WHEREAS, acceptance of the funds from a generous donation by the Cincinnati Park
Board Commissioners’ Fund will reimburse the City’s costs for the removal and replacement of

the fence at the Geier Esplanade; and

WHEREAS, there is no matching funds requirement associated with the acceptance of this
donation; and

WHEREAS, there are no new FTEs associated with the acceptance of this donation; and

WHEREAS, this ordinance is in accordance with the “Sustain” goal to “[p]reserve our
natural and built environment,” and the strategy to “[p]reserve our built history,” as described on
pages 193 — 198 of Plan Cincinnati (2012); now, therefore,

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

Section 1. That the City Manager is hereby authorized to accept and deposit a donation in
the amount of $125,000 from the Cincinnati Park Board Commissioners’ Fund into Fund No. 430,
“Parks Private Endowment and Donations,” for the purpose of providing resources for the removal

and replacement of the fence at the Geier Esplanade located at Madison Road and Markbreit

Avenue (“Geier Esplanade”).
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Section 2. That new capital improvement program project account no. 980x203x222023,
“Geier Esplanade Fence Replacement,” is hereby established for the purpose of providing
resources for the removal and replacement of the fence at the Geier Esplanade.

Section 3. That the City Manager is hereby authorized to transfer and appropriate $125,000
from the unappropriated surplus of Fund No. 430, “Parks Private Endowment and Donations,” to
newly established capital improvement program project account no. 980x203x222023, “Geier
Esplanade Fence Replacement,” for the purpose of providing resources for the removal and
replacement of the fence at the Geier Esplanade.

Section 4. That the proper City officials are hereby authorized to do all things necessary
and proper to comply with the terms of Sections 1 through 3 herein.

Section 5. That this ordinance shall take effect and be in force from and after the earliest

period allowed by law.

Passed: , 2022

Aftab Pureval, Mayor

Attest:

Clerk
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January 20, 2022

To: Mayor and Members of City Council 202200088
From: Paula Boggs Muething, City Manager
Subject: Emergency Ordinance - Parks: Cincinnati Park Board

Commissioners’ Fund Donations
Attached is an Emergency Ordinance captioned:

AUTHORIZING the City Manager to accept and appropriate a donation
totaling $400,000 from the Cincinnati Park Board Commissioners’ Fund for
the purpose of purchasing horticultural supplies, executing maintenance
contracts, providing staff reimbursements, acquiring Krohn Conservatory’s
gift shop inventory, and providing resources for other vital costs associated
with running the City’s parks; and AUTHORIZING the Finance Director to
deposit the funds into Parks Private Endowment and Donations Fund 430.

This Emergency Ordinance would authorize the City Manager to accept and appropriate
a donation totaling $400,000 from the Cincinnati Park Board Commissioners’ Fund. This
Emergency Ordinance would also authorize the Finance Director to deposit the donated
funds into Parks Private Endowment and Donations Fund 430.

The Cincinnati Park Board Commissioners’ Fund consists of funds received from
endowments and donations from various entities to support the Cincinnati Park Board.
This donation will provide support for purchasing horticultural supplies, executing
maintenance contracts, providing salary reimbursements, providing for the Krohn
Conservatory’s gift shop inventory, and other vital costs associated with running the
City’s parks.

No additional FTE are associated with this donation, and matching funds are not
required.

This Emergency Ordinance is in accordance with the Sustain goal to “Preserve our
natural and built environment” and strategy to “Protect our natural resources,” as

described on pages 193 — 196 of Plan Cincinnati (2012).

The reason for the emergency is the immediate need to ensure the availability of
necessary resources to avoid disruption of services to the City’s parks.

The Administration recommends passage of this Emergency Ordinance.
cc: Andrew M. Dudas, Budget Director
Karen Alder, Finance Director

Attachment
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AUTHORIZING the City Manager to accept and appropriate a donation totaling $400,000 from
the Cincinnati Park Board Commissioners’ Fund for the purpose of purchasing horticultural
supplies, executing maintenance contracts, providing staff reimbursements, acquiring Krohn
Conservatory’s gift shop inventory, and providing resources for other vital costs associated with
running the City’s parks; and AUTHORIZING the Finance Director to deposit the funds into Parks
Private Endowment and Donations Fund 430.

WHEREAS, the Park Board Commissioners’ Fund consists of funds received from
endowments and donations from various entities to support the Cincinnati Park Board; and

WHEREAS, acceptance of a donation totaling $400,000 from the Cincinnati Park Board
Commissioners’ Fund will enable the Cincinnati Parks Department to purchase horticultural
supplies, execute maintenance contracts, provide staff reimbursements, acquire Krohn
Conservatory’s gift shop inventory, and provide resources for other vital costs associated with
running the City’s parks; and

WHEREAS, the Cincinnati Board of Park Commissioners has approved the use of
$400,000 and requested the distribution of the resources from the Park Board Commissioners’
Fund; and

WHEREAS, there are no new FTEs or matching funds requirement associated with the
acceptance of this donation; and

WHEREAS, the acceptance of the donation is in accordance with the “Sustain” goal to
“[plreserve our natural and built environment” and strategy to “[p]rotect our natural resources,” as
described on pages 193-196 of Plan Cincinnati (2012); now, therefore,

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

Section 1. That the City Manager is hereby authorized to accept and appropriate a donation
totaling $400,000 from the Cincinnati Park Board Commissioners’ Fund to purchase horticultural
supplies, execute maintenance contracts, provide staff reimbursements, acquire Krohn

Conservatory’s gift shop inventory, and provide resources for other vital costs associated with

running the City’s parks.
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Section 2. That the Finance Director is hereby authorized to deposit the donated funds
into Parks Private Endowment and Donations Fund 430.

Section 3. That the proper City officials are hereby authorized to do all things necessary
and proper to comply with the terms of Sections 1 and 2 hereof.

Section 4. That this ordinance shall be an emergency measure necessary for the
preservation of the public peace, health, safety, and general welfare and shall, subject to the terms
of Article II, Section 6 of the Charter, be effective immediately. The reason for the emergency is
the immediate need to ensure the availability of necessary resources to avoid disruption of services

to the City’s parks.

Passed: , 2022

Aftab Pureval, Mayor

Attest:

Clerk
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January 20, 2022

To: Mayor and Members of City Council 202200090
From: Paula Boggs Muething, City Manager
Subject: Emergency Ordinance — Recreation: Moral Obligation for

National Background Check, LLC
Attached is an Emergency Ordinance captioned:

AUTHORIZING the payment of $6,249 from the Cincinnati
Recreation Commission General Fund operating budget account no.
050x199x4940x7267x199Q876 as a moral obligation to National
Background Check, LLC for services provided to the City related to the
provision of a background check system.

This Emergency Ordinance would authorize payment of $6,249 from the Cincinnati
Recreation Commission General Fund operating budget account no.
050x199x4940x7267x199Q876 as a moral obligation to National Background Check,
LLC for a background check system.

Resources for the background check system were not certified prior to purchase due
to a miscommunication regarding the vendor’s name. This discrepancy became
known upon receipt of the invoice from the vendor. Resources for the background
check system are included the Cincinnati Recreation Commission’s FY 2022
Operating Budget.

The reason for the emergency is the immediate need to make payment to the vendor
for the background check system and services that have been provided.

The Administration recommends passage of this Emergency Ordinance.

cc: Andrew M. Dudas, Budget Director
Karen Alder, Finance Director

Attachment
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AUTHORIZING the payment of $6,249 from the Cincinnati Recreation Commission General
Fund operating budget account no. 050x199x4940x7267x199Q876 as a moral obligation to
National Background Check, LLC for services provided to the City related to the provision of a
background check system.

WHEREAS, funds for a background check system needed by the Cincinnati Recreation
Commission were not properly certified prior to purchase of the system due to a
miscommunication regarding the vendor’s name; and

WHEREAS, the discrepancy became known upon receipt of the invoice from the vendor;
and

WHEREAS, funds for the background check system have been included the Cincinnati
Recreation Commission’s FY 2022 Operating Budget; and

WHEREAS, Council desires to provide payment for the background check system and
services rendered in an amount totaling $6,249; now, therefore,

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

Section 1. That the Finance Director is authorized to make a payment of $6,249 from the
Cincinnati Recreation Commission General Fund operating budget account no.
050x199x4940x7267x199Q876 as a moral obligation to National Background Check, LLC for
services provided to the City related to the provision of a background check system.

Section 2. That the proper City officials are authorized to do all things necessary and
proper to carry out the provisions of Section 1 hereof.

Section 3. That this ordinance shall be an emergency measure necessary for the
preservation of the public peace, health, safety, and general welfare and shall, subject to the terms

of Article II, Section 6 of the Charter, be effective immediately. The reason for the emergency is
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the immediate need to make payment to the vendor for the background check system and services

that have been provided.

Passed: , 2022

Aftab Pureval, Mayor

Attest:

Clerk
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Date: January 20, 2022

To: Mayor and Members of City Council 202200093
From: Paula Boggs Muething, City Manager

Subject: EMERGENCY LEGISLATIVE RESOLUTION — SIDEWALK ASSESSMENTS — 2022
SIDEWALK SAFETY PROGRAM — NORTHSIDE, HAMILTON AVENUE

Attached is an emergency legislative resolution captioned as follows:

DECLARING the necessity of repairs to certain sidewalks, associated sidewalk spaces,
curbs, and gutters in the Northside neighborhood and the necessity of assessing abutting
properties to recover the cost of such repairs in accordance with Ohio Revised Code
Chapter 729 and Cincinnati Municipal Code Chapter 721.

This resolution will declare the necessity of special assessments upon certain property bounding and
abutting streets within the City of Cincinnati, in Northside, along Hamilton Avenue, as noted in
Attachment I, Exhibit A, for the purpose of paying the cost and expense of repairing, reconstructing, and
constructing concrete sidewalks, driveways, and curbs consistent with Ohio Revised Code Chapter 729
and Cincinnati Municipal Code Requirements.

The property owners are being notified of the need for repairs and have the option to have the work
completed by private contractors. Repairs not made by the property owners, according to City
requirements, will be completed by the City. The owners of these properties will be billed the cost of the
repairs. Costs which are not paid by the owners within thirty days will then be assessed in accordance
with Ohio Revised Code requirements.

Ultimately, unpaid assessments will be certified to the County Auditor for collection by the County
Treasurer in the same manner as real estate taxes.

The request for emergency passage is necessary to allow administration to proceed immediately with
notifying property owners to provide time needed for notification process and establishing a deadline to
allow property owners to hire their own private contractor if they chose to. Promptly after the deadline,
the city contractor will complete remaining needed repairs to eliminate all hazardous sections of
sidewalk along this segment of Hamilton Avenue in Spring of 2022.

The Administration recommends passage of the attached emergency legislative resolution.

Attachment I — Exhibit A

cc: John S. Brazina, Director, Transportation and Engineering

90



EMERGENCY

Pegiglative WResolution

JRS mJA/

RESOLUTION NO. - 2022

DECLARING the necessity of repairs to certain sidewalks, associated sidewalk spaces, curbs,
and gutters in the Northside neighborhood and the necessity of assessing abutting properties to
recover the cost of such repairs in accordance with Ohio Revised Code Chapter 729 and Cincinnati
Municipal Code Chapter 721.

WHEREAS, Cincinnati Municipal Code Chapter 721 requires property owners to keep the
sidewalks, associated sidewalk spaces, curbs, and gutters abutting their properties safe and in good
repair; and

WHEREAS, Ohio Revised Code Chapter 729 further authorizes the City to order the repair
of sidewalks, sidewalk areas, curbs, and gutters and to levy an assessment upon the owners of
abutting lots and lands to recover the cost of the repairs when they are performed by the City; and

WHEREAS, property owners' failure to keep abutting sidewalks, associated sidewalk
spaces, curbs, and gutters safe and in good repair poses threats to the integrity of public
infrastructure and interferes with the public's safe use and enjoyment of sidewalks and adjacent
areas; and

WHEREAS, through its sidewalk safety program, the City regularly identifies sidewalks,
associated sidewalk spaces, curbs, and gutters in need of repair, notifies abutting property owners
of their obligation to repair them, repairs them if the property owner fails to do, and assesses the
cost of the repairs to the abutting property owner; and

WHEREAS, pursuant to Ohio Revised Code Section 729.02, the City Council hereby
declares the necessity of repairing certain sidewalks, associated sidewalk spaces, curbs, and gutters
in the Northside neighborhood; and

WHEREAS, the Council further declares the necessity of assessing abutting properties to
recover the cost of such repairs when the owners of those properties fail to make repairs or pay the

City's bill within thirty days of the date of service of this resolution; now, therefore,

BE IT RESOLVED by the Council of the City of Cincinnati, State of Ohio:
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Section 1. That, pursuant to Ohio Revised Code Section 729.02, an estimated $56,379.60
in repairs to sidewalks, associated sidewalk spaces, curbs, and gutters abuttjng certain properties
in the Northside neighborhood ("Necessary Sidewalk Repairs") is hereby declared necessary for
the public good and public safety.

Section 2. That, pursuant to Ohio Revised Code Section 729.02(A), the plans,
specifications, and cost estimates corresponding to the Necessary Sidewalk Repairs are on file in
the Clerk of Council's office, which plans, specifications, and cost estimates are incorporated
herein by reference and hereby approved (" Approved Plans").

Section 3. That, pursuant to Ohio Revised Code Section 729.02(B), the lots and lands
abutting the sidewalks, associated sidewalk spaces, curbs, and gutters whose repair is declared
necessary by this resolution are described in the attached Exhibit A, incorporated herein by

reference, and include properties fronting on the following streets: Hamilton Avenue, from Chase

. Avenue to Bruce Avenue.

Section 4. That, pursuant to Ohio Revised Code Section 729.02(C), the owners of the lots
and lands abutting the sidewalks, associated sidewalk areas, curbs, and gutters to be repaired
("Abutting Property Owners") shall cause the Necessary Sidewalk Repairs to be performed in
accordance with the Approved Plans and applicable rules and regulations of the City's Department
of Transportation and Engineering.

Section 5. That, pursuant to Ohio Revised Code Section 729.02(D), the Abutting Property
Owners shall cause the Necessary Sidewalk Repairs to be performed within thirty days from the
date of service of this resolution.

Section 6. That, pursuant to Ohio Revised Code Section 729.02(E), in the event the

Abutting Property Owners do not cause the Necessary Sidewalk Repairs to be performed within
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the time allotted, the City will perform the Necessary Sidewalk Repairs and assess the cost thereof
against the lots and lands abutting thereon.

Section 7. That the Clerk, or a person designated by the Clerk, shall cause the Abutting
Property Owners to be served with notice of the passage of this resolution in accordance with Ohio
Revised Code Section 729.03 and Article II, Section 6 of the City Charter. Service of the notice of
the passage of this resolution shall also constitute a notice to repair pursuant to Cincinnati
Municipal Code Section 721-149, and the notice shall contain the information required by
Cincinnati Municipal Code Section 721-153.

Section 8. That, pursuant to Ohio Revised Code Section 729.07, upon completion of the
Necessary Sidewalk Repairs, the total cost of the repairs performed by the City and a list of the
estimated assessments to recover that cost shall be ascertained, placed on file with the Clerk, and
made available for public inspection.

Section 9. That, pursuant to Ohio Revised Code Section 729.08, the Clerk, or a person
designated by the Clerk, shall cause notice of the estimated assessments to be published for three
consecutive weeks in a newspaper of general circulation, or as otherwise provided in Ohio Revised
Code Section 7.16, which notice shall state that the list of estimated assessments has been made
and is on file with the Clerk for inspection and examination.

Section 10. That, in addition, pursuant to Cincinnati Municipal Code 721-167, the Clerk,
or a person designated by the Clerk, shall present each Abutting Property Owner who failed to
perform the Necessary Sidewalk Repairs with a bill for the cost incurred by the City in performing
those repairs. Each bill shall provide that the Abutting Property Owner may elect to pay the
estimated assessment against his or her property in full or over a 3-, 5-, or 10-year period via an

assessment levied against his or her property, which election must be communicated in a signed

93



writing by the Abutting Property Owner to the Director of the City's Department of Transportation
and Engineering prior to the billing statement due date. Absent direction from an Abutting Property
Owner, the City shall assess his or her property over a 3-year period. Interest shall be charged
against all assessments not paid in full at the City-adopted rates in effect at the time Council levies
each assessment. The 2022 rates are 4.04% for 3 years, 4.37% for 5 years, and 4.63% for 10 years.

Section 11. That, pursuant to Ohio Revised Code Section 729.09 and Cincinnati Municipal
Code Section 721-169, for any Abutting Property Owner who fails to pay the City's bill within
thirty days, the City shall, by subsequent ordinance, levy an assessment upon his or her property
for the cost of the repairs, which assessment shall be collected by the County Treasurer in the same
manner as real estate taxes are collected.

Section 12. That this legislative resolution shall be an emergency measure necessary for
the preservation of the public peace, health, safety, and general welfare and shall, subject to the
terms of Article II, Section 6 of the Charter, be effective immediately. The reason for the
emergency is the immediate need to begin the process for performing the Necessary Sidewalk

Repairs in the Northside neighborhood at the earliest possible date.

Passed: , 2022

Mayor Aftab Pureval

Attest:

Clerk
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EXHIBIT A

2022 SSP - Hamilton Av

Total Construction Cost: $56,379.60

Group Name: 2022 SSP Hamilton Av
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Location:

4207 HAMILTON Av
4221 HAMILTON Av
4222 Hamilton Av
4222 HAMILTON Av
4225 HAMILTON Av
4227 HAMILTON Av
4230 HAMILTON Av
4231 HAMILTON Av
4234 HAMILTON Av
4234 Hamilton Av
4235 HAMILTON Av
4239 HAMILTON Av
4240 HAMILTON Av
4240 Hamilton Av
4247 HAMILTON Av
4248 HAMILTON Av
4251 HAMILTON Av
4253 HAMILTON Av
4254 HAMILTON Av
4255 HAMILTON Av
4256 HAMILTON Av
4304 HAMILTON Av
4307 HAMILTON Av
4308 HAMILTON Av
4309 HAMILTON Av
4314 Hamilton Av
4314 HAMILTON Av
4315 HAMILTON Av
4319 HAMILTON Av
4326 HAMILTON Av
4330 Hamilton Av
4336 HAMILTON Av
4341 HAMILTON Av
4345 HAMILTON Av
4346 HAMILTON Av
4348 HAMILTON Av
4354 HAMILTON Av

Parcel:

0196-0026-0064
0196-0026-0068
0196-0023-0008
0196-0023-0008
0196-0026-0069
0196-0026-0070
0196-0023-0007
0196-0026-0071
0196-0023-0006
0196-0023-0006
0196-0026-0072
0196-0026-0073
0196-0023-0005
0196-0023-0005
0196-0026-0076
0196-0023-0003
0196-0026-0077
0196-0026-0136
0196-0023-0002
0196-0026-0078
0196-0023-0001
0197-0037-0011
0196-0026-0174
0197-0037-0010
0196-0026-0113
0197-0037-0009
0197-0037-0009
0196-0026-0173
0196-0026-0172
0197-0037-0007
0197-0037-0006
0197-0037-0005
0196-0026-0151
0196-0026-0126
0197-0037-0004
0197-0037-0128
0197-0037-0002

city of

CINCINNATI
TRANSPORTATION &
ENGINEERING

Construction Cost:
$3,185.70
$2,674.50

$309.96
$10,788.66
$1,205.40
$1,377.60
$2,436.42
$344.40
$1,864.26
$1,239.84
$1,119.30
$2,376.36
$516.60
$706.02
$2,841.30
$1,722.00
$861.00
$947.10
$585.48
$430.50
$430.50
$895.44
$1,296.00
$522.00
$861.00
$430.50
$2,640.60
$430.50
$861.00
$430.50
$309.96
$3,367.80
$516.60
$2,324.70
$1,377.60
$1,463.70
$688.80

C
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EXHIBIT A

2022 SSP - Hamilton Av

Total Construction Cost: $56,379.60

Group Name: 2022 SSP Hamilton Av
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Location:

4207 HAMILTON Av
4221 HAMILTON Av
4222 Hamilton Av
4222 HAMILTON Av
4225 HAMILTON Av
4227 HAMILTON Av
4230 HAMILTON Av
4231 HAMILTON Av
4234 HAMILTON Av
4234 Hamilton Av
4235 HAMILTON Av
4239 HAMILTON Av
4240 HAMILTON Av
4240 Hamilton Av
4247 HAMILTON Av
4248 HAMILTON Av
4251 HAMILTON Av
4253 HAMILTON Av
4254 HAMILTON Av
4255 HAMILTON Av
4256 HAMILTON Av
4304 HAMILTON Av
4307 HAMILTON Av
4308 HAMILTON Av
4309 HAMILTON Av
4314 Hamilton Av
4314 HAMILTON Av
4315 HAMILTON Av
4319 HAMILTON Av
4326 HAMILTON Av
4330 Hamilton Av
4336 HAMILTON Av
4341 HAMILTON Av
4345 HAMILTON Av
4346 HAMILTON Av
4348 HAMILTON Av
4354 HAMILTON Av

Parcel:

0196-0026-0064
0196-0026-0068
0196-0023-0008
0196-0023-0008
0196-0026-0069
0196-0026-0070
0196-0023-0007
0196-0026-0071
0196-0023-0006
0196-0023-0006
0196-0026-0072
0196-0026-0073
0196-0023-0005
0196-0023-0005
0196-0026-0076
0196-0023-0003
0196-0026-0077
0196-0026-0136
0196-0023-0002
0196-0026-0078
0196-0023-0001
0197-0037-0011
0196-0026-0174
0197-0037-0010
0196-0026-0113
0197-0037-0009
0197-0037-0009
0196-0026-0173
0196-0026-0172
0197-0037-0007
0197-0037-0006
0197-0037-0005
0196-0026-0151
0196-0026-0126
0197-0037-0004
0197-0037-0128
0197-0037-0002

city of

CINCINNATI {

TRANSPORTATION &
ENGINEERING

Construction Cost:
$3,185.70
$2,674.50

$309.96
$10,788.66
$1,205.40
$1,377.60
$2,436.42
$344.40
$1,864.26
$1,239.84
$1,119.30
$2,376.36
$516.60
$706.02
$2,841.30
$1,722.00
$861.00
$947.10
$585.48
$430.50
$430.50
$895.44
$1,296.00
$522.00
$861.00
$430.50
$2,640.60
$430.50
$861.00
$430.50
$309.96
$3,367.80
$516.60
$2,324.70
$1,377.60
$1,463.70
$688.80

L
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CINCINNATI 8

Interdepartment Correspondence Sheet

January 20, 2022

To: Mayor and Members of City Council 202200113
From: Paula Boggs Muething, City Manager
Subject: Emergency Ordinance — Authorizing Development Agreement with

7 West 7th Property LLC
Attached is an Emergency Ordinance captioned:

AUTHORIZING the City Manager to execute a Development Agreement
with 7 West 7th Property LLC, pertaining to the development and
construction of residential rental units on floors 8-21 of the building on
property located at 7 W. 7th Street in the Central Business District of
Cincinnati, and providing for City assistance to the project in the form of a
rebate of a portion of the service payments in lieu of taxes imposed in
connection with a proposed 30-year property tax exemption for
improvements pursuant to Ohio Revised Code Section 5709.41, subject to
the passage by Council of a separate ordinance authorizing such tax
exemption.

BACKGROUND/CURRENT CONDITIONS

This property was formally the Macy’s Corporate Headquarters office building in
Downtown Cincinnati. The Developer submitted a Tax Increment Financing (TIF)
application to DCED requesting assistance in the redevelopment of this property. The
property is within walking distance to Fountain Square, one block of the Aronoff Center,
direct access to the Cincinnati Bell Connector streetcar, and many restaurants,
attractions, and businesses in the heart of Downtown Cincinnati.

DEVELOPER INFORMATION

Victrix Investments, LLC. (Victrix) is a real estate investment and development firm
based out of New York City. Victrix focuses on multifamily and hotel investments and
targets adaptive reuse conversion projects of office or other uses into multifamily mixed-
use projects. Victrix specializes in utilizing tax credits (Historic, NMTC, LIHTC, and
TIFs) and Opportunity Zone incentives. Victrix’s goal is to work with cities and owners
to repurpose substantially vacant buildings into much-needed additional housing units
to ensure the continued vibrancy of America’s downtowns. Victrix has successfully
completed several projects including the Highline Apartment project located in
Hyattsville, MD which was another office to residential conversion project.

PROJECT DESCRIPTION

The Developer will convert a portion of the former Macy’s Corporate Headquarters office
building at 7 W. 7th Street, which consists of floors 8-21 of the skyscraper, to a residential
development with 338 market-rate rental units. The project’s residential space may be
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reduced in the event that the Developer desires to construct office space in the Property.
The redeveloped building will include 338 market-rate residential units, ranging from
studios to 2-bedroom units and a 19,100 SF outdoor terrace space on the 8th floor. Once
completed, monthly rents for the project will range from $1,350 for a studio apartment
to $2,150 for a 2-bedroom unit. The total project cost is estimated to be approximately
$72,800,000.

PRIORITIES RUBRIC

Pursuant to the Priorities Rubric established by City Council, this project is achieving
the following policy objectives as outlined herein:

Balanced Housing Production

This project creates additional market-rate housing or workforce housing (income
81%-120% AMI) that promotes a balanced, mixed-income neighborhood without
displacing existing residents.

Unit Type | 80/120% AMI Rent Limits* | Project Rents
Studio $1,196 - $1,794 $1,350
1BR $1,281 - $1,921 $1,550
2BR $1,538 - $2,307 $2,150

*Source: Novocogradac Rent & Income Limit Calculator,; Cincinnati, OH-KY-IN HUD Metro FMR Area

Improvement of Vacant, Blighted and/or Underutilized Properties

This project involves the redevelopment of the vacant former Macy’s Headquarters
into a Class-A apartment community. By taking a vacant office building and
redeveloping it into an apartment community, the Developer is repurposing what
would otherwise be a vacant building in the core of Cincinnati. The project
enhances an underutilized site and adds new amenities and a residential option to
the neighborhood.

Voluntary Tax Incentive Contribution

As a material representation of the Development Agreement, the Developer has
committed to a 15% contribution equal to 15% of the Service Payments for the
purpose of funding the maintenance and operations of the streetcar. The value of
this contribution is estimated to be $3,735,292 over the term.

Inclusion and Local Businesses

The Developer has committed to using good faith efforts to achieve 17% MBE and
10% utilization goals for construction contracts. Moreover, they have committed to
working with the Cincinnati Department of Community and Economic
Development (DCED) to advertise the project to local MBE and WBE businesses for
contracting and other services. In addition, the Developer will utilize the City of
Cincinnati’s Small Business Enterprise Utilization Plan to maximize the project’s
probability of achieving the City’s aspirational goal of 30% Small Business
Enterprise Utilization. Additionally, the Developer is a minority-owned and
directed business.

98



Development Agreement
7 WEST 7TH PROPERTY LLC — Macy’s Corporate HQ Redevelopment
Page 3 of 4

Community Outreach

DCED engaged the Downtown Residents Council on October 11th, 2021 to introduce
the project and receive initial feedback/comments. The Developer met with the
Downtown Residents Council on January 10, 2022 to introduce themselves and
the proposed project. Querall, between both meetings the Downtown Residents
Council was receptive and excited about the project and the idea of adding
additional density and housing to Downtown.

Living Wages and Local Jobs

The Developer has committed that all jobs created by the Project will comply with
the City’s Living Wage Policy. The Developer is committed to creating
small/neighborhood business jobs and hiring locally.

Job Creation and Retention

Through this project, the developer will create significant jobs and payroll and will
create more than 10 jobs per acre. The project will create approximately 500
construction jobs with a total annual payroll of approximately $10,000,000 and 11
FTEs with a total annual payroll of approximately $702,000.

Place Based Investing

This project is located within %% mile of Over-the-Rhine’s Neighborhood Business
District and is located along a transit corridor. Furthermore, the project is within
close proximity to Fountain Square, the Aronoff Center, and centrally located
between the Banks entertainment district and Quver-The-Rhine. The subject
property is along the Cincinnati Bell Connector Streetcar station, Red Bike
bikeshare stations, and stops serving 10 bus lines, allowing tenants to navigate
Cincinnati’s urban core without a car.

Transformative Project

The project fills a neighborhood need and adds a new community asset (housing),
preserves the existing former Macy’s Building and serves as a Catalytic Project for
the Downtown and Qver-the-Rhine neighborhoods. The Developer will utilize the
former Macy’s buildings indoor/outdoor terrace on the 8% floor of the subject
property to add family-oriented amenities and outdoor space to accommodate
residents of the development

POLICY OBJECTIVES

Growth of Revenues for Cincinnati Public Schools (CPS)
Under the 2020 Tax Incentive Agreement between the City of Cincinnati and
Cincinnati Public Schools (CPS), both entities benefit from new real estate
development. In negotiating property tax incentives for real estate development
projects within the City, the City of Cincinnati ensures that CPS receives a payment
in lieu of taxes equivalent to 33% of the total taxes that would be paid on the project.
This is the same percentage of new revenue that CPS receives on new real estate
investments that occur without property tax incentives. The agreement ensures that:
1. New investment continues to occur in the City which would not be
financially feasible without incentive and,
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2. That CPS receives 33% payments from these new investments as it would
from new investments that occur without incentive.

For this project, the 33% payment to CPS is anticipated to be $273,921 per
year and $8,217,643 over the term of the agreement.

e Protected Income Tax

Although it is difficult to determine the exact value of new income tax revenue
created by a residential project, we can assume that those living at the project site
will contribute 1.8% of their income to the City annually. To measure that value,
the below estimation was done. There are several assumptions in the estimation,
including the number of people in each unit and their annual payroll. These
assumptions are based on HUD common standards of 1 person per studio and 1.5
persons per bedroom in the 1- and 2-bedroom units. The annual income per resident
is calculated on the assumption that each resident will spend 30% of their income
on rent and utilities (utilities estimated at $90 per month). This project is
anticipated to generate approximately $§412,862 per year in City income
tax, and $12,385,872 over the term of the incentive.

Number of| Total Housing Cost| Income Assumption City Income Tax City Income Tax
UnitType| Units | Including Utilities | (Rent =30% of income) Payroll Annually over 25 years
Studio 53 $1,440 $57,600 $3,052,800 $54,950 $1,373,760
1BR 219 $1,640 $65,600(  $14,366,400 $258,595 56,464,880
2BR 66 $2,090 $83,600 $5,517,600 $99,317 $2,482,920
$22,936,800 $412,862 $10,321,560]

e Local Impact and Strategic Goals

Population Growth | The Central Business District (CBD) was at its peak
population in 1940 at 11,467 people according to the US Census Bureau data for
Tract 7 and Track 265 (Block Group 2), which covers the entirety of the CBD and
a small portion of the West End neighborhood (US Census). Due to U.S. government
instituted Urban Renewal practices and the arrival of the automobile, the CBD saw
a decline in population over time, reaching a low of 2,528 in 1980 (US Census). The
City has been working to increase population in the urban core. There has also been
an influx of new demand for urban living in Cincinnati. According to the 2020 US
Census, the CBD population was recorded at 6,600, an increase of 1,750 since 2010.
Based on HUD common standards of 1 person per studio and 1.5 persons
per bedroom in the 1- and 2-bedroom units, this project is anticipated to
make available 338 new housing units that could house approximately 579
residents.

Increased Housing Supply | Along with the decline in population in the CBD
came disinvestment in housing supply over time. The CBD saw a jarring decline
in the number of housing units largely due to large swaths of property that were
seized and demolished by Urban Renewal practices. The City has been working to
increase the supply of housing units in the City and specifically in the CBD.
According to data retrieved by CoStar, the number of housing units in the CBD
has increased from 15,024 in 2010 to 18,199 in 2020, an increase of 3,175 units. It
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i1s important to note that the data retrieved is focused on the urban core which
spans across not only the CBD but adjacent neighborhoods, including Clifton,
Corryville, West End, OTR, and portions of Queensgate. Although, we have made
great strides in over the last 10 years, if the City continues to have a significant
shortage overall, and as we continue to welcome more residents into the CBD,
limited housing supply will only be further exacerbated unless we, as a city, can
facilitate the increase supply of housing. This project will add an additional
338 housing units to the CBD.

Neighborhood Business Support | This project involves the redevelopment of the
vacant former Macy’s Headquarters into a Class-A apartment community. This
project will add new housing units to the CBD and bring additional vibrancy and
opportunities for the CBD to benefit through consumer spending. Based on data
submitted by the Developer, the average person living within a 1-mile radius of the
center of the CBD spends 38% of their income within I-mile of the project on
consumer spending. Using HUD common standards of 1 person per studio and 1.5
persons per bedroom in the 1- and 2-bedroom units, the annual income per resident
is calculated on the assumption that each resident will spend 30% of their income
on rent and utilities (utilities estimated at $90 per month). This project is
anticipated to generate approximately $8,715,984 per year in consumer
spending within 1-mile of the project, and $217,899,600 over the term of the

incentive.
Consumer
Number of | Total Housing Cost| Income Assumption Consumer Spending [ Spending Tax
UnitType| Units | Including Utilities | (Rent = 30% of income) Payroll (38% of income) over 25 years
Studio 53 $1,440 $57,600 $3,052,800 $1,160,064 $29,001,600
1BR 219 $1,640 $65,600|  $14,366,400 $5,459,232 $136,480,800,
2BR 66 $2,090 $83,600 $5,517,600 $2,096,688 $52,417,200
$22,936,800 $8,715,984 $217,899,600

PROPOSED INCENTIVE

DCED is recommending a Tax Increment Financing (TIF) exemption for the project
site pursuant to Ohio Revised Code 5709.41 for a period of 30 years. From years 26-
30, the City will retain the excess service payments—functionally creating a 25-year
exemption to the Developer. Following the creation of the project TIF, the City and
Developer will enter a Service Agreement which will require payment of full statutory
Service Payments in lieu of real estate taxes. Prior to the rebate of any Service
Payments to the Developer, 33% of the Service Payments will be paid to Cincinnati
Public Schools, and for tax years 1-30, Developer is willing to make a VTICA
contribution equal to the greater of 15% of the Service Payments for the purpose of
funding the maintenance and operations of the streetcar.
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SUMMARY
Forgone Public Benefit if Project Does not Proceed
CPS PILOT (Forgone New Revenue) ($8,217,643)
VTICA (Forgone New Revenue) ($3,735,292)
Income Tax (Forgone New Revenue) ($1,072,260)
Retained by City in Years 26-30 ($2,158,169)
Total Public Benefit Lost ($15,183,364)
Incentive Value
Annual Net Incentive to Developer $431,634
Total Term Incentive to Developer $10,790,844
City's Portion of Property Taxes Forgone $2,678,228
Public Benefit
CPS PILOT
Annual CPS Pilot $273,921
Total Term CPS PILOT $8,217,643
VTICA
Annual VTICA $124,510
Total Term VTICA $3,735,292
Income Tax (Max) $1,072,260
Retained by City in Years 26-30 $2,158,169
Total Public Benefit (CPS PILOT/VTICA /Income Tax) $15,183,364
Total Public Benefit ROI* $1.41
City's ROI* $5.67

*If the project were going to happen regardless of incentive, this is the return of real dollars for public
benefits as potential future dollars are forgone

PROJECT TEAM & TIMELINE

The project team (listed below) will make themselves available at the request of the
councilmember(s).

e Assistant City Manager: William Weber

e DCED Director: Markiea Carter

e Project Attorney: Kaitlyn Geiger

The anticipated council timeline is as follows:
e January 20, 2022: City Council for Introduction
e January 24, 2022: Budget and Finance Committee
e January 26, 2022: City Council for Final Approval

RECOMMENDATION
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The Administration recommends approval of this Emergency Ordinance.

Attachment: A. Property location and photographs
Attachment: B. Council Priorities Rubric

Copy: Markiea L. Carter, Director, Department of Community & Economic Development

103



Attachment A: Location and Photographs
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Attachment B: Council Priorities Rubric

PRIOHITIES RUBRIC

PROJECT: 7 West 7' Street (Macy's Building)

Do total costs of the Project exceed 55 million? Yesi NoJ
Does the present value of proposed City assistance exceed 53 million? YesE Mo

CATEGORY APPLICABLE? | EXCEEDS MEETS
BALANCED HOUSING PRODUCTION YesEH a K
®  Project creates or preserves, low-income (51%-80% AMI) housing units and/or Mo O

very low-income housing units (31%-50% AMI) to the extent financially feasible
given project conditions.

=  Project creates or preserves extremely low-income housing units [0%-30% AMI) to
the extent finandally feasible given project conditions.

= Project creates a mixture of extremely low [0%-30% AMI), very low (31%-50%
AMI), and/for low-income [51%-80% AMI) housing units with workforce/middle
housing units [81%-120% AMI) andfor market-rate units to the extent financially
feasible given project conditions.

#  Praoject creates additional market-rate or workforce/middle income (81%-120%
AMI) housing units that promote a balanced, mixed-income neighborhood without
displacing existing lower income residents.

IMPROVEMENT OF VACANT, BUGHTED AND/OR UNDERUTILIZED PROPERTIES

#  Project replaces a vacant and,/or underutilized property and adds net-new housing
units without displacing existing residents.

Project activates a previously vacant building or property.
Project eliminates a blighted parcel or parcels (as defined in Ohio Revised Code
Section 1.08).

+ Project enhances an underutilized site (.2, vacant parcel or surface parking lot)
and adds new amenities (like housing, office, commercial, community space, etc.)
to the neighborhood.

#  Project will involve remediation of a brownfield site or involves mitigation of
previously existing site conditions that make redevelopment difficult

ENVIROMMENTALLY SUSTAINABLE DEVELOPMENT

= Project will obtain reguisite level of 5. Green Building Council Leadership in
Energy and Envirenmental Design Silver, Gold or Platinum or Living Building
Challenge Net Zero or Petal {which must comply with the requirements of LBC).
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VOLUNTARY TAX INCENTIVE COMNTRIBUTION YesX a =
* Applicant has represented that it (i) will contribute at least 15% of the exempted Mo O
value of the improvements either in support streetcar operations or to further

housing city-wide and [ii) will execute an agreement with a third-party
memaorializing such contributicn.

INCLUSION

& Applicant has committed to using good-faith efforts to achieve 17% MEBE and 10%
WEE utilization goals for construction contracts related to the Project consistent
with Chapter 324 of the Cincdinnati Municipal Code.

& Applicant will {or will cause the end-user to) adopt hiring polidies to ensure at least
25% of any new employees hired are residents of the City and such policies will
give preference to residents of the City.

= Applicant has participated, is participating, or will participate in the City's program
advancing minority development professionals.

e o I

#  Applicant has engaged all necessary stakehelders in the community in an openand | o O
public process, as early as feasible. BCED can provide information regarding best
practices upon an applicant’s reguest.

& Inthe interest of mitigating displacement directly associated with the Project,

result of the Project may be entitled to relocation benefits pursuant to Chapter
740 of the Cincinnati Municipal Code.

LIVING WAGES Yaskd

#  Applicant has committed that all jobs created by the Project {during construction Mo O
and after] will comply with the City’s Living Wage Policy.

# Applicant has represented that it will engage a partner in the Labor community on
construction of the Project to ensure good wages and career training.

JOB CREATION AND RETENTIOM Yes ¥
= Project will create and/or retain significant jobs and payroll. Mo O

*  Project will create and/or retain small/neighborhood business jobs and payroll.
s  Project will create and/or retain more than 10 jobs per acre.

PLACE-BASED INVESTMENT Yes X
= Project is located in 3 Federally designated NRSA and/or Opportunity Zone, Mo O

*  Project is located within 1/2 mile of 3 Meighborhood Business District.
# Project is located along a transit corridor.
*  Project encourages traditional compact, walkable neighborhood development.

» Project is placed within a faderally designated Hub Zone.

HISTORIC PRESERVATION

= Project will directly lead to the preservation of a historic structure.

#  Project will create increased market activity and investment that will support and
encourage preservation of proximate historic structures.

TRANSFORMATIVE PROJECT

*  Project fills a neighborhood need and/or adds a new community asset (L, retail,

commercial, grocery, housing).

Project saves or preserves existing community asset.

Praoject creates or enhances a public space to be utilized by the community.

Praoject creates/repairs City infrastructure.

Praject is within a “Targeted Neighborhood”™ as defined in Ordinance No. 275-

2017, as amended.

#  Projectis a "Catalytic Project” as defined in Ordinance No. 275-2017, as amended.

This Priorities Rubric is intendad to be utilized as a starting point for discussions of certain public benefits created by applicable projects, and is
not intended to prevent or discourage the City Administration from presenting projects for Council consideration that do not meet the criteria
listed herein. Acknowledging that projects may have benefits that are not captured in the criteria set forth in this Priorities Rubric, Coundil

encourages the City Administration to bring forth all worthy projects.
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EMERGENCY

ity of Cincinnati o
An Ordinance Nn.

AUTHORIZING the City Manager to execute a Development Agreement with 7 West 7th
Property LLC, pertaining to the development and construction of residential rental units on floors
8-21 of the building on property located at 7 W. 7th Street in the Central Business District of
Cincinnati, and providing for City assistance to the project in the form of a rebate of a portion of
the service payments in lieu of taxes imposed in connection with a proposed 30-year property tax
exemption for improvements pursuant to Ohio Revised Code Section 5709.41, subject to the
passage by Council of a separate ordinance authorizing such tax exemption.

WHEREAS, 7 West 7th Property LLC (“Developer™) desires to enter into a Development
Agreement with the City of Cincinnati (the “Development Agreement”) pertaining to the
development of floors 8-21 of the building on property located at 7 W. 7% Street in Cincinnati
(the “Project Site™), which development will be comprised of approximately 338 residential
rental units, which could be reduced in the event that Developer decides to construct office
space at the Project Site, at an estimated aggregate project development cost of $72,800,000
(the “Project™); and

WHEREAS, Developer anticipates that the Project will result in (i) the creation of
approximately 11 full-time permanent employees with an annual payroll of approximately
$702,000, and (ii) the creation of approximately 500 full-time temporary employees with an
estimated total payroll of $10,000,000 during the construction period; and

WHEREAS, the City’s Department of Community and Economic Development has
recommended a 30-year real property tax exemption for the Project pursuant to Ohio Revised
Code Section 5709.41, subject to the passage by Council of a separate ordinance authorizing
such exemption (the “Project TIF” and the “TIF Ordinance,” as applicable); and

WHEREAS, in order to create the Project TIF, the City must have held fee title to the
Project Site prior to the enactment of the TIF Ordinance; therefore, pursuant to the Development
Agreement: (i) Developer will first sell and convey (or cause to be sold and conveyed) the
Project Site to the City for $1.00; and (ii) immediately thereafter, the City will reconvey the
Project Site to Developer for $1.00; and

WHEREAS, upon passage of the TIF Ordinance, Developer desires to enter into a
Service Agreement with the City, in substantially the form attached as an exhibit to the
Development Agreement, pursuant to which Developer will make service payments in lieu of
real property taxes; and

WHEREAS, the parties anticipate that the service payments in lieu of taxes will be used:
(i) to make payments to the Board of Education of the Cincinnati City School District (the
“School Board™) under the City’s Tax Incentive Agreement with the School Board effective as of

Pl
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April 28, 2020; (ii) for the City to maintain and operate the streetcar; (iii) to pay certain
administration fees to the Hamilton County, Ohio Auditor and the City; (iv) to make certain
rebate payments to Developer with respect to the Project; and (v) by the City to support urban
redevelopment purposes, in each case in the manner and in the respective amounts set forth in
the Development Agreement; and

WHEREAS, the City has determined that it is in the best interest of the City to rebate the
aforementioned portion of the service payments to Developer because the City will receive
substantial economic and non-economic benefits from the Project in that the Project will create
jobs, stimulate economic growth in the City’s Central Business District, increase the City’s
housing stock, and enable the Project Site to be put to its highest and best use, all for the benefit
of the people of the City; and

WHEREAS, the Project Site is located in the “District 3 — Downtown/OTR West District
Incentive District” TIF district; and

WHEREAS, Section 13 of Article VIII of the Ohio Constitution provides that, to create
or preserve jobs and employment opportunities and to improve the economic welfare of the
people of the State, it is a public interest and proper public purpose for the State or its political
subdivisions to lend aid or credit for industry, commerce, distribution, and research; and

WHEREAS, Section 16 of Article VIII of the Ohio Constitution provides that it is in the
public interest and a proper public purpose for the City to enhance the availability of adequate
housing and to improve the economic and general well-being of the people of the City by
providing or assisting in providing housing; and

WHEREAS, the City believes that the Project will promote urban redevelopment in the
Central Business District of Cincinnati, is in the vital and best interests of the City and the health,
safety, and welfare of its residents, and is in accordance with the public purposes and provisions
of applicable federal, state, and local laws and requirements; and

WHEREAS, the City Planning Commission approved the City’s acquisition and
reconveyance of the Project Site at its meeting on November 5, 2021; now, therefore,

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

Section 1. That the City Manager is hereby authorized to execute a Development
Agreement with 7 West 7th Property LLC (“Developer™), in substantially the form attached as
Attachment A to this ordinance (the “Development Agreement”), pertaining to the development
on floors 8-21 of the building on property located at 7 W. 7th Street in Cincinnati (the “Project

Site”), which development will consist of approximately 338 residential rental units, which
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could be reduced in the event that Developer decides to construct office space at the Project Site
(the “Project”), at an estimated aggregate Project development cost of $72,800,000.

Section 2. That, pursuant to the Development Agreement, Council (i) finds that the City
is engaging in urban redevelopment; and (ii) authorizes the City to accept title to the Project Site
and to promptly thereafter reconvey the same to Developer, in each instance for $1.00, in order
to facilitate the subsequent creation of a real property tax exemption for the Project Site under
Ohio Revised Code Section 5709.41.

Section 3. That Council authorizes the appropriate City officials to take all necessary and
proper actions to fulfill the terms of this ordinance, the Development Agreement, any and all
Project-related documents described in the Development Agreement, and all ancillary
agreements, amendments, property deeds, plats, and other documents to create new
encumbrances and release existing encumbrances on the title to the Project Site, all as deemed
necessary or appropriate by the City Manager.

Section 4. That this ordinance shall be an emergency measure necessary for the
preservation of the public peace, health, safety, and general welfare and shall, subject to the
terms of Article II, Section 6 of the Charter, be effective immediately. The reason for the
emergency is the immediate need to enable the parties to execute the Development Agreement as
soon as possible so that Developer can promptly acquire the Project Site, thereby creating a

significant economic benefit and enhancement to the City at the earliest possible time.

Passed: , 2022

Aftab Pureval, Mayor

Attest:

Clerk
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ATTACHMENT A
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Contract No:

DEVELOPMENT AGREEMENT

between the

CITY OF CINCINNATI,
an Ohio municipal corporation

and

7 WEST 7TH PROPERTY LLC,
an Ohio limited liability company

Project Name: Macy’s HQ Redevelopment

Dated: , 202

{00353859-5}
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DEVELOPMENT AGREEMENT
(Macy's HQ Redevelopment)

THIS DEVELOPMENT AGREEMENT (“Agreement”) is made and entered into effective as of the
Effective Date (as defined on the signature page hereof) between the CITY OF CINCINNATI, an Ohio
municipal corporation, 801 Plum Street, Cincinnati, Ohio 45202 (the “City’), and 7 WEST 7TH
PROPERTY LLC, an Ohio limited liability company, 150 E. Fourth Street, 4" Floor, Cincinnati, Ohio
45202 (“Developer”), an affiliate of Victrix Investments LLC, a Delaware limited liability company
(“Victrix”).

Recitals:

A. Developer is under contract to purchase and develop a portion of the real property located
at 7 W. 7t Street in the Central Business District of Cincinnati, which site consists of floors 8-21 of a
skyscraper previously occupied as the corporate headquarters of Macy’s Corporate Services, Inc., which
property is depicted and more particularly described on Exhibit A (Site Plan; Legal Description) hereto
(the “Property”).

B. Developer desires to renovate the Property into approximately 338 residential rental units,
which could be reduced in the event that Developer desires to construct office space in the Property, at
an estimated total project cost (including hard construction costs and soft costs) of approximately
$72,800,000, as described more particularly on Exhibit B (Scope of Work, Budget, and Source of Funds)
hereto (the “Project”).

C. The Project is expected to commence construction by April 1, 2023 (the “Commencement
Deadline®), and be substantially completed by March 31, 2025 (the “Completion Deadline”). Developer
has estimated that the Project will result in approximately 500 full-time temporary construction jobs with a
total payroll of $10,000,000, together with approximately 11 full-time permanent jobs upon completion
with an estimated annual payroll of approximately $702,000.

D. In furtherance of the City's urban redevelopment goals, the City intends to provide an
incentive to facilitate the creation of housing units and jobs within the City limits. Namely, the City intends
to exempt improvements to the Property from real estate taxation under Section 5709.41 of the Ohio
Revised Code for 30 years by ordinance (the “TIF Exemption® and the “TIF Ordinance”, respectively),
whereby (a) Developer will pay (or cause to be paid) statutory service payments (“Service Payments”) to
the Hamilton County Treasurer, pursuant to a service agreement to be entered into by and between the
City and Developer following the Effective Date, which shall be substantially in the form of Exhibit C (Form
of Service Agreement) hereto (the “Service Agreement”), in the same manner and amount as real
property taxes on the Property would be paid had the project-based TIF Exemption not been established,
and (b) the Service Payments, less applicable Hamilton County Auditor fees, will be distributed by the
Hamilton County Treasurer to the City and placed in Fund No. 763, Urban Redevelopment Tax Increment
Equivalent Fund I, established by Cincinnati City Council Ord. No. 217-2015.

E. City Council passed Motion No. 201401368 on November 19, 2014 and Motion No.
201501592 on December 16, 2015 (collectively, the “VTICA Motions"), which VTICA Motions (i) direct
the Department of Community and Economic Development ("DCED”) to treat contributions by developers
in the vicinity of the streetcar project to streetcar operations (“VTICA”) to be a major factor in its analysis
of the appropriateness of providing tax incentives to developers’ projects, and (ii) establish that a
contribution of at least 15% of the real property taxes that would have been payable on the abated
property but for the City-authorized tax abatement is the threshold for whether such a contribution is to be
considered by DCED. Developer is wiling to make a VTICA in an amount equal to 15% of the real
property taxes that would have been payable on the abated property but for the City-authorized tax
abatement in each year of the TIF Exemption (the “VTICA Contribution”). To facilitate the VTICA
Contribution in as convenient a manner as possible, the City will withhold the VTICA Contribution from the
Service Payments and direct them appropriately in accordance with this Agreement.
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F.  Prior to any rebate of Service Payments to Developer as described herein, (i) a portion of
the applicable Service Payments will be retained by the Hamilton County, Ohio Auditor as a fee, (ii) 33%
of the applicable Service Payment will be paid to the Board of Education of the Cincinnati City School
District (the “School Board") to satisfy the City’s obligations with respect to the Project under that certain
Tax Incentive Agreement by and between the City and the School Board effective as of April 28, 2020, as
the same may be hereafter amended, modified, and restated, (iii) the City will retain the fees described in
Section 11(B) of this Agreement, and (iv) the City will retain the VTICA Contribution. The proceeds of any
Service Payment actually received by the City with respect to the Property, net of the payments described
in clauses (i) through (iv), are referred to in this Agreement as the “Excess Service Payments”. Subject
to the terms and conditions of this Agreement, (i) during years 1 through 25 of the TIF Exemption, the City
will provide a rebate to Developer of 100% of the Excess Service Payments to Developer and (ii) during
years 26 through 30, the City will retain all Excess Service Payments. Any Excess Service Payments
retained by the City pursuant to the terms of the Project Documents (as defined below) (the “Residual
Service Payments”) may be used for certain urban redevelopment purposes as established in the TIF
Ordinance and in accordance with State law.

G. In order to create a project-based TIF Exemption for the Project under Section 5709.41 of
the Ohio Revised Code, the City must have held fee title to the Property prior to the enactment of the TIF
Ordinance. Accordingly, Developer will convey or cause to be conveyed fee title to the Property to the
City for $1.00 at Closing (as defined below), and the City will immediately re-convey the Property to
Developer thereafter for $1.00, in each case on, and subject to, the terms of this Agreement.

H. The City has determined that re-conveying the Property to Developer for $1.00 is
appropriate because the City will receive the Property for the same amount, and the conveyance of the
Property back to Developer is necessary to facilitate the Project.

l. The City has determined that eliminating competitive bidding in connection with the re-
conveyance of the Property to Developer is appropriate because the Property is under contract to be
acquired by Developer and Developer's willingness to initially convey the Property to the City is
contingent upon the City’s agreement to promptly re-convey the Property to Developer and to no other

party.

J. The Property is currently included in the tax increment financing district known as District 3
- Downtown/OTR West District Incentive District (the “OTR West TIF District”). The City will “layer” the
exemption provided pursuant to the TIF Ordinance over the OTR West TIF District, as it does not intend
to remove the Property from the OTR West TIF District, provided, however, that should it become
necessary to remove the Property from the OTR West TIF District in order to effect the TIF Exemption,
the City is willing to remove the Property from the OTR West TIF District since the Property is not
contributing to the OTR West TIF District.

K.  As used herein, the term “Project Documents” means, collectively, this Agreement, the
Service Agreement, the Completion Guaranties (as defined below), the Indemnity Agreement (as defined
below), the Restrictive Covenant (as defined below), and any and all other agreements pertaining to the
Project entered into by the City, on the one hand, and Developer or a Guarantor (as defined below), on
the other hand, or any instruments or other documents pertaining to the Project made by the City in favor
of Developer or by Developer in favor of the City.

L.  Section 13 of Article VIl of the Ohio Constitution provides that, to create or preserve jobs
and employment opportunities and to improve the economic welfare of the people of the State, it is a
public interest and proper public purpose for the State or its political subdivisions to sell, lease, exchange,
or otherwise dispose of property within the State of Ohio for industry, commerce, distribution and
research.

M.  Section 16 of Article VIII of the Ohio Constitution provides that, to enhance the availability
of adequate housing in the state and to improve the economic and general welfare of the people of the
state, it is in the public interest and a proper public purpose for the state or its political subdivisions,
directly or through a public authority, agency, or instrumentality, to provide grants, loans or other financial
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assistance for housing in the state, for individuals and families, by the acquisition, financing, construction,
leasing, rehabilitation, remodeling, improvement, or equipping of publicly- or privately-owned housing.

N. The City, upon recommendation of DCED, believes that the Project is in the vital and best
interests of the City and the health, safety, and welfare of its residents, and in accordance with the public
purposes and provisions of applicable federal, state and local laws and requirements and for this reason
the City desires to facilitate the Project by providing the Rebate Payments (as defined below) as
described herein and in the Service Agreement.

O. City Planning Commission, having the authority to approve the change in the use of City-
owned property, approved the conveyances described in this Agreement at its meeting on November 5,
2021.

P. The execution of this Agreement and the other Project Documents, as applicable, was
authorized by City Council by Ordinance No. [ ], passed by City Council on [ ] (the
“Authorizing Date”). Notwithstanding anything to the contrary in this Agreement, the parties’ obligations
hereunder are conditioned upon the passage of the TIF Ordinance.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties hereto agree as follows:

1. DUE DILIGENCE INVESTIGATIONS.

(A) Developer's Delivery of Due Diligence Materials to the City. Following the Effective Date
and at such time as such documents become available, Developer, at its sole expense, shall obtain and
deliver (or cause to be obtained and delivered) to the City the following items:

(i) Title: A copy of Developer's Owner’s Policy of Title Insurance or other evidence
satisfactory to the City showing that Developer owns good and marketable fee
simple title to the Property;

(ii) Survey: An ALTA survey of the Property showing all easements and other
matters of record that can be shown on a survey;

(iii) Site Plan: A detailed site plan showing the proposed location of the Project and
approved by DCED;

(iv) Appraisal: A projected “as built’ appraisal of the Project (but only if such an
appraisal is required by Developer’s lender);

(v) Construction Schedules: A detailed construction timeline showing significant
construction milestones for the Project;

(vi) Budget. A detailed and updated development budget for the Project (for the
avoidance of doubt, the parties acknowledge that the initial budget supplied to
the City by the Developer was prepared during the COVID-19 pandemic, which is
making estimation of construction costs particularly difficult, and the final budget
delivered pursuant to this Section may contain significant differences in costs for
the scope anticipated);

(vii) Guaranteed Maximum Price Contract. A fully executed Guaranteed Maximum
Price contract sufficient to complete construction of the Project;

(viii)  Building Permit & Zoning Approvals: evidence that Developer has obtained all
building permits issued by the City's Department of Buildings and Inspections for
the construction of the Project, including any and all zoning approvals that may
be required;

(ix) Guaranty: Evidence satisfactory to the City that the Guarantors (as defined
below) have sufficient assets and liquidity in the event that the City seeks
payment under the Completion Guaranties or the Indemnity Agreement, in
accordance with the terms thereof; and

{x) Environmental: A copy of whatever environmental reports Developer may obtain
or cause to be created in connection with the Project, including, at a minimum, in
addition to the Phase | environmental site assessments Developer has provided,
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such other evidence and documentation as is deemed necessary or desirable by
the City's Office of Environment and Sustainability to confirm that environmental
conditions on the site are adequate for the City to take title, and such agreements
or other documentation as may be necessary to provide the City with the legal
right to rely on any applicable environmental reports; and

(xi) Financing: Evidence satisfactory to the City that Developer has or has obtained
sufficient financial resources in order to commence and complete the Project,
including, without limitation, pursuant to the Guaranteed Maximum Price contract.

(xii) Port Authority Documents: Such other information and documentation as may be
obtained by Developer from the Port Authority (as defined below) and/or as
required by the Port Authority.

(B) Copies of Due Diligence Materials to be Provided to City. Without limitation of Developer's
other obligations under this Agreement, prior to Closing and as such reports and materials are obtained

by Developer, Developer, at no cost to the City, and upon request, shall provide DCED with copies of the
inspection, engineering, and environmental reports, title reports, surveys, and other materials prepared by
third party professionals obtained by Developer prior to Closing that pertain to the Project.

(C) Contingency for City’s Satisfaction with Due Diligence Investigations. All reports and the

like obtained by Developer from third parties and delivered (or caused to be delivered) to the City shall be
recent (i.e., prepared or updated, as the case may be, within three (3) months preceding the date that the
item is delivered to the City or such longer period of time as the City may, in its sole discretion, deem
reasonable) and shall be prepared by properly licensed and qualified companies or individuals acceptable
to the City. In addition to the above due diligence items, the parties may conduct whatever additional
investigations concerning the Project as they deem necessary, including without limitation investigations
into the feasibility and likelihood of Developer obtaining all building, zoning and other approvals from the
Department of Buildings and Inspections, the City Planning Commission, and any other applicable City
departments, agencies or boards. If, during or at the conclusion of the due diligence investigations, any
party reasonably determines that any part of the Project is not feasible, then, notwithstanding anything in
this Agreement to the contrary, such party may terminate this Agreement by giving the other party written
notice thereof, whereupon this Agreement shall terminate and neither party shall thereafter have any
rights or obligations hereunder except as may expressly survive termination. Notwithstanding Section 7
hereof, unless otherwise directed by the DCED Director, Developer shall deliver (or cause to be
delivered) all due diligence materials to be provided to the City under this Agreement to the DCED
Director (for review by DCED and other City departments as deemed necessary or appropriate by DCED)
and shall generally coordinate all aspects of the Project (as they relate to the City) through DCED. Upon
Closing, the termination rights of the parties under this Section 1(C) shall automatically terminate and
thereafter shall be null and void.

(D) Contingency for Developer's Acquisition of the Property and Delivery of Proof of Financing.
Developer hereby represents that it has entered into a [Purchase and Sale Agreement], effective on or
about December 3, 2021 (the "PSA"), with Macy’'s Corporate Services, LLC, an Ohio limited liability
company (“Seller”), pursuant to which Developer intends to obtain fee title to the Property. Prior to
Developer’s acquisition of the Property, Developer shall deliver to the City proof of financing sufficient to
complete construction of the Project, as determined by the City in its sole and absolute discretion. In the
event that (i) Developer does not deliver satisfactory proof of financing as contemplated pursuant to this
Section, (ii) Developer does not acquire title to the Property by April 30, 2022, or (iii) Developer’s ability to
acquire the Property from Seller expires or is otherwise terminated pursuant to the terms of the PSA,
then, notwithstanding anything in this Agreement to the contrary, either party may terminate this
Agreement by giving the other party written notice thereof, whereupon this Agreement shall terminate and
neither party shall thereafter have any rights or obligations hereunder. The termination rights under this
Section 1(D) shall automatically terminate upon the later of (x) the acquisition of the Property by or on
behalf of Developer and (y) delivery of Developer’'s proof of financing for construction of the Project, as
deemed satisfactory by the City in its sole and absolute discretion.

2. CLOSING.
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(A) Closing Date. The closing of the transactions described in this Section 2 (the “Closing”) is
anticipated to take place on | ], or such other date as the parties may agree upon (the “Closing
Date"); provided, however that the Closing shall occur prior to the passage of the TIF Ordinance. It is the
intention of the parties that all of the transactions contemplated in this Section 2 will occur on the same
date in as immediate of a sequence as is possible. The occurrence of the Closing is subject to (i) the
parties’ satisfaction with the various due diligence matters described in Section 1 above, and (ii) the prior
execution and delivery to the City of the Service Agreement and each of the other Project Documents.

(B) Initial Conveyance. On the Closing Date, Developer shall transfer or cause to be
transferred title to the Property to the City for $1.00 (the “Initial Conveyance”) by Quitclaim Deed in
substantially the form of Exhibit D-1 (Form of Quitclaim Deed - Initial Conveyance) hereto. Developer
shall pay all customary closing costs relating to the Initial Conveyance (e.g., County transfer tax and
County recording fees). The City agrees to neither make, nor permit to be made, any material changes to
the condition of the Property or the title thereto during the period in which it owns the Property, which the
parties intend to be for as short a period as practicable. During the period in which the City owns the
Property, Developer, and its employees and agents, are permitted to enter upon the Property for the
purpose of conducting activities associated with the Project at no cost to the City, provided that such entry
shall be at the sole risk of Developer, its employees and agents, and provided, further, for the avoidance
of doubt, that the activities described in this sentence are subject to the indemnification provisions in
Sections 3(H) and 5(C) of this Agreement.

(C) City Conveyance. Inmediately following the Initial Conveyance, the City shall re-convey the
Property to Developer for $1.00 (the “City Conveyance”), by a Quitclaim Deed in substantially the form of
Exhibit D-2 (Form of Quitclaim Deed — City Conveyance) hereto. Developer shall pay all customary
closing costs relating to the City Conveyance (e.g., County transfer tax and County recording fees). The
deed effecting the Initial Conveyance shall be recorded prior to the deed effecting the City Conveyance.

(D) Miscellaneous Closing Provisions. Pursuant to Section 301-20, Cincinnati Municipal Code,
at Closing, Developer shall pay to the City any and all unpaid related and unrelated fines, penalties,
judgments, water or other utility charges, and any and all other outstanding amounts owed related to the
Property to the City. There shall be no proration of real estate taxes and assessments at Closing, and it is
understood that the City shall in no way be responsible for the payment of any real estate taxes, service
payments in lieu of taxes and assessments due or thereafter becoming due. At Closing, the City and
Developer shall execute a closing statement, County exempt transfer forms and any and all other
customary closing documents that may be deemed necessary for the Closing by the City.

3. COMPLETION OF THE PROJECT.

(A) Preparation of Plans and Specifications. Promptly following the Effective Date, Developer
shall prepare plans and specifications for the Project and shall submit the same to DCED for review and
approval; provided that DCED may only withhold approval if such plans and specifications (i) materially
reduce or diminish the size, scope, quality, or site plan of the Project, (ii) could reasonably be expected to
materially reduce the projected hard construction cost of the Project, or (iii) are otherwise inconsistent
with zoning laws or any planned development approved by City Council with respect to the Project or are
materially inconsistent with Exhibit B, in each case as determined in DCED’s judgment, exercised in good
faith. The approved plans and specifications for the Project (including any and all changes thereto,
subject to the City's review and approval solely on the criteria provided in the immediately preceding
sentence) are referred to herein as the “Final Plans” with respect to the Project.

(B) Construction Bids. Following Closing, Developer shall obtain construction bids for the
Project. Upon Developer's selection of the bids, Developer shall submit to the City an updated
construction budget for the Project.

(C) Completion and Commencement of Construction. Developer shall (i)}{a) apply for and
receive the required building permits from the City’s Department of Buildings and Inspections for

construction of the Project and (b) Developer shall commence construction of the Project in accordance
with the Final Plans no later than the Commencement Deadline and (ii) complete construction of the
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Project (as evidenced by a certificate of occupancy for the Project) in substantial accordance with the
Final Plans, as determined by the City in good faith, no later the Completion Deadline. The foregoing
notwithstanding, the City may, upon Developer's written request and at the City’s sole discretion, permit
the Commencement Deadline and the Completion Deadline to each be extended twice in six (6) month
increments.

(D) Completion Guaranties. On or before Closing, Developer shall cause Anoop Davé and
Timothy Gordon, or another person or entity satisfactory to the City in its sole and absolute discretion
(collectively, the "Guarantors”), to each execute a Completion Guaranty which shall be in substantially
the form of Exhibit E (Form of Completion Guaranty) hereto (each a “Completion Guaranty” and
collectively, the “Completion Guaranties”). In the event that the TIF Ordinance is presented to City
Council and the TIF Ordinance is not approved by City Council, then the Completion Guaranties shall
automatically terminate. Furthermore, in the event the City exercises its option to purchase the Property
under Section 3(J) hereof, then upon the closing of such purchase, the Completion Guaranties shall also
automatically terminate.

(E) Inspection of Work. During construction of the Project, the City, its employees and
agents shall have the right at all reasonable times, and upon reasonable notice, to enter upon the
construction site to examine and inspect the progress of construction to determine whether Developer is
complying with the requirements of this Agreement.

(F) Mechanics Liens. Developer shall not permit any mechanics’ or other liens to be filed
against the Property during construction. If a mechanics’ lien shall at any time be filed, Developer shall
within thirty (30) days after notice of the filing thereof, cause the same to be discharged of record.
Notwithstanding the foregoing, Developer may contest the validity of any claim or demand in good faith
and in accordance with such rights to contest as may be permitted by Developer's construction lender
and with diligence and continuity to the City's reasonable satisfaction.

(G) Barricade Fees Payable to DOTE. Developer acknowledges that, if applicable, (i) it will be
required to obtain a barricade permit and pay barricade fees to the City’s Department of Transportation
and Engineering (‘“DOTE") for the closure of any sidewalks and curb lanes of the adjacent streets if and
when demolition or construction necessitates closing the adjoining streets or portions thereof, and (ii) with
many entities competing for space on City streets, it is important that construction activities be limited to
as little space and the shortest duration as possible and that all work be scheduled and performed to
cause the least interruption to vehicular travel, bicyclists, pedestrians and businesses; therefore, DOTE
shall have the right to evaluate Developer's need for a barricade throughout construction and, if at any
time after consultation with Developer DOTE determines that a barricade is not needed, DOTE shall have
the right to withdraw the permit.

{H) Neighborhood Engagement. Prior to the Commencement Deadline, Developer shall attend
one meeting with the neighborhood group, Downtown Residents’ Council, to engage in discussions and
thereafter, Developer shall provide timely notifications to residential neighbors about material activities
(i.e., utility service interruptions, sidewalk closures) associated with the Project.

() Environmental indemnity. As a material inducement to the City to enter into this
Agreement, Developer does hereby agree that, with respect to any environmental condition on or
otherwise affecting the Property that exists at or prior to the time of the City’s execution of this Agreement
(herein, a “pre-existing environmental condition”), and regardless of whether or not such pre-existing
environmental condition is described in any environmental assessment or any other environmental report
that may have been previously furnished by Developer to the City, Developer shall (i) at no expense to
the City, promptly take all steps necessary to remediate such pre-existing environmental condition in
accordance with applicable laws and regulations, within a reasonable time after discovery, to the
satisfaction of the City’s Office of Environment and Sustainability, and (ii) defend, indemnify, and hold the
City harmless from and against any and all actions, suits, claims, losses, costs (including without
limitation reasonable attorneys’ fees), demands, judgments, liability and damages suffered or incurred by
or asserted against the City as a result of or arising from any such pre-existing environmental condition.

{00353859-5}

117



Developer’'s remediation and indemnity obligations under this paragraph shall survive the completion of
the Project.

(J) Purchase Option.

(i) Generally. If Developer (a) fails to commence construction of the Project by the
Commencement Deadline, inclusive of any extensions approved by the City in accordance with Section
3(C) above, or (b} if the City determines, in its sole and absolute discretion, that the Project is not feasible
because Developer has not obtained all financing necessary to complete the Project as of April 1, 2023
(each a “Failure”), then the City shall have the option to, in the City's sole and absolute discretion and
exercisable no later than the date that is 365 days after the date that the City has actual knowledge of a
Failure, purchase the Property, together with any improvements thereon and appurtenant rights, for the
Purchase Price (as defined below), on and subject to the terms of this Section 3(J). If the City determines
that a Failure has occurred, the City may elect to exercise its option to purchase the Property, by
delivering to Developer a written notice of the occurrence of a Failure and require that the Developer
convey the Property to the City or its designee on a specified date in accordance with this Section 3(J)
(the “Purchase Notice”). Upon Developer's acquisition of the Property, Developer shall execute a
Restrictive Covenant substantially in the form of Exhibit F (Form of Restrictive Covenant) hereto (the
“Restrictive Covenant”’), which reflects the City’s purchase option for the Property pursuant to this
Section 3(J). This provision shall remain executory until Developer commences construction of the
Project, as evidenced by both (1) the City’s Department of Buildings and Inspections issuing the primary
building permit for the Project, and (2) commencement of on-site construction of the Project and
Developer's delivery to the City of the recorded notice of commencement for the Project within the
meaning of Ohio Revised Code Section 1311.04. Upon written request by Developer following the
expiration or termination of the City’s rights with respect to the Property under this Section 3(J), the City
agrees that it shall promptly execute and deliver to Developer a document in recordable form releasing its
purchase option hereunder. Exercise of the City’s option to purchase shall in no way limit the City’s right
to avail itself of any remedies it may have pursuant to this Agreement or otherwise.

(i) Exercise of Option to Purchase. The closing of the conveyance of the Property
shall take place on the date designated in the Purchase Notice, which date will be at least ten (10)
business days after the date of the Purchase Notice. Developer shall pay all closing costs associated with
such conveyance. All real estate taxes and assessments shall be prorated as of the date of the closing.
At the closing, Developer shall convey marketable title to the Property, to the City by limited warranty
deed, free and clear of all liens and encumbrances, except for those encumbrances that Developer, in
good faith, established as part of the anticipated development of the Project and which do not materially
impair the City's rights or interests under this Section 3(J). If requested by Developer, the City will direct
the Purchase Price to the mortgagee with respect to the Mortgage (as defined below). It is expressly
acknowledged that if the Purchase Price is insufficient to pay off the Mortgage in full, Developer will be
solely responsible for discharging any excess obligations on the Mortgage, over and above the Purchase
Price and causing the Mortgage, together with any other mortgages, liens or other encumbrances not
permitted by this clause (ii), to be released of record at or before the closing of the conveyance of the
Property pursuant to this Section 3(J). As used herein, the term “Mortgage” means a mortgage loan from
a lending or other financial institution with respect to which financing is provided for the Project.

i) Inspection; Assignment. Without in any way limiting any other rights the City has
under this Agreement to inspect the Property or any of the inspection rights the City otherwise legally
possesses, whether in connection with its police powers, permitting, or otherwise, Developer hereby
agrees that the City and its designees may enter upon the Property to conduct reasonable due diligence
regarding the condition of the Property at reasonable times following delivery of the Purchase Notice in
connection with the exercise of the purchase option hereunder by the City or its designee. For the
avoidance of doubt, Developer expressly agrees that the City may assign its rights under this Section 3(J)
to any other party, in the City’s sole and absolute discretion.

(iv) Purchase Price. The term “Purchase Price” means: $10,000,000 plus actual,
documented out-of-pocket soft and hard construction costs related to Developer’s demolition work prior to
commencement of construction of the Project incurred on and after the Authorizing Date (such soft costs
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not to exceed 20% of the total demolition cost), as itemized on Exhibit B and such amount not to exceed
$1,750,000, provided however, this amount shall increase on the one-year anniversary of Developer's
acquisition of the Property and each year thereafter by 3% per annum.

4. CITY ASSISTANCE.

(A) Service Payment Rebate. Subject to Developer's compliance with the terms and conditions
of this Agreement and all other Project Documents, the City shall apply the proceeds of the Service
Payments other than Excess Service Payments as described in Recital F of this Agreement, and shall
apply Excess Service Payments with respect to years 1 through 25 of the TIF Exemption by remitting
100% of such Excess Service Payments to Developer (the “Rebate Payments”). With respect to years 26
through 30 of the TIF Exemption, the City will retain 100% of those Excess Service Payments and
Developer acknowledges and agrees it is in no event entitled to any portion of the Excess Service
Payments with respect to such years of the TIF Exemption. Developer acknowledges and agrees for
years 1-25 of the TIF Exemption, the Rebate Payments will not exceed 52% of the Service Payments.
The Residual Service Payments may be used by the City for such purposes as are authorized in the TIF
Ordinance and this Agreement. Developer acknowledges and agrees that (i) Developer will not receive
any Rebate Payments other than with respect to Excess Service Payments for years falling within the
applicable period of the TIF Exemption that are actually made in accordance with the Service Agreement
and are actually received by the City, and (ii) notwithstanding anything to the contrary in this Agreement
or any other Project Document, (a) Developer shall have no right or standing to dispute or contest the
City’s use of the Residual Service Payments, and Developer hereby expressly waives any such right or
standing, (b) as it respects Developer, the City may use the Residual Service Payments in any manner
whatsoever, and (c) as it respects Developer, any description of what the City may or may not do with the
Residual Service Payments, including any description in this Agreement and the TIF Ordinance, is for
informational purposes only and is not enforceable by Developer at law or in equity, whether as a
taxpayer, as a party to this Agreement, or otherwise. The City shall endeavor to make each applicable
Rebate Payment as soon as is practicable upon receipt of the proceeds of each Service Payment (which
the City acknowledges will generally occur not later than 45 business days following its receipt of the
settlement pertaining to such Service Payment from the Hamilton County, Ohio Treasurer).

(B) No Other City Assistance. Except for the City’s agreement to provide the Rebate Payments
as described in this Agreement and the Service Agreement (as applicable), the City shall not be
responsible for any costs associated with the Project and Developer agrees that it shall not request or
expect to receive any additional funding, real estate tax abatements, or income tax credits or other
financial assistance from the City in connection with the Project in the future, either for itself, for the
benefit of the tenants or other occupants of the Property or for the benefit of any other third-party.

5. INSURANCE; INDEMNITY.

(A) Insurance during Construction. From the time that construction associated with the Project
commences, until such time as all construction work associated with the Project has been completed,
Developer shall maintain, or cause to be maintained, the following insurance: (i) Commercial General
Liability insurance of at least $5,000,000 per occurrence, combined single limit/$5,000,000 aggregate,
naming the City as an additional insured with respect to the Project, (ii) builder's risk insurance in the
amount of one-hundred percent (100%) of the value of the improvements constructed as part of the
Project, (iii) worker's compensation insurance in such amount as required by law, and (iv) all insurance as
may be required by Developer’'s construction lenders, if any. Developer's insurance policies shall (a) be
written in standard form by companies of recognized responsibility and credit reasonably acceptable to
the City, that are authorized to do business in Ohio, and that have an A.M. Best rating of A VIl or better,
and (b) provide that they may not be canceled or modified without at least thirty (30) days prior written
notice to the City. Prior to commencement of construction of the Project, Developer shall send proof of all
such insurance to the City at 805 Central Avenue, Suite 700, Cincinnati, Ohio 45202, Attention:
Monitoring and Compliance Division, or such other address as may be specified by the City from time to
time; provided that if the City requests an additional insured endorsement with respect to the Commercial
General Liability insurance described above, Developer shall have 6 months following the date of the
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City’s request to obtain such an endorsement from its insurer and provide the original endorsement to the

City.

(B) Waiver of Subrogation. Developer hereby waives all claims and rights of recovery, and
on behalf of Developer's insurers, rights of subrogation, against the City, its employees, agents,
contractors and subcontractors with respect to any and all damage to or loss of property that is covered
or that would ordinarily be covered by the insurance required under this Agreement to be maintained by
Developer, even if such loss or damage arises from the negligence of the City, its employees, agents,
contractors or subcontractors; it being the agreement of the parties that Developer shall at all times
protect itself against such loss or damage by maintaining adequate insurance. Developer shall cause its
property insurance policies to include a waiver of subrogation provision consistent with the foregoing
waiver.

(C) Indemnity. Notwithstanding anything in this Agreement to the contrary, as a material
inducement to the City to enter into this Agreement, (i) Developer shall defend, indemnify and hold the
City, its officers, council members, employees and agents (collectively, the “Indemnified Parties”)
harmless from and against any and all Claims (as defined below) suffered or incurred by or asserted
against the Indemnified Parties as a result of or arising from the acts of Developer and its agents,
employees, contractors, subcontractors, licensees, invitees or anyone else acting at its request in
connection with the Project, and (ii) Developer shall defend, indemnify and hold the Indemnified Parties
harmless from and against any and all Claims as a result of or arising from the City’s involvement in the
Initial Conveyance and the City Conveyance, including the City's ownership of the Property during the
period between the Initial Conveyance and the City Conveyance. Further, Developer shall cause the
Guarantors to execute an Indemnity Agreement in a form acceptable to the City prior to Closing (the
“Indemnity Agreement”) whereby each Guarantor agrees to defend, indemnify and hold the Indemnified
Parties harmless with respect to Claims described in the preceding clause (ii). The obligations of
Developer under this paragraph shall survive termination of the Agreement with respect to Claims
suffered, incurred, asserted or arising prior to the date of termination. As used herein, “Claims” means,
collectively, any and all actions, suits, claims, losses, costs (including without limitation attorneys’ fees),
demands, judgments, liability and damages.

6. DEFAULT:; REMEDIES.

(A) Default. The occurrence of any of the following shall be an “event of default’ under this
Agreement:

(i)  Prior to the expiration of the TIF Exemption:

(a) the dissolution of Developer or the death of a Guarantor (during the term
of the applicable Completion Guaranty), the filing of any bankruptcy or insolvency proceedings by
Developer or a Guarantor (during the term of the applicable Completion Guaranty), or the making by
Developer or a Guarantor (during the term of the applicable Completion Guaranty) of an assignment for
the benefit of creditors; provided, however, that if the event of default is solely because of the death of a
Guarantor, such death shall not be an event of default hereunder if the Developer is able to provide a
substitute Guarantor satisfactory to the City, within thirty (30) days of the death in question (it being
understood that if such Guarantor is acceptable to the construction lender for the Project as a substitute
completion guarantor under the lender’'s completion guaranty, such successor will be acceptable to the
City hereunder); or

{b) the filing of any bankruptcy or insolvency proceedings by or against
Developer or a Guarantor (during the term of the applicable Completion Guaranty), the appointment of a
receiver (temporary or permanent) for any such entity or person, the attachment of, levy upon, or seizure
by legal process of any property of any such entity or person, or the insolvency of any such entity or
person, unless such appointment, attachment, levy, seizure or insolvency is cured, dismissed or
otherwise resolved to the City’s satisfaction within sixty (60) days following the date thereof; or
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(i) The occurrence of a Specified Default (as defined below), or a failure of Developer
to perform or observe any obligation, duty, or responsibility under this Agreement or any other Project
Document (provided that a failure of a Guarantor to perform under the applicable Completion Guaranty or
the Indemnity Agreement shall be deemed a failure of Developer to perform under this Agreement), and
failure by the defaulting party to correct such default within thirty (30) days after the receipt by Developer
of written notice thereof from the City (the “Cure Period”), other than a Payment Default (as described
below), in which case there shall be a Cure Period of 5 business days after the defaulting party's receipt
of written notice thereof from the City; provided, however, that if the nature of the default (other than a
Payment Default) is such that it cannot reasonably be cured during the Cure Period, Developer shall not
be in default under this Agreement so long as the defaulting party commences to cure the default within
such Cure Period and thereafter diligently completes such cure within sixty (60) days after receipt of the
City's initial notice of default. Notwithstanding the foregoing, if Developer's failure to perform or observe
any obligation, duty, or responsibility under this Agreement creates a dangerous condition or otherwise
constitutes an emergency as determined by the City in good faith, an event of default shall be deemed to
have occurred if the defaulting party fails to take reasonable corrective action immediately upon
discovering such dangerous condition or emergency. As used in this section, “Specified Default’ means
the occurrence of any of the following:

(a) Payment Default. Any Service Payment is not made when due under the
Service Agreement, subject to the 5-day Cure Period described above (a
“Payment Default’). Developer acknowledges that time is of the
essence with respect to the making of each Service Payment and that
delays in the making of a Service Payment may result in a delay in the
City’s ability to make Rebate Payments.

(b) Development Default. Developer (1) fails to comply with Section 3 of this
Agreement or (2) abandons the Project, including without limitation the
Project is vacated, demolished, and/or abandoned.

(c) Misrepresentation. Any representation, warranty or certification of
Developer or the Guarantors made in connection with this Agreement or
any other Project Document, shall prove to have been false or materially
misleading when made.

(B) Remedies. Upon the occurrence of an event of default under this Agreement which is not
cured or corrected within any applicable Cure Period, the City shall be entitled to (i) terminate this
Agreement with respect to a defaulting party by giving the defaulting party written notice thereof, (ii) take
such actions in the way of “self help” as the City determines to be reasonably necessary or appropriate to
cure or lessen the impact of such event of default, all at the sole expense of the defaulting party, (iii)
withhold Rebate Payments until such default or defaults are cured (it being acknowledged and agreed by
Developer that any Rebate Payments withheld by the City pursuant to this clause for a period longer than
12 months shall be deemed forfeit by Developer and the City shall be entitled to retain such Service
Payments and to treat them as Residual Service Payments with respect to which Developer has no right
or interest), (iv) exercise or assign to another entity for the exercise of the purchase option contemplated
in Section 3(J), to the extent still applicable, and (v) exercise any and all other rights and remedies under
this Agreement or available at law or in equity, including without limitation pursuing an action for specific
performance. The defaulting party shall be liable for all costs and damages, including without limitation
attorneys’ fees, suffered or incurred by the City as a result of a default or event of default under this
Agreement or the City's termination of this Agreement. The failure of the City to insist upon the strict
performance of any covenant or duty, or to pursue any remedy, under this Agreement or any other
Project Document shall not constitute a waiver of the breach of such covenant or of such remedy.

7. NOTICES. All notices given by the parties hereunder shall be deemed given if personally
delivered, or delivered by Federal Express, UPS or other recognized overnight courier, or mailed by U.S.
registered or certified mail, postage prepaid, return receipt requested, addressed to the parties at their
addresses below or at such other addresses as either party may designate by notice to the other party
given in the manner prescribed herein. Notices shall be deemed given on the date of receipt.
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To the City: To Developer:

City Manager 7 West 7t Property LLC

City of Cincinnati c/o Victrix Investments LLC

801 Plum Street 441 Lexington Avenue, 9 Floor
Cincinnati, OH 45202 New York, New York 10017

Atin: Anoop Davé, CEO and Timothy
Gordon, President

With a copy to:

Director, Dept. of Community and
Economic Development

City of Cincinnati

805 Central Avenue, Suite 700
Cincinnati, OH 45202

Notwithstanding anything to the contrary herein, if Developer sends a notice to the City alleging that the
City is in default under this Agreement or any other Project Document, Developer shall simultaneously
send a copy of such notice by U.S. certified mail to: City Solicitor, City of Clncmnatl 801 Plum Street,
Room 214, Cincinnati, OH 45202.

8. REPRESENTATIONS, WARRANTIES, AND COVENANTS. Developer makes the
following representations, warranties and covenants to the City as follows:

(A) Developer is a limited liability company duly organized and validly
existing under the laws of the State of Ohio, is qualified to conduct business in the State of Ohio, has
properly filed all certificates and reports required to be filed by it in order to have the right to conduct its
business under the laws of the State of Ohio, and is not in violation of any laws of the State of Ohio
relevant to the transactions contemplated by this Agreement or any other Project Document to which it is
a party.

(B) Developer has full power and authority to execute and deliver this
Agreement and every other Project Document to which it is a party or will be a party and to carry out the
transactions provided for herein and therein. This Agreement and each other Project Document to which
Developer is a party has by proper action been duly authorized, executed and delivered by Developer
and all actions necessary have been taken to constitute this Agreement and the other Project Documents
to which Developer is a party, when executed and delivered, valid and binding obligations of Developer.

(C) The execution, delivery and performance by Developer of this
Agreement and each other Project Document to which it is a party and the consummation of the
transactions contemplated hereby will not viclate any applicable laws, or any writ or decree of any court
or governmental instrumentality, or the organizational documents of Developer, or any mortgage,
indenture, contract, agreement or other undertaking to which Developer is a party or which purports to be
binding upon Developer or upon any of its assets, nor is Developer in violation or default of any of the
foregoing in any manner relevant to the transactions contemplated by this Agreement or which may in
any way affect Developer's ability to perform its obligations under this Agreement or the other Project
Documents.

(D) There are no actions, suits, proceedings or governmental investigations
pending, or to the knowledge of Developer, threatened against or affecting it, at law or in equity or before
or by any governmental authority that, if determined adversely to it, would impair its financial condition or
its ability to perform its obligations under this Agreement or any other Project Documents.

(E) Developer shall give prompt notice in writing to the City of the occurrence
or existence, during the TIF Exemption, of any litigation, labor dispute or governmental proceeding or
investigation affecting it that could reasonably be expected to interfere substantially with its normal
operations or materially and adversely affect its financial condition.
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(F) The statements made in the documentation provided by Developer to the
City that are descriptive of Developer, the financial assets of Guarantors, or the Project have been
reviewed by Developer and do not contain any untrue statement of a material fact or omit to state any
material fact necessary in order to make such statements, in light of the circumstances under which they
were made, not misleading, or, if any such documentation contained such a misleading or untrue
omission or statement, further documentation correcting such omissions or statements was subsequently
provided to the City prior to Developer's execution of this Agreement.

(G) With reference to Section 301-20 (Delinquencies in Accounts Receivable
and Loans Receivable; Policy) of the Cincinnati Municipal Code, to the best of Developer's knowledge
neither it nor any of its affiliates are in breach of any of its obligations to the City under any existing
agreements with the City nor does it nor any of its affiliates owe any fines, penalties, judgment awards or
any other amounts to the City.

9. REPORTING REQUIREMENTS.

(A) Submission of Records and Reports; Records Retention. Developer shall collect,
maintain, and furnish to the City upon the City’s request such accounting, financial, business,

administrative, operational and other reports, records, statements and information as may be requested
by the City pertaining to Developer, the Project, or this Agreement, including without limitation audited
financial statements, bank statements, income tax returns, information pertinent to the determination of
finances of the Project, and such reports and information as may be required for compliance with
programs and projects funded by the City, Hamilton County, the State of Ohio, or any federal agency
(collectively, “Records and Reports”). All Records and Reports compiled by Developer and furnished to
the City shall be in such form as the City may from time to time require. Developer shall retain all
Records and Reports until the date that is 3 years following expiration of the TIF Exemption, or such later
time as may be required by applicable law (the “Retention Termination Date”).

(B) City's Right to Inspect and Audit. During construction of the Project and thereafter until
the Retention Termination Date, Developer shall permit the City and its designees and auditors to have
full access to and to inspect and audit Developer's Records and Reports, but no more frequently than
twice in one calendar year (except as provided in the following sentence). Upon the occurrence of (i) an
event that with the passage of time and the giving of notice constitutes an event of default or (ii) an active
event of default, the City may audit and inspect the Developer's Records and Reports as frequently as the
City requests to do so, in its sole and absolute discretion. In the event any such inspection or audit
discloses a material discrepancy with information previously provided by Developer to the City, Developer
shall reimburse the City for its out-of-pocket costs associated with such inspection or audit.

(C) Annual Jobs & Investment Report. Developer shall provide an annual report, in a form
specified by DCED from time to time, regarding total real property, personal property, and employment,
including jobs created and retained, at the Property.

10. GENERAL PROVISIONS.

(A) Assignment; Change of Control.

0] Developer shall not, without the prior written consent of the City Manager, (a)
assign its rights or interests under this Agreement, or (b) permit a Change of Control (as defined below);
provided, however that the City hereby consents to Developer's collateral assignment of its rights under
this Agreement to the lender(s) that are providing financing to Developer for the Project (including any
mezzanine lender pledges).

(i) Solely for the purposes of this Section 10(A), “Change of Control” means a
change in the ownership of Developer such that Victrix or any entity directly or indirectly controlled by, or
under common control with, Victrix has less than a 50.1% direct or indirect voting interest in Developer
and lack the power to direct or cause the direction of the management and policies of Developer, whether
through the ownership of ownership interests in Developer, by contract, or otherwise.
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(iii) Notwithstanding clauses (i) and (ii) above, after the date of completion of
construction of the Project, so long as no event of default has occurred and is continuing under this
Agreement or any other Project Document, the City may, in good faith, withhold consent to a Change of
Control only if (a) the proposed fransfer is prohibited by applicable law or (b) the proposed transferee is,
in the City's reasonable judgment, not capable of performing the obligations of Developer under this
Agreement and the other Project Documents, which judgment shall exclusively be based on the following
factors: (1) the experience of the proposed transferee in operating assets and facilities of the same type
as, and otherwise comparable in size and nature to, the Project and performing other projects, and (2) the
past performance history and reputation of the proposed transferee and its direct or indirect controlling
beneficial owners, any proposed managers or operating partners, each of their respective officers,
directors and employees and each of their respective affiliates (including the absence of criminal, civil or
regulatory claims or actions against any such entity or person). The City Manager shall have 30 business
days from the date on which he or she receives written notice in accordance with this Agreement of the
proposed assignment or Change of Control (the “City Manager Review Period”) to determine whether
he or she intends to consent thereto. The City Manager shall provide written notice to Developer of any
decision to refuse to consent, including all material supporting information (the “Rejection Notice”), within
the City Manager Review Period. In the event the City Manager fails to do so, he or she shall be deemed
to have consented to such assignment or Change of Control. In the aforementioned notice of the
proposed assignment or Change of Control, the Developer may also, with the City’s consent, substitute
an indemnitor in the stead of Guarantors, and the City will, in accordance with the same process for
approving or disapproving the Change of Control specified in this clause (iii), either approve or disapprove
such proposed substitution; provided, however that the City may, in good faith, withhold consent to such
proposed substitution only if (1) the proposed substitution is prohibited by applicable law, (Il) the City has
withheld its consent to the proposed Change of Control in accordance with this Agreement, or (lll) the
proposed indemnitor is, in the City’s reasonable judgment, not capable of performing the obligations
under the Indemnity Agreement, which judgment shall exclusively be based on (x) the factors enumerated
in clause (b)(2) of this clause (iii) with respect to the proposed indemnitor, and (y) an assessment of the
proposed indemnitor's assets and liabilities. If the City consents (or is deemed to have consented
pursuant to this Agreement) to such substitution, the City shall take such steps as are reasonably
necessary to effect such substitution.

(B) Entire_Agreement; Conflicting Provisions. This Agreement and the other Project
Documents contain the entire agreement between the parties with respect to the subject matter hereof
and supersede any and all prior discussions, negotiations, representations or agreements, written or oral,
between them respecting the subject matter hereof. In the event that any of the provisions of this
Agreement purporting to describe specific provisions of other Project Documents are in conflict with the
specific provisions of such other agreements, the provisions of such other agreements shall control.

(C) Amendments and Waivers. The provisions of this Agreement may be amended, waived or
otherwise modified only by a written agreement signed by the parties.

(D) Governing Law. This Agreement shall be governed by and construed in accordance with
the laws of the City of Cincinnati and the State of Ohio. All actions regarding this Agreement shall be
brought in the Hamilton County Court of Common Pleas, and Developer agrees that venue in such court
is proper. Each party hereby waives trial by jury with respect to any and all disputes arising under this
Agreement.

(E) Binding Effect. This Agreement shall be binding upon and shall inure to the benefit of and
be enforceable by and against the parties and their respective successors and permitted assigns.

(F) Captions. The captions of the various sections and paragraphs of this Agreement are not
part of the context hereof and are only guides to assist in locating such sections and paragraphs and shall
be ignored in construing this Agreement.

(G) Severability. If any part of this Agréement is held by a court of law to be void, illegal or
unenforceable, such part shall be deemed severed from this Agreement, and the balance of this
Agreement shall remain in full force and effect.
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(H) No Recording. This Agreement shall not be recorded in the Hamilton County Recorder’s
office.

() Time. Time is of the essence with respect to the performance by the parties of their
respective obligations under this Agreement.

(J) No Third-Party Beneficiaries. The parties hereby agree that no third-party beneficiary rights
are intended to be created by this Agreement.

(K) No Brokers. Developer represents to the City that Developer has not dealt with a real
estate broker, salesperson or other person who might claim entitlement to a fee or other compensation
from the City as a result of the parties’ execution of this Agreement.

(L) Official Capacity. All representations, warranties, covenants, agreements and obligations
of the City under this Agreement shall be effective to the extent authorized and permitted by applicable
law. None of those representations, warranties, covenants, agreements or obligations shall be deemed
to be a representation, warranty, covenant, agreement or obligation of any present or future officer, agent,
employee or attorney of the City in other than his or her official capacity, and likewise, none of the
representations, warranties, covenants, agreements or obligations made by Developer herein shall be
deemed to be a representation, warranty, covenant, agreement or obligation of any present or future
officer, agent, employee or attorney of Developer in other than his or her official capacity.

(M) Applicable Laws. Developer shall obtain all necessary permits, licenses and other
governmental approvals and shall comply with all applicable federal, state and local laws, codes,
ordinances and other governmental requirements applicable to the Project, including any of the laws and
regulations described on Exhibit G (Additional Requirements) hereto which are applicable to the Project.

(N) Counterparts. The parties may execute this Agreement in multiple counterparts, each of
which shall be deemed an original, and all of which shall, collectively, constitute only one agreement. The
signatures of all parties need not appear on the same counterpart, and delivery of an executed
counterpart signature page by facsimile or electronic mail is as effective as executing and delivering this
Agreement in the presence of the other parties.

(O) Contingency for Legislative Authorization from City Council. Notwithstanding anything to
the contrary in this Agreement, the City shall not be in breach of this Agreement and shall not be required

to provide the Rebate Payments described in this Agreement if for any reason City Council does not pass
any and all necessary legislation for the Project, including, without limitation, the TIF Ordinance. If all
necessary legislative authorizations are not obtained, the City may terminate this Agreement by giving
written notice thereof to Developer, whereupon neither party shall thereafter have any rights or obligations
under this Agreement. Notwithstanding anything to the contrary in this Agreement, this Agreement and
any and all obligations of the parties except those that expressly survive termination shall automatically
terminate and cease if the TIF Ordinance is not passed by City Council by December 31, 2023.

(P) Transfer of fee title to Port Authority. Nothing in this Agreement shall be construed to
prohibit Developer from entering into a sale and leaseback arrangement with respect to the Property (the
“Port Authority Arrangement”) in which fee title to the Property is held by the Port of Greater Cincinnati
Development Authority (the “Port Authority”); provided, however, that (a) the purpose for the Port
Authority Arrangement is to take advantage of the sales tax exemption on the purchase of Project
building materials and (b) Developer shall provide the City with such documents and other information
with respect to this arrangement as the City may reasonably request, including the final form of
agreements for the Port Authority Arrangement, at least 10 business days prior to any conveyance of the
Property to the Port Authority. Developer may not assign its rights, obligations, or any other interest under
this Agreement to any other party except as in accordance with Section 10(A), but at any time, subject to
the provisions of this paragraph, once Developer has obtained the fee interest in the Property, Developer
may convey the same fee interest to the Port Authority, in the manner, and subject to the terms
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described, above. It is also understood and agreed that the Port Authority may convey interest back to
Developer pursuant to the terms contained in the Port Authority Arrangement.

(Q) Recognition of City Support. In connection with the construction and opening of the
Project, Developer shall acknowledge the support of the City with respect to the Project in all printed
promotional materials (including but not limited to informational releases, pamphlets and brochures,
construction signs, project and identification signage and stationary) and any publicity (such as but not
limited to materials appearing on the Internet, television, cable television, radio or in the press or any
other printed media) relating to the Project. In identifying the City as a Project partner, Developer 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.

(R) TIF Backed Bonds. Developer acknowledges and agrees that in the event that Developer
decides to pursue bond financing backed by the Rebate Payments, then an amendment to this
Agreement and additional legislation is necessary prior to the City agreeing to such use of the Rebate
Payments. Such bonds would contain customary provisions used by the City in other tax increment bond
financings issued through the Port Authority, including but not limited to provisions providing for the
payment from bond proceeds of the costs of City’s outside counsel employed in connection with any such
issuance. Subject to such future approvals, such bond financing would likely entail a pledge by the City of
the Rebate Payments actually received by the City (i.e. a pledge of the Rebate Payments that would have
otherwise gone to the Developer under this Agreement) towards bonds that would be issued by the Port
Authority and the proceeds of which would be used for the purpose of constructing the Project. The
parties acknowledge that modifications to the Service Agreement may also be necessary to allow for the
issuance and sale of any TIF backed bonds and agree to work in good faith to make any necessary
modifications to the Service Agreement.

1. FEES AND EXPENSES.

(A) initial Administrative Fee. Prior to the execution of this Agreement, Developer paid a non-
refundable administrative fee of $15,000 to cover the City's out-of-pocket and administrative costs and
expenses in establishing the project-based TIF, preparing this Agreement and other documents relating
hereto, and effecting the transactions contemplated hereby.

(B) Monitoring and Servicing Fee; Out-of-Pocket Expenses. The City shall withhold and
retain from the Service Payments an annual monitoring and servicing fee equal to the greater of (i) 1.0%

of the Service Payments paid (or due, if unpaid) with respect to the Property the prior calendar year, and
(i) the documented, reasonable out-of-pocket fees, costs, charges and expenses incurred by the City in
connection with the negotiation, preparation, execution, delivery and performance of this Agreement and
the other Project Documents, together with the City’s monitoring and servicing costs and expenses with
respect to the transactions contemplated thereby. To the extent Service Payments are not made or are
ineligible to be made under the Service Agreement for any reason, the City may elect to require
Developer to pay such monitoring and servicing fees in another manner. This Section 11(B) shall
terminate and cease to be effective in the event the Rebate Payments permanently cease to be payable
in accordance with the provisions of this Agreement and the other Project Documents. For the avoidance
of doubt, suspension (without permanent termination) of the making of Rebate Payments shall not cause
the provisions of this Section 11(B) of this Agreement to cease or be modified in any way (either
permanently or during the period of any such suspension). The fees described in this Section 11(B) are
not refundable once withheld by the City or otherwise paid.

12. EXHIBITS. The following exhibits are attached hereto and made a part hereof:
Exhibit A - Site Plan; Legal Description
Exhibit B - Scope of Work, Budget and Source of Funds
Exhibit C - Form of Service Agreement ,
Exhibit D-1 - Form of Quitclaim Deed - Initial Conveyance
Exhibit D-2 - Form of Quitclaim Deed - City Conveyance
Exhibit E - Form of Completion Guaranty
Exhibit F - Form of Restrictive Covenant
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Exhibit G - Additional Requirements (incl. Addendum | - Prevailing Wage Determination)

SIGNATURES ON FOLLOWING PAGE
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Executed by the entities below on the dates indicated below their signatures, effective as of the

later of such dates (the “Effective Date”).
7 WEST 7TH PROPERTY LLC

By:

Printed name;

Title:

Date: ,202_
CITY OF CINCINNATI

By:

. John P. Curp, Interim City Manager
Date: ,202_

Approved as to Form:

Assistant City Solicitor

Certified Date:
Fund/Code:
Amount:

By:

Karen Alder, City Finance Director
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EXHIBIT A
to Development Agreement
SITE PLAN; LEGAL DESCRIPTION

Site Plan
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Legal Description

LEGAL DESCRIPTION:

SITUATED IN SECTION 18, TOWN 4, FRACTIONAL RANGE 1, BTM, AND IN THE CITY OF CINCINNATI,
HAMILTON COUNTY, OHIO, AND BEING ALL OF LOT 2 OF SEVEN WEST SEVENTH SUBDIVISION, AS
SET FORTH ON THE RECORD PLAT RECORDED IN PLAT BOOK 463, PAGE 65 OF THE HAMILTON
COUNTY, OHIO RECORDER'S OFFICE.

Address: 7 W. 7t Street, Cincinnati, Ohio 45202
Parcel No.: 077-0002-0301-00
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EXHIBIT B

to Development Agreement

SCOPE OF WORK, BUDGET., AND SOURCE OF FUNDS

I. SCOPE OF WORK

Developer will redevelop 7 W. 7th Street, the former global headquarters of Macy's into a Class-A
apartment community consisting approximately 338 apartments on floors 8 through 21, including a 19,100
square foot outdoor terrace on floor 8. Based on market demand, there is potential for the top two floors
being redeveloped into penthouse(s), and/or office space.

Il BUDGET, SOURCES & USES
a. Sources of Funds

Bank Loan $42,100,000

Developer Equity $30,700,000

TOTAL SOURCES $72,800,000

b. Uses of Funds
ITEM COST
ACQUISITION
Land Acquisition $10,000,000
Transaction Cost $750,000
Demolition $1,750,000
{Demolition work prior to commencement of construction)
HARD COSTS
Appliances $2,000,000
Carpentry $10,000,000
Electrical $7,000,000
Elevator $600,000
Exterior/Roof $1,000,000
HVAC $11,000,000
Plumbing $7,500,000
Windows $250,000
General Conditions $2,500,000
GC Fee $1,500,000
Other Hard Costs $1,350,000
SOFT COSTS
Architect & Engineering $2,000,000
Amenities $1,500,000
FF&E $1,000,000
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Zoning $500,000
Permits $500,000
Marketing $200,000
Operating Carry $4,000,000
Financing Costs $1,000,000
CONTINGENCIES
Hard+Soft Cost Contingency $2,770,000
RESERVES
Interest Reserve $2,130,000
TOTAL DEVELOPMENT COST $72,800,000
. If the Rebate Payment structure is converted into a TIF backed bond structure as contemplated

under Section 10(R) of the Development Agreement, this sources and uses will be modified to include the
TIF backed bonds as a Source of Funds and accordingly change the Bank Loan and Developer Equity
components.
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EXHIBIT C
to Development Agreement

FORM OF SERVICE AGREEMENT

space above for Hamilton County Recorder

Contract No.

SERVICE AGREEMENT
(Macy’s HQ Redevelopment)

This Service Agreement (“Agreement’) is made and entered into as of the day of

, 202___ (the “Effective Date”), by and between the CITY OF CINCINNATI, an Ohio

municipal corporation, 801 Plum Street, Cincinnati, Ohio 45202 (the “City”), and 7 WEST 7TH

PROPERTY LLC, an Ohio limited liability company, having an address of [ ], Cincinnati, Ohio
452[ ] ("Owner”).

Recitals:

A. Owner is the fee owner of the property located at floors 8-21 at 7 W. 7t Street,
Cincinnati, Ohio 45202, as described more fully in Exhibit A (Legal Description) hereto (the “Property”).

B. As described in the Development Agreement between the City and Owner dated
[ 1, 202[ ] (the “Development Agreement”), Owner intends to make or cause to
be made certain improvements to the Property (as described in the Development Agreement, the
“Project”). Capitalized terms used, but not defined, herein shall have the meanings ascribed thereto in
the Development Agreement.

C. The City believes that the Project is in the vital and best interests of the City and the
health, safety, and welfare of its residents, and in accordance with the public purposes and provisions of
applicable federal, state and local laws and requirements.

D. In furtherance of the public purpose and to facilitate the Project, and as authorized by
Ordinance No. | ], passed by Cincinnati City Council on | ] (the “TIF Ordinance”), the City
has established a so-called project-based TIF Exemption for the Property under Section 5709.41, Ohio
Revised Code (“ORC").

E. Under the TIF Ordinance and in accordance with ORC Section 5709.41, et seq. and this
Agreement, the increased value of the Property shall be exempt from real property taxes, and all present
and future owners of the Property, or any portion thereof, shall be required to make service payments in
lieu of taxes, in semi-annual installments, in an amount equal to the amount of real property taxes that
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would have been paid on the Exempt Improvements (as defined below) had an exemption not been
granted ("Service Payments”).

F. The Property is located within the Cincinnati City School District, and the Board of
Education of the Cincinnati City School District ("Board of Education”) has, by resolution adopted on
April 27, 2020, and by a Tax Incentive Agreement with the City effective as of April 28, 2020, approved an
exemption of 100% of the assessed valuation of the Exempt Improvements for thirty (30) years (subject to
the obligation of the City to make payments to the Board of Education as provided in Section I1.C.2 of that
agreement, which payments are referred to herein as the “School Board Payments”).

C. As provided in the Development Agreement, the City intends to use the Service
Payments to (i) pay any fees due to the Hamilton County Auditor with respect to the Service Payments,
(i) make the School Board Payments, (iii) cover certain fees to the City provided in the Development
Agreement, (iv) retain the VTICA Contribution, (v) provide Owner with certain Rebate Payments to
promote the economic viability of the Project and thereby contributing to the urban redevelopment of
Central Business District, (vi) retain the Residual Service Payments to further urban redevelopment
throughout the corporate boundaries of the City of Cincinnati and (vii) support such urban redevelopment
purposes as are provided in the Development Agreement and the TIF Ordinance, in each case in the
amounts identified herein and subject to the terms hereof.

H. The parties intend that this Agreement, as amended and supplemented from time to time,
shall constitute the agreement contemplated by ORC Section 5709.41, et seq. and shall define the
respective rights and obligations of Owner and the City with respect to the Service Payments.

. Execution of this Agreement has been authorized by City Council by the TIF Ordinance.

NOW, THEREFORE, in consideration of the premises and the mutual covenants hereinafter
contained, the City and Owner agree as follows:

1. COMPLETION OF PROJECT. Owner shall cause the Project to be completed in
accordance with the terms of the Development Agreement. Failure to use and operate the Project in the
manner contemplated by the Development Agreement shall not relieve Owner of its obligations to make
Service Payments as required hereunder. Owner shall use, develop, and redevelop the Project in
accordance with the Development Agreement throughout the Exemption Period (as hereinafter defined),
and shall comply with the terms of the Development Agreement in all respects.

2, OBLIGATION TO MAKE SERVICE PAYMENTS.

A Declaration that Exempt Improvements are a Public Purpose. The City hereby confirms
that, pursuant to ORC Chapter 5709.41, et seq. and the TIF Ordinance, the City declared that 100% of
the assessed value of the improvements (as defined in ORC Chapter 5709.41) to the Property, including
the Project {collectively, the "Exempt Improvements”) constitutes a public purpose and is entitled to
exemption from real property taxes for a period of thirty (30) years for a period currently expected to
commence in tax year 2025, subject to the terms of the TIF Ordinance (the “Exemption Period”).

B. Commencement of Service Payments. Owner shall commence paying Service
Payments no later than the final date for payment (the last day that payment can be made without penalty
or interest) of the first semi-annual installment of real property taxes in the first calendar year after the first
tax year in which any Exempt Improvements appear on the Hamilton County Auditor's tax duplicate. (For
example, if any Exempt Improvements first appear on the tax rolls on January 1, 2025, Owner's first semi-
annual tax payment will be for the tax bill for the First Half 2025, which will become due and payable to
the County Treasurer on or about January 2026.) Owner shall pay Service Payments in semi-annual
installments (i) on the earlier of such final date for payment of the first semi-annual installment of real
property taxes, or February 1, in each year, and (ii) on the earlier of such final date for payment of the
second semi-annual instaliment of real property taxes, or August 1, in each year (each such final date for
payment is referred to herein as a “Service Payment Date"). Owner shall continue to make Service
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Payments until such time as Owner has paid the final Service Payment applicable to the Exemption
Period.

C. Amount of Service Payments. Each semi-annual Service Payment shall be paid to the
Hamilton County Treasurer in an amount equal to one-half (2) of the annual amount that would have
been payable in that year as real property taxes with respect to the Exempt Improvements had an
exemption not been granted. However, if after the first semi-annual Service Payment has been
determined and paid, the total annual amount for that year is adjusted by the taxing authorities, the
amount of the second semi-annual Service Payment shall be adjusted accordingly. The Service
Payments shall vary as the assessed value of the Exempt Improvements and the applicable tax rate vary
from time to time.

D. Estimation. If, as of the date any Service Payment is due, the amount of the real property
taxes that would have been payable on the Exempt Improvements (if not exempt) cannot be or has not
been finally determined, the amount of such taxes shall be estimated by the Hamilton County Auditor or
by the City (even though such taxes may be subject to contest, later determination, or adjustment
because of revaluation of the Exempt Improvements) for the applicable tax year. If the sum of Service
Payments so calculated and paid in any year is subsequently determined not to be equal to the total
amount of real property taxes that would have been paid in that year with respect to the Exempt
Improvements (if not exempt), Owner or the City shall promptly pay or repay any deficiency or excess, as
appropriate, to the other within thirty (30) days after written demand; provided, however, that nothing in
this sentence shall be construed to require the City to repay to Owner any amount that would reduce the
total payments in any year to an amount less than the Service Payments required to be paid in that year.

E. Late Payment. If any Service Payment, or any instaliment thereof, is not paid when due
under this Agreement, then, in addition to Hamilton County's late fee or delinquency charge, if any,
Owner shall pay to the City, as a late payment charge, the amount of the charges for late payment of real
property taxes, including penalty and interest, payable pursuant to ORC Section 323.121 on the
delinquent amount. In addition, if Owner fails to make any Service Payment required hereunder, Owner
shall pay, in addition to the Service Payment Owner was required to pay and any late payment charges
as stated above, such amount as is required to reimburse the City for all costs and other amounts
(including without limitation attorneys’ fees) paid or incurred by the City to enforce the Service Payment
obligations against Owner or against the Property. Owner acknowledges that delays in the making of
Service Payments may, among other things, result in delays in the City's ability to timely make Rebate
Payments.

3. APPLICATION OF SERVICE PAYMENTS.

A Rebate Payments. Rebate Payments shall be made in the amounts described in, and
subject to all terms and conditions of, the Development Agreement.

B. Timing of Rebate Payments. Rebate Payments shall be made at the times described in
the Development Agreement.

C. Change in Use; Subdivision or Ownership by Multiple Legal Entities.

M Change in Use. Notwithstanding the foregoing, and without limiting any of the
City's remedies under this Agreement or the Development Agreement, if the Project is no longer to be
used for commercial and multi-family residential purposes (unless the City has otherwise agreed in
accordance with the terms of this Agreement), the City shall no longer be obligated to make the Rebate
Payments and the portion of the Service Payments which would otherwise have been applied to the
Rebate Payments shall be deemed to be Residual Service Payments to which Owner is in no way
entitled.

(i) Subdivision or Ownership by Multiple Legal Entities. Without the City's prior
written consent in the form of an amendment to this Agreement making such administrative and
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ministerial changes as may be deemed reasonably necessary by the City, title to the Property shall not be
held by more than one legal entity at a time (it being acknowledged and agreed by the City that ownership
of the fee title through one legal entity, which is itself owned by multiple entities, is not ownership of the
fee title to the Property by multiple entites as contemplated hereby). The City will not unreasonably
withhold its agreement to such an amendment so long as the proposed amendment is otherwise
consistent with this Agreement and the Development Agreement. For the avoidance of doubt, the City
shall be under no obligation to enter into such an amendment if Owner seeks to include terms in such
amendment that are unrelated or in addition to the division of ownership of the Property as described in
this clause (ii); provided, however, that the City may include, as a term of such amendment, that the City
will solely be required to provide notices or otherwise negotiate with one “Owner” entity as an agent for
others which may succeed to Owner’s rights hereunder. The City shall in no event be required to divide
the Rebate Payments and pay portions of the Rebate Payments to various entities unless the City
expressly agrees to do so in writing.

D. No Other Source. The City is in no way obligated under this Agreement or any other
Project Document to provide Owner with any funds other than the Rebate Payments, nor is the City in
any way obligated to provide the Rebate Payments from any source other than the Service Payments it
actually receives in respect of the Exempt Improvements. Owner acknowledges and agrees that if the
application of Service Payment proceeds to the Rebate Payments is deemed illegal or impermissible by a
court of law following a non-appealable final adjudication thereof (it being agreed by the City that it shall
not object to Owner's participation, at Owner’s own expense, in any such legal proceedings), the Rebate
Payments shall not be made and the portion of the Service Payments which would otherwise have been
applied to the Rebate Payments shall be deemed to be Residual Service Payments to which Owner is in
no way entitled. In such a circumstance, the City shall be under no obligation to provide compensation or
reimbursement to Owner for the loss of the Rebate Payments or otherwise make equivalent payments to
Owner from alternative sources.

4. PAYMENT OBLIGATIONS TO HAVE LIEN PRIORITY. To the extent permitted by law,
the Service Payments shall be treated as a tax lien in the same manner as real property taxes and will
have the same lien, rights and priority as all other real property taxes. Such a lien shall attach, and may
be perfected, collected and enforced as provided by law, including enforcement by foreclosure upon such
lien pursuant to the procedures and requirements of Ohio law relating to mortgages, liens, and delinquent
real estate taxes. Owner hereby agrees that the obligation to make Service Payments shall have the
same priority as the obligation to pay real estate taxes in the event of any bankruptcy or other like
proceeding instituted by or against Owner. Owner agrees not to contest the lien, rights or priority of the
Service Payments with respect to the Property.

5. RECORDING; OBLIGATIONS TO RUN WITH THE LAND; ASSIGNMENT.

A. Recording. Promptly after the execution of this Agreement, Owner shall cause this
Agreement to be recorded in the Hamilton County, Ohio Recorder’s Office, at its expense, prior to any
mortgage, assignment or other conveyance of any part of the Property. All instruments of conveyance of
the Property or Owner's ownership of the Property (or portions thereof) to subsequent mortgagees,
successors, assigns or transferees shall be subject to this Agreement.

B. Covenants Running with the Land. The obligation to perform and observe the
agreements on Owner’s part contained herein shall be covenants running with the land and shall be
binding and enforceable by the City against Owner and its successors-in-interest and transferees as
owners from time to time of the fee simple interest in the Property.

C. Obligations are Absolute and Unconditional. The obligations of Owner to make Service
Payments under this Agreement will not be terminated for any cause including, without limitation, failure
to commence or complete the Project; any acts or circumstances that may constitute failure of
consideration, destruction of or damage to the Exempt Improvements; commercial frustration of purpose;
or any change in the constitution, tax or other laws or judicial decisions or administrative rulings of or
administrative actions by or under authority of the United States of America or of the State or any political
subdivision thereof.
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6. PAYMENT OF TAXES; CONTESTS.

A. Payment of Taxes. With respect to real property taxes that are not exempted under this
Agreement, Owner shall pay or cause to be paid, as the same become due (but subject to the 5 day Cure
Period for Payment Defaults described in the Development Agreement), all such taxes, assessments,
whether general or special, and governmental charges of any kind whatsoever that may at any time be
lawfully assessed or levied against or with respect to the Property and/or the non-exempt improvements
or any personal property or fixtures of Owner installed or brought thereon (including, without limitation,
any taxes levied against Owner with respect to income or profits from operations at the Property and
which, if not paid, may become or be made a lien on the Property or the Exempt Improvements). The
Owner acknowledges that it, and not the City, is responsible for the payment of all utility and other
charges incurred in the operation, maintenance, use and occupancy of the Property and Exempt
Improvements.

B. Contests. Owner, its successors, assigns and transferees hereby agree that, during the
term of this Agreement it will not seek any other real property tax exemption for the Exempt
Improvements. Nothing in this Agreement is intended to prevent Owner, at its expense and in good faith,
from applying for exemption of any non-exempt improvements, or contesting the amount or validity of any
such taxes, assessments or other charges, including contesting the real estate valuation of the Property
and Exempt Improvements. Nothing in this paragraph shall be construed to relieve Owner of the duty to
make the Service Payments as required by this Agreement.

7. NOTICES. All notices or other communications under this Agreement shall be deemed
given on receipt when personally delivered, or 48 hours after being mailed by U.S. registered or certified
mail, postage prepaid, addressed to the City at 801 Plum Street, Cincinnati, OH 45202, Attention: City
Manager, with a copy to the Director of the Department of Community and Economic Development, City
of Cincinnati, 805 Central Avenue, Suite 700, Cincinnati, OH 45202; and to Owner at its address set forth
in the introductory paragraph hereof. If Owner sends a notice to the City alleging that the City is in default
under this Agreement, Owner shall simultaneously send a copy of such notice by U.S. certified mail to:
City Solicitor, City of Cincinnati, 801 Plum Street, Room 214, Cincinnati, OH 45202. The City and Owner
may, by notice given under this Agreement, designate any further or different addresses to which
subsequent notices or other communications shall be sent.

8. COVENANTS AND REPRESENTATIONS. Owner hereby reaffirms its representations
and warranties contained in the Development Agreement and any other Project Documents as of the
Effective Date of this Agreement.

9. EXEMPTION APPLICATION. Owner shall prepare, execute and (following the City’s
prior receipt of copies for review and approval in the City's sole discretion) file, in a timely fashion after the
Effective Date, such applications, documents and other information with the appropriate officials of the
State of Ohio and Hamilton County, or other public body as may be required to effect and maintain during
the Exemption Period as described in ORC Chapter 5709 the exemption from real property taxation as
contemplated by said Chapter. Owner and the City currently expect that such exemption from real
property taxation shall apply initially to the 2025 tax year. Owner shall continuously use due diligence
and employ commercially reasonable efforts to keep such exemption in force, not permitting the same to
lapse or be suspended or revoked for any reason within Owner’s control. In the event that subsequent to
the allowance of such exemption, the same is at any time revoked or suspended due to the act or
omission of Owner, Owner shall nevertheless continue to make Service Payments throughout the
Exemption Period; provided, however that such Service Payments shall only be required during any
period of revocation or suspension to the extent (and in the amounts) necessary to cover debt service
and other financing costs related to any bonds the City has issued prior to the date of revocation or
suspension of the exemption which are secured by the City to be repaid, in whole or in part, by the
Service Payments {(or such portion of the Service Payments as the City may be entitled to pledge as
collateral or utilize for repayment of debt under the terms of this Agreement).
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10. DEFAULTS AND REMEDIES. If Owner fails to make any Service Payment when due
(but subject to the 5 day Cure Period for Payment Defaults described in the Development Agreement)
(time being of the essence), or if Owner fails to observe or perform any other obligation hereunder
(including Owner's obligation to comply with the terms of the Development Agreement) and such other
failure continues for more than thirty (30) days after the City notifies Owner in writing thereof, the City
shall be entitled to exercise and pursue any and all rights and remedies available to it hereunder, at law
or in equity, including, without limitation, (i) foreclosure of the lien created hereby, and (ii) terminating this
Agreement without modifying or abrogating Owner’s obligation to make Service Payments; provided,
however, that if the nature of the default (other than a Payment Default) is such that it cannot reasonably
be cured during an applicable cure period, Owner shall not be in default under this Agreement so long as
Owner commences to cure the default within such cure period and thereafter diligently completes such
cure within sixty (60) days after Owner’s receipt of the City's initial notice of default. Owner shall pay to
the City upon demand an amount equal to all costs and damages suffered or incurred by the City in
connection with such default, including, without limitation, attorneys’ fees. Waiver by the City of any
default shall not be deemed to extend to any subsequent or other default under this Agreement. All rights
and remedies hereunder are cumulative.

11. DURATION OF AGREEMENT. This Agreement shall become effective on the Effective
Date and, except with respect to those provisions expressly stated to survive the expiration of this
Agreement, shall expire on the later of (i) the day following the date of payment of the final Rebate
Payment to be made under the Development Agreement, and (ii) the day following the date of payment of
the final Service Payment applicable to the Exemption Period. This Agreement shall survive any
foreclosures, bankruptcy, or lien enforcement proceedings. Upon such expiration, the City shall deliver to
Owner such documents and instruments as Owner may reasonably request to evidence such expiration.

12. TRUSTEE. Owner hereby acknowledges and agrees that the City may, following the
Effective Date, enter into a trust agreement or other like agreement with a trustee selected by the City for
the purposes of carrying out andfor administering some or all of the City’'s obligations under this
Agreement, as determined by the City. If the City generally implements such an arrangement for
transactions, such as those contemplated by this Agreement, involving tax increment financing under
Ohio Revised Code Section 5709.41 or tax increment financing generally, then Owner agrees to (i)
execute such documents or acknowledgments as may be reasonably required in order for the City to
procure the services of such trustee, including, if applicable, a trust agreement, and (ii) pay the fees and
expenses of the trustee (or, at the City's option, reimburse the City for the fees and expenses of the
trustee paid by the City).

13. GENERAL PROVISIONS.

A. Counterparts. This Agreement may be executed in several counterparts, each of which
shall be regarded as an original and all of which shall constitute one and the same Agreement.

B. Captions. Captions have been provided herein for the convenience of the reader and
shall not affect the construction of this Agreement.

C. Governing Law and Choice of Forum. This Agreement shall be governed by the laws of
the State of Ohio and the City of Cincinnati and shall be interpreted and enforced in accordance with the
laws of this State and City without regard to the principles of conflicts of laws. All unresolved claims and
other matters in question between the City and Owner shall be decided in the Hamilton County Court of
Common Pleas. The parties hereby waive trial by jury.

D. Severability. If any provision of this Agreement is determined to be illegal, invalid or
unenforceable, it is the intention of the parties that the remainder of this Agreement shall not be affected
thereby, and in lieu of each provision that is illegal, invalid or unenforceable, there shall be added as a
part of this Agreement provision as similar in terms to such illegal, invalid or unenforceable provision as
may be possible and be legal, valid and enforceable.
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E. Additional Documents. The City and Owner agree to execute any further agreements,
documents or instruments as may be reasonably necessary to fully effectuate the purpose and intent of
this Agreement to the extent permitted by this Agreement and in compliance with all laws and ordinances

controlling this Agreement.

F. Entire Agreement; Amendments. This Agreement, together with the Development
Agreement, constitutes the entire agreement of the parties with respect to the subject matter hereof and
supersedes all prior understandings and agreements of the parties. This Agreement may be amended
only by a written amendment signed by all parties.

G. Exhibit. The following exhibit is attached hereto and made a part hereof:
Exhibit A - Legal Description

SIGNATURES ON FOLLOWING PAGE
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This Service Agreement is executed by the City and Owner by their duly-authorized officers or
representatives as of the Effective Date.

7 WEST 7TH PROPERTY LLC

By:

Name:

Title:

Date: , 202
CITY OF CINCINNATI

By:
John P. Curp, Interim City Manager

Date: ,202__

Approved as to Form:

Assistant City Solicitor

Certified Date:
Fund/Code:
Amount:

By:

Karen Alder, City Finance Director

NOTARY BLOCKS ON FOLLOWING PAGE
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STATE OF )

) SS:
COUNTY OF )
The foregoing instrument was acknowledged before me this day of , 202_,
by (name), (title) of 7 WEST 7TH PROPERTY LLC, an Ohio

limited liability company, on behalf of the company. The notarial act certified hereby is an
acknowledgement. No oath or affirmation was administered to the signer with regard to the notarial act
certified to hereby.

Notary Public
My commission expires:
STATE OF OHIO )
) SS:
COUNTY OF HAMILTON )
The foregoing instrument was acknowledged before me this _____ day of , 202__
by of the CITY OF CINCINNATI, an Ohio munumpal

corporation, on behalf of the corporation. The notarial act certified hereby is an acknowledgement. No
oath or affirmation was administered to the signer with regard to the notarial act certified to hereby.

Notary Public
My commission expires:

This instrument prepared by:
Kaitlyn M. Geiger, Esq.

City of Cincinnati

Office of the City Solicitor
801 Plum Street, Room 214
Cincinnati, OH 45202
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EXHIBIT A
TO
SERVICE AGREEMENT

LEGAL DESCRIPTION
[INTENTIONALLY OMITTED]
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EXHIBIT D-1

to Development Agreement

EORM OF QUITCLAIM DEED — INITIAL CONVEYANCE

space above for recorder
QUITCLAIM DEED

7 WEST 7TH PROPERTY LLC, an Ohio limited liability company, the address of which is 150 E.
Fourth Street, 4™ Floor, Cincinnati, Ohio 45202 (“Grantor”), for valuable consideration paid, hereby grants
and conveys to the CITY OF CINCINNATI, an Ohio municipal corporation (“Grantee”), having an address
at 801 Plum Street, Cincinnati, Ohio 45202, all Grantor’s right, title and interest in and to the real property
described on Exhibit A (Legal Description) hereto.

The City’s acceptance of the Property was authorized by Ordinance No. -2021, passed by
City Council on , 2021.
Prior instrument reference: Official Record , Page , Hamilton County, Ohio Records.
Executed on ,202__

7 WEST 7TH PROPERTY LLC

By:

Name:

Title:

Date: ,202__

NOTARY BLOCK FOLLOWS
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STATE OF )

) SS:
COUNTY OF )
The foregoing instrument was acknowledged before me this day of , 202_,
by (name), (titte) of 7 WEST 7TH PROPERTY LLC, an Ohio

limited liability company, on behalf of the company. The notarial act certified hereby is an
acknowledgement. No oath or affirmation was administered to the signer with regard to the notarial act
certified to hereby.

Notary Public
My commission expires:

Approved as to Form:

Assistant City Solicitor

This instrument prepared by:  Kaitlyn M. Geiger, Esq.; City of Cincinnati, Office of the City Solicitor;
801 Plum Street, Room 214; Cincinn_ati, Ohio 45202

{00353859-5)
34

144



Exhibit A to Quitclaim Deed
Legal Description

[INTENTIONALLY OMITTED]
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EXHIBIT D-2
to Development Agreement

FORM OF QUITCLAIM DEED — CITY CONVEYANCE

space above for recorder

QUITCLAIM DEED

The CITY OF CINCINNATI, an Ohio municipal corporation (the “City"), having an address of 801
Plum Street, for valuable consideration paid, hereby grants and conveys to 7 WEST 7TH PROPERTY
LLC, an Ohio limited liability company, the address of which is 150 E. Fourth Street, 4" Floor, Cincinnati,
Ohio 45202 ("Grantee”), all of the City’s right, title and interest in and to the real property described on
Exhibit A (Legal Description) hereto.

This conveyance was authorized by Ordinance No. -2021, passed by Cincinnati City
Council on , 2021.
Prior instrument reference: Official Record , Page , Hamilton County, Ohio Records.

Executed on ,202__

CITY OF CINCINNATI
By:
John P. Curp, Interim City Manager
STATE OF OHIO )
) SS:
COUNTY OF HAMILTON )
. The foregoing instrument was acknowledged before me this ___ day of ,202__

by of the CITY OF CINCINNATI, an Ohio mumcupal

corporation, on behalf of the corporation. The notarial act certified hereby is an acknowledgement. No
oath or affirmation was administered to the signer with regard to the notarial act certified to hereby.

Notary Public
My commission expires:

Approved as to Form:

Assistant City Solicitor

This instrument prepared by: Kaitlyn M. Geiger, Esq., City of Cincinnati Law Department, 801 Plum
Street, Suite 214, Cincinnati, Ohio 45202
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Exhibit A to Quitclaim Deed
Legal Description

[INTENTIONALLY OMITTED]
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EXHIBIT E
to Development Agreement

FORM OF COMPLETION GUARANTY
SEE ATTACHED
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Project: Macy's HQ Redevelopment
COMPLETION GUARANTY

This Completion Guaranty (“Guaranty”) is made as of the Effective Date (as defined on the signature
page hereof) by [ 1. an individual and resident of the State of | ], whose address is
[ ] (*Guarantor”) in favor of the CITY OF CINCINNATI, an Ohio municipal corporation, the address
of which is 801 Plum Street, Cincinnati, Ohio 45202 (the “City").

Recitals:

A.  The City and 7 West 7th Property LLC, an Ohio limited liability company (“Obligor”), [being
an affiliate of Guarantor], are parties to a Development Agreement dated [ ], 202[__]
(the “Agreement’). Capitalized terms used, but not defined, herein shall have the meanings ascribed
thereto in the Agreement.

B. Pursuant to the Agreement, among other things, Obligor is obligated to renovate the
Property into approximately 338 residential rental units, which amount could be reduced in the event
Obligor desires to construct office space at the Property (as more fully set forth and defined in the
Agreement, the “Project”).

C. It is a condition of the Agreement that Guarantor provide this Guaranty to the City with
respect to the Project.

NOW, THEREFORE, for and in consideration of the City’s execution of the Agreement and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
Guarantor hereby promises and agrees as follows:

1. Guaranty.

(A) Guarantor hereby absolutely, unconditionally, and irrevocably guarantees to the
City the full and prompt performance by Obligor of Obligor's obligations under the Agreement to complete
construction of the Project in substantial accordance with the Final Plans, as determined by the City in
good faith, subject to the terms and conditions of the Agreement, including payment to the City of any and
all losses, damages and expenses (including, without limitation, attorneys’ fees) suffered or incurred by
the City and arising out of the failure by Obligor under the Agreement to do so, regardless of whether
such losses, damages or expenses are expressly provided for under the Agreement or are then otherwise
allowable by law (collectively, the “Guaranteed Obligations”).

(B) If Obligor fails to fulfill one or more of the Guaranteed Obligations, resulting in a
notice of default from the City to Obligor under the Agreement, the City may notify Guarantor thereof in
writing, whereupon Guarantor, within ten (10) days after its receipt of such notice, shall take all steps
necessary to cure the default (including, for example, providing additional funding for the Project if
necessary). All rights and remedies of the City under this Guaranty are cumulative, and nothing in this
Guaranty shall be construed as limiting the City's rights and remedies available under the Agreement or
at law or in equity.

(C) The City may from time to time, in the exercise of its sole and absolute discretion
and without providing notice to, or obtaining the consent of, Guarantor, and without in any way releasing,
altering, or impairing any of Guarantor's obligations and liabilities to the City under this Guaranty: (i)
waive compliance with, or any default occurring under, or grant any other indulgence with respect to, the
Agreement; (i) modify or supplement any of the provisions of the Agreement upon written agreement with
Obligor; (iii) grant any extension or renewal of or with respect to the Agreement upon written agreement
with Obligor and/or effect any release, compromise or settlement in connection therewith; and (iv) deal in
all respects with Obligor as if this Guaranty were not in effect.

2. Liability of Guarantor.
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(A) Guarantor's liability under this Guaranty (i) shall be primary, direct and immediate
and is a guaranty of performance and completion and not of collection; (ii) shall not be conditioned or
contingent upon the pursuit by Obligor of any remedy that it may have against its contractors,
subcontractors or any other person with respect to the Project or at law or in equity; and (iii) shall be
unconditional, irrespective of the genuineness, validity, regularity or enforceability of the Agreement, as
the case may be, or of the adequacy of any consideration or security given therefor or in connection
therewith, or of any other circumstance that might otherwise constitute a legal or equitable discharge of a
surety or a guarantor under applicable law. Guarantor hereby waives any and all defenses at law or in
equity that may be available to Guarantor by virtue of any such circumstance.

(B) Without limiting the generality of the foregoing provisions of this Section 2, the City
shall not be required (i) to make any demand of Obligor or any other person; or (ii) otherwise to pursue or
exhaust its remedies against Obligor or any other person or entity or against the Project, before,
simultaneously with, or after enforcing any of its rights and remedies under this Guaranty against
Guarantor. The City may bring one or more successive and/or concurrent actions against Guarantor,
either as part of any action brought against Obligor or in one or more separate actions, as often as the
City deems advisable in the exercise of its sole and absolute discretion.

(C) Guarantor’s liability under this Guaranty shall continue after any assignment or
transfer by the City or Obligor of any of their respective rights or interests under the Agreement or with
respect to the Project until the satisfaction of all provisions contained in this Guaranty (but the foregoing
shall not be deemed to be or constitute the consent by the City to any such assignment by Obligor, which
shall continue to be governed by the terms of the Agreement). Guarantor’s liability under this Guaranty
shall not be affected by any bankruptcy, reorganization or insolvency of Obligor or any successor or
assignee thereof or by any disaffirmance or abandonment by a trustee of Obligor.

(D) Waivers. Guarantor hereby expressly waives: (i) presentment and demand for
payment of any sum payable under the provisions of the Agreement, and protest of any nonpayment
thereof; (ii) notice of acceptance of this Guaranty and of such presentment, demand and protest; (iii)
notice of any default under this Guaranty or under the provisions of the Agreement, except as stated
herein; (iv) demand for observance or performance, and enforcement, of any of the terms or conditions of
this Guaranty, and/or of the Agreement, except as stated herein; (v) any and all other notices and
demands that may otherwise be required by law to be given or made; and (vi) any and all rights that
Guarantor may have to a frial by jury in any action brought on or with respect to this Guaranty, all rights
and remedies accorded by applicable law to Guarantor, including, without limitation, any extension of time
conferred by any law now or hereafter in effect, and all rights of redemption, homestead, dower and other
rights or exemptions of every kind, whether common law or statutory. In addition, Guarantor hereby
expressly agrees that, if this Guaranty is enforced by suit or otherwise, or if the City exercises any of its
rights or remedies under the provisions of the Agreement upon any default by Obligor in performing any
of the Guaranteed Obligations thereunder, Guarantor shall reimburse the City, upon demand, for any and
all expenses, including without limitation attorneys’ fees, that the City incurs in connection therewith,
payable within ten (10) days after the City’s written demand.

3. Subrogation. No payment by Guarantor under this Guaranty shall give Guarantor any right
of subrogation to any rights or remedies of the City against Obligor under the Agreement. Until Obligor
has paid and performed the Guaranteed Obligations under the Agreement, Guarantor hereby waives all
rights of contribution, indemnity or subrogation with respect to Obligor that might otherwise arise from
Guarantor’s performance under this Guaranty.

4, Effect of this Guaranty. Guarantor hereby warrants to the City that: (a) Guarantor (i) [has a
financial interest in the Project and] is an affiliate of Obligor; (i) is an individual residing in the State of
[__J; (iiiy has full power, authority and legal right to execute, acknowledge and deliver this Guaranty; and
(iv) there are no actions, suits or proceedings pending or to the knowledge of Guarantor, threatened
against Guarantor, at law or in equity, or before any governmental department, commission, board,
bureau, agency or instrumentality which invoive the possibility of any judgment or order that may result in
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any material adverse effect upon Guarantor; and (b) this Guaranty constitutes Guarantor’s binding and
enforceable legal obligation.

5. Notices. All notices or other written communications hereunder shall be deemed to have
been properly given (a) upon delivery, if delivered in person; (b) upon receipt or refusal if delivered by
overnight delivery with any reputable overnight courier service; or (¢) upon receipt or refusal if sent by
U.S. registered or certified mail, postage prepaid, return receipt requested, addressed to Guarantor and
the City, as the case may be, at the addresses set forth in the introductory paragraph of this Guaranty or
such other address as may be designated from time to time by notice given to the other party in the
manner prescribed herein. Guarantor shall simultaneously send, by U.S. certified mail, a copy of each
notice given by Guarantor to the City hereunder to: City Solicitor, City of Cincinnati, 801 Plum Street,
Room 214, Cincinnati, Ohio 45202.

6. General Provisions.

(A) Amendment. This Guaranty may be amended or supplemented by, and only by, an
instrument executed by the City and Guarantor.

(B) Waiver. Neither party hereto shall be deemed to have waived the exercise of any
right that it holds under this Guaranty unless that waiver is made expressly and in writing (and no delay or
omission by any party hereto in exercising any such right shall be deemed a waiver of its future exercise).
No such waiver made as to any instance involving the exercise of any such right shall be deemed a
waiver as to any other such instance, or any other such right.

(C) Applicable Law. This instrument shall be given effect and construed by application
of the laws of the City of Cincinnati and the State of Ohio, and any action or proceeding arising under this
Guaranty shall be brought only in the Hamilton County Court of Common Pleas. Guarantor hereto agrees
that the City shall have the right to join Obligor in any action or proceeding commenced by the City under
this Guaranty.

(D) Time of Essence. Time shall be of the essence as to the performance of
Guarantor's obligations pursuant to this Guaranty.

(E) Headings. The headings of the paragraphs and subparagraphs of this Guaranty
are provided herein for and only for convenience of reference and shall not be considered in construing
their contents.

(F) Construction. As used in this Guaranty, (i) the term “person” means a natural
person, a trustee, a corporation, a partnership, a limited liability company, and any other form of legal
entity; and (i) all references made (a) in the neuter, masculine, or feminine gender shall be deemed to
have been made in all such genders, (b} in the singular or plural number shall be deemed to have been
made, respectively, in the plural or singular number as well, (c) to any paragraph or subparagraph shall,
unless herein expressly indicated to the contrary, be deemed to have been made to such paragraph or
subparagraph of this Guaranty, and (d) to Guarantor, the City, and Obligor shall be deemed to refer to
each person hereinabove so named and their respective heirs, executors, personal representatives,
successors and assigns.

(G) Severability. No determination by any court or governmental body that any
provision of this Guaranty or any amendment hereof is invalid or unenforceable in any instance shall
affect the validity or enforceability of (i) any other such provision, or (ii) such provision in any circumstance
not controlled by such determination. Each such provision shall be valid and enforceable to the fullest
extent allowed by, and shall be construed wherever possible as being consistent with applicable law.

(H) Entire Agreement. This Guaranty represents the complete understanding between
or among the parties hereto as to the subject matter hereof, and supersedes all prior negotiations,
representations, warranties, statements or agreements, either written or oral, between or among the
parties hereto as to the same.

{00353859-5)
41

151



() Term. This Guaranty shall be effective upon the execution hereof and shall remain
in effect until such time as the Guaranteed Obligations are satisfied and discharged in full. At such time,
Guarantor may request, and the City will endeavor to promptly provide, a written statement from the City
acknowledging the same and confirming that Guarantor has no further obligations hereunder.

(J) TIF Ordinance / Purchase Option Termination. This Guaranty shall automatically
terminate (i) in the event that the TIF Ordinance is presented to City Council and City Council does not
approve the TIF Ordinance, or (ii) in the event the City exercises its option to purchase the Property under
Section 3(J) of the Agreement, then upon the closing of such purchase.

[Signature Page Follows]
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Executed and effective as of

GUARANTOR:

, 20 (the “Effective Date”).

Approved as to Form:

Assistant City Solicitor

This instrument prepared by:

{00353859-5}

City of Cincinnati, Office of the City Solicitor
801 Plum Street, Room 214
Cincinnati, Ohio 45202
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EXHIBIT F
to Development Agreement

FORM OF RESTRICTIVE COVENANT
TO BE ATTACHED TO EXECUTION VERSION
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EXHIBIT G
to Development Agreement
ADDITIONAL REQUIREMENTS

Developer and Developer's general contractor 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 (collectively, “Government Requirements”), including the Government
Requirements listed below, to the extent that they are applicable. Developer hereby acknowledges and
agrees that (a) the below listing of Government Requirements is not intended to be an exhaustive list of
Government Requirements applicable to the Project, Developer, or Developer's contractors,
subcontractors or employees, either on the City's part or with respect to any other governmental entity,
and (b) neither the City nor its Law Department is providing legal counsel to or creating an attorney-client
relationship with Developer by attaching this Exhibit to the Agreement.

This Exhibit serves two functions:

(i Serving as a Source of Information With Respect to Government Requirements.
This Exhibit identifies certain Government Requirements that may be applicable to the Project,

Developer, or its contractors and subcontractors. Because this Agreement requires that Developer
comply with all applicable laws, regulations, and other Government Requirements (and in certain
circumstances to cause others to do so), this Exhibit flags certain Government Requirements that
Developers, contractors and subcontractors regularly face in constructing projects or doing business with
the City. To the extent a Developer is legally required to comply with a Government Requirement, failure
to comply with such a Government Requirement is a violation of the Agreement.

(i) Affirmatively Imposing Contractual Obligations. If certain conditions for
applicability are met, this Exhibit also affirmatively imposes contractual obligations on Developer, even
where such obligations are not imposed on Developer by Government Requirements. As described
below, the affirmative obligations imposed hereby are typically a result of policies adopted by City Council
which, per Council’s directive, are to be furthered by the inclusion of certain specified language in some
or all City contracts. The City administration (including the City's Department of Community and Economic
Development) is responsible for implementing the policy directives promulgated by Council (which
typically takes place via the adoption of motions or resolutions by Council), including, in certain
circumstances, by adding specific contractual provisions in City contracts such as this Agreement.

(A) Construction Workforce.

(i) Applicability. Consistent with the limitations contained within the City Resolutions
identified in clause (ii) below, this Section (A) shall not apply to contracts with the City other than
construction contracts, or to construction contracts to which the City is not a party. For the avoidance of
doubt, this Agreement is a construction contract solely to the extent that it directly obligates Developer to
assume the role of a general contractor on a construction project for public improvements such as police
stations or other government buildings, public parks, or public roadways.

The Construction Workforce Goals are not applicable to future work (such as repairs or
modifications) on any portion of the Project. The Construction Workforce Goals are not applicable to the
purchase of specialty fixtures and trade fixtures.

(i) Reguirement. In furtherance of the policy enumerated in City Resolutions No. 32-
1983 and 21-1998 concerning the inclusion of minorities and women in City construction work, if
Developer is performing construction work for the City under a construction contract to which the City is a
party, Developer shall use Best Efforts to achieve a standard of no less than 11.8% Minority Persons (as
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defined below) and 6.9% females (of whom at least one-half shall be Minority Persons) in each craft trade
in Developer and its general contractor's aggregate workforce in Hamilton County, to be achieved at least
halfway through the construction contract (or in the case of a construction contract of six months or more,
within 60 days of beginning the construction contract) (collectively, the “Construction Workforce
Goals”).

As used herein, the following terms shall have the following meanings:

(a) "Best Efforts” means substantially complying with all of the following as to any of its
employees performing such construction, and requiring that all of its construction subcontractors
substantially comply with all of the following: (1) solicitation of Minority Persons as potential employees
through advertisements in local minority publications; and (2) contacting government agencies, private
agencies, and/or trade unions for the job referral of qualified Minority Persons.

(b) “Minority Person” means any person who is Black, Asian or Pacific Islander,
Hispanic, American Indian or Alaskan Native.

(c) “Black” means a person having origin in the black racial group of Africa.

(d) “Asian or Pacific Islander" means a person having origin in the original people of the
Far East or the Pacific Islands, which includes, among others, China, India, Japan, Korea, the Philippine
Islands, Malaysia, Hawaii and Samoa.

(e) “Hispanic" means a person of Mexican, Puerto Rican, Cuban, Central or South
American or other Spanish cultural origin.

(f) "American Indian" or "Alaskan Native" means a person having origin in any of the
original people of North America and who maintains cultural identification through tribal affiliation.

(B) Trade Unions; Subcontracts; Competitive Bidding.

(i) Meeting and Conferring with Trade Unions.

(a) Applicability. Per City of Cincinnati, Ordinance No. 130-2002, this
requirement is limited to transactions in which Developer receives City funds or other assistance
(including, but not limited to, the City’s construction of public improvements to specifically benefit the
Project, or the City's sale of real property to Developer at below fair market value).

(b) Requirement. This Agreement may be subject to the requirements of
City of Cincinnati, Ordinance No. 130-2002, as amended or superseded, providing that, if Developer
receives City funds or other assistance, Developer and its general contractor, prior to the commencement
of construction of the Project and prior to any expenditure of City funds, and with the aim of reaching
comprehensive and efficient project agreements covering all work done by Developer or its general
contractor, shall meet and confer with: the trade unions representing all of the crafts working on the
Project, and minority, female, and locally-owned contractors and suppliers potentially involved with the
construction of the Project. At this meeting, Developer and/or its general contractor shall make available
copies of the scope of work and if prevailing wage rates apply, the rates pertaining to all proposed work
on the Project. Not later than ten (10) days following Developer and/or its general contractor's meet and
confer activity, Developer shall provide to the City, in writing, a summary of Developer and/or its general
contractor's meet and confer activity.
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(ii) Contracts and Subcontracts; Competitive Bidding.

(a) Applicability. This clause (ii) is applicable to “construction contracts” under
Cincinnati Municipal Code Chapter 321. Municipal Code Chapter 321 defines “construction” as “any
construction, reconstruction, improvement, enlargement, alteration, repair, painting, decorating, wrecking
or demolition, of any public improvement the total overall project cost of which is fairly estimated by
Federal or Ohio statutes to be more than four thousand dollars and performed by other than full-time
employees who have completed their probationary periods in the classified service of a public authority,”
and “contract’ as “all written agreements of the City of Cincinnati, its boards or commissions, prepared
and signed by the city purchasing agent or a board or commission for the procurement or disposal of
supplies, service or construction.”

(b) Requirement. If CMC Chapter 321 applies to the Project, Developer is
required to ensure that all contracts and subcontracts for the Project are awarded pursuant to a
competitive bidding process that is approved by the City in writing. All bids shall be subject to review by
the City. All contracts and subcontracts shall be expressly required by written agreement to comply with
the provisions of this Agreement and the applicable City and State of Ohio laws, ordinances and
regulations with respect to such matters as allocation of subcontracts among trade crafts, Small Business
Enterprise Program, Equal Employment Opportunity, and Construction Workforce Goals.

(iii) Competitive Bidding for Certain City-Funded Development Agreements.

(a) Applicability. Pursuant to Ordinance No. 273-2002, the provision in
clause (b) below applies solely where the Project receives in $250,000 or more in direct City funding, and
where such funding comprises at least 25% of the Project's budget. For the purposes of this clause (iii),
“direct City funding” means a direct subsidy of City funds in the form of cash, including grants and
forgivable loans, but not including public improvements, land acquisitions and sales, job creation tax
credits, or tax abatements or exemptions.

(b) Requirement. This Agreement requires that Developer issue an invitation
to bid on the construction components of the development by trade craft through public notification and
that the bids be read aloud in a public forum. For purposes of this provision, the following terms shail be
defined as set forth below:

(1) “Bid” means an offer in response to an invitation for bids to provide construction work.

(2) “Invitation to Bid" means the solicitation for quoted prices on construction
specifications and setting a time, date and place for the submission of and public reading
of bids. The place for the public reading of bids shall be chosen at the discretion of
Developer; however, the place chosen must be accessible to the public on the date and
time of the public reading and must have sufficient room capacity to accommodate the
number of respondents to the invitation to bid.

(3) “Trade Craft” means (a) general construction work, (b) electrical equipment, (c)
plumbing and gas fitting, (d) steam and hot water heating and air conditioning and
ventilating apparatus, and steam power plant, (e) elevator work, and (f) fire protection.

(4) “Public Notification” means (a) advertisement of an invitation to bid with ACI (Allied
Construction Industries) and the Dodge Report, and (b) dissemination of the
advertisement (either by mail or electronically) to the South Central Ohio Minority
Business Council, Greater Cincinnati Northern Kentucky African-American Chamber of
Commerce, and the Hispanic Chamber of Commerce. The advertisement shall include a
description of the “scope of work” and any other information reasonably necessary for the
preparation of a bid, and it shall be published and disseminated no less than fourteen
days prior to the deadline for submission of bids stated in the invitation to bid.
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(5) “Read Aloud in a Public Forum” means all bids shall be read aloud at the time, date
and place specified in the invitation for bids, and the bids shall be available for public
inspection at the reading.

(©) City Building Code. All construction work must be performed in compliance with City
building code requirements.

(D) Lead Paint Regulations. All work must be performed in compliance with Chapter 3742 of
the Ohio Revised Code, Chapter 3701-32 of the Ohio Administrative Code, and must comply with
OSHA's Lead in Construction Regulations and the OEPA’s hazardous waste rules. All lead hazard
abatement work must be supervised by an Ohio Licensed Lead Abatement Contractor/Supervisor.

(E) Displacement. If the Project involves the displacement of tenants, Developer shall
comply with all Government Requirements in connection with such displacement. If the City shall become
obligated to pay any relocation costs or benefits or other sums in connection with the displacement of
tenants, under Cincinnati Municipal Code Chapter 740 or otherwise, Developer shall reimburse the City
for any and all such amounts paid by the City in connection with such displacement within twenty (20)
days after the City’s written demand.

(F) Small Business Enterprise Program.

(i) Applicability. The applicability of Municipal Code Chapter 323 (Small Business
Enterprise Program) is limited to construction contracts in excess of $5,000. Municipal Code Chapter 323
defines “contract” as “a contract in excess of $5,000.00, except types of contracts listed by the City
purchasing agent as exempt and approved by the City Manager, for (a) construction, (b) supplies, (c)
services, or (d) professional services.” It defines “construction” as “any construction, reconstruction,
improvement, enlargement, alteration, repair, painting, decorating, wrecking or demolition, of any public
improvement the total overall project cost of which is fairly estimated by Federal or Ohio statutes to be
more than %$4,000 and performed by other than full-time employees who have completed their
probationary periods in the classified service of a public authority.” To the extent Municipal Code Chapter
323 does not apply to this Agreement, Developer is not subject to the various reporting requirements
described in this Section (F).

(i) Requirement. The City has an aspirational goal that 30% of its total dollars spent for
construction and 15% of its total dollars spent for supplies/services and professional services be spent with
Small Business Enterprises (“SBE"s), which include SBEs owned by minorities and women. Accordingly,
subject to clause (i) above, Developer and its general contractor shall use its best efforts and take
affirmative steps to assure that SBEs are utilized as sources of supplies, equipment, construction, and
services, with the goal of meeting 30% SBE participation for construction contracts and 15% participation for
supplies/services and professional services contracts. An SBE means a consultant, supplier, contractor or
subcontractor who is certified as an SBE by the City in accordance with Cincinnati Municipal Code ("CMC”)
Chapter 323. (A list of SBEs may be obtained from the Department of Economic Inclusion or from the City's
web page, http://cincinnati.diversitycompliance.com.)  Developer and its general contractor may refer
interested firms to the Department of Economic Inclusion for review and possible certification as an SBE,
and applications may also be obtained from such web page. If the SBE program is applicable to this
Agreement, as described in clause (i) above, Developer agrees to take (or cause its general contractor to
take) at least the following affirmative steps:

(1) Including qualified SBEs on solicitation lists.
(2) Assuring that SBEs are solicited whenever they are potential sources. Contractor must
advertise, on at least two separate occasions, both in local minority publications and in
other local newspapers of general circulation, invitations to SBEs to provide services, to
supply materials or to bid on construction contracts for the Project. Contractor is
encouraged to use the internet and similar types of advertising to reach a broader
audience, but these additional types of advertising cannot be used as substitutes for the
above.

(3) When economically feasible, dividing total requirements into small tasks or quantities so

as to permit maximum SBE participation.
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(4) When needs permit, establishing delivery schedules that will encourage participation by
SBEs.

(i) Subject to clause (i) above, if any subcontracts are to be let, Developer shall require
the prime contractor to take the above affirmative steps.

(iv) Subject to clause (i) above, Developer shall provide to the City, prior to commencement
of the Project, a report listing all of the contractors and subcontractors for the Project, including information
as to the owners, dollar amount of the contract or subcontract, and other information that may be deemed
necessary by the City Manager. Developer or its general contractor shall update the report monthly by the
15%, Developer or its general contractor shall enter all reports required in this subsection via the City’s web
page referred to in clause (i) above or any successor site or system the City uses for this purpose. Upon
execution of this Agreement, Developer and its general contractor shall contact the Department of Economic
Inclusion to obtain instructions, the proper internet link, login information, and password to access the site
and set up the necessary reports.

(v) Subject to clause (i) above, Developer and its general contractor shall periodically
document its best efforts and affirmative steps to meet the above SBE participation goals by notarized
affidavits executed in a form acceptable to the City, submitted upon the written request of the City. The City
shall have the right to review records and documentation relevant to the affidavits. If affidavits are found to
contain false statements, the City may prosecute the affiant pursuant to Section 2921.12, Ohio Revised
Code.

(vi) Subject to clause (i) above, failure of Developer or its general contractor to take the
affrmative steps specified above, to provide fair and equal opportunity to SBEs, or to provide technical
assistance to SBEs as may be necessary to reach the minimum percentage goals for SBE participation as
set forth in Cincinnati Municipal Code Chapter 323, may be construed by the City as failure of Developer to
use 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.

(G) Egual Employment Opportunity.

(i) Applicability. Chapter 325 of the Cincinnati Municipal Code (Equal Employment
Opportunity) applies (a) where the City expends more than $5,000 under a non-construction contract, or
(b) where the City spends or receives over $5,000 to (1) employ another party to construct public
improvements, (2) purchase services, or (3) lease any real or personal property to or from another party.
Chapter 325 of the Municipal Code does not apply where the contract is (a) for the purchase of real or
personal property to or from another party, (b) for the provision by the City of services to another party, (c)
between the City and another governmental agency, or (d) for commodities such as utilities.

(i) Requirement. If this Agreement is subject to the provisions of Chapter 325 of the
Cincinnati Municipal Code (the City of Cincinnati's Equal Employment Opportunity Program), the
provisions thereof are hereby incorporated by reference into this Agreement.

(H) Prevailing Wage. Developer shall comply, and shall cause all contractors working on the
Project to comply, with all any prevailing wage requirements that may be applicable to the Project. In the
event that the City is directed by the State of Ohio to make payments to construction workers based on
violations of such requirements, Developer shall make such payments or reimburse the City for such
payments within twenty (20) days of demand therefor. A copy of the City’s prevailing wage determination
may be attached to this Exhibit as Addendum | to Additional Requirements Exhibit (Cify’s Prevailing Wage
Determination) hereto.

()] Compliance with the Immigration and Nationality Act. In the performance of its

construction obligations under this Agreement, Developer shall comply with the following provisions of the
federal Immigration and Nationality Act: 8 U.S.C.A. 1324a(a)(1)(A) and 8 U.S.C.A. 1324a(a)(2).
Compliance or noncompliance with those provisions shall be solely determined by final determinations
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resulting from the actions by the federal agencies authorized to enforce the Immigration and Nationality
Act, or by determinations of the U.S.

) Prompt Payment. The provisions of Chapter 319 of the Cincinnati Municipal Code, which
provides for a "Prompt Payment System”, may apply to this Agreement. Municipal Code Chapter 319
also (i) provides certain requirements for invoices from contractors with respect to the Prompt Payment
System, and (ii) obligates contractors to pay subcontractors for satisfactory work in a timely fashion as
provided therein.

(K) Conflict of Interest. Pursuant to Ohio Revised Code 102.03, no officer, employee, or
agent of the City who exercises any functions or responsibilities in connection with the planning or
carrying out of the Project may have any personal financial interest, direct or indirect, in Developer or in
the Project, and Developer shall take appropriate steps to assure compliance.

(L) Ohio Means Jobs. If this Agreement constitutes a construction contract (pursuant to the
guidance with respect to the definition of that term provided in Section (A) above), then, pursuant to
Ordinance No. 238-2010: To the extent allowable by law, Developer and its general contractor shall use
its best efforts to post available employment opportunities with Developer, the general contractor's
organization, or the organization of any subcontractor working with Developer or its general contractor
with the OhioMeansJobs Center, 1916 Central Parkway, Cincinnati, Ohio 45214-2305, through its
Employer Services Unit Manager at 513-946-7200.

(M) Wage Enforcement.

(i)  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,
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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
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.

(N)  Americans With Disabilities Act; Accessibility.

(i) Applicability. Cincinnati City Council adopted Motion No. 201600188 on February
3, 2016 (the “Accessibility Motion”). This motion directs City administration, including DCED, to include
language specifically requiring compliance with the Americans With Disabilities Act, together with any and
all regulations or other binding directives promulgated pursuant thereto (collectively, the “ADA"), and
imposing certain minimum accessibility standards on City-subsidized projects regardless of whether there
are arguably exceptions or reductions in accessibility standards available under the ADA or State law.

(i) Requirement. In furtherance of the policy objectives set forth in the Accessibility
Motion, (A) the Project shall comply with 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 Developer 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.

(0) Electric Vehicle Charging Stations in Garages.

(i) Applicability. Cincinnati City Council passed Ordinance No. 89-2017 on May 10,
2017. This ordinance requires all agreements in which the City provides any amount of “qualifying
incentives” for projects involving the construction of a parking garage to include a provision requiring the
inclusion of certain features in the garage relating to electric vehicles. The ordinance defines “qualifying
incentives” as the provision of incentives or support for the construction of a parking garage in the form of
(a) the provision of any City monies or monies controlled by the City including, without limitation, the
provision of funds in the form of loans or grants; (b) the provision of service payments in lieu of taxes in
connection with tax increment financing, including rebates of service payments in lieu of taxes; and (c) the
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provision of the proceeds of bonds issued by the City or with respect to which the City has provided any
source of collateral security or repayment, including, but not limited to, the pledge of assessment
revenues or service payments in lieu of taxes. For the avoidance of doubt, “qualifying incentives” does not
include (1) tax abatements such as Community Reinvestment Area abatements pursuant to Ohio Revised
Code 3735.67, et seq., or Job Creation Tax Credits pursuant to Ohio Revised Code 718.15; (2) the
conveyance of City-owned real property for less than fair market value; and (3) any other type of City
support in which the City provides non-monetary assistance to a project, regardless of value.

(ii) Requirement. If the applicability criteria of Ordinance No. 89-2017 are met, then
the following requirements shall apply to any parking garage included within the Project: (a) at least one
percent of parking spaces, rounding up to the nearest integer, shall be fitted with Level 2 minimum 7.2
kilowatt per hour electric car charging stations; provided that if one percent of parking spaces is less than
two parking spaces, the minimum number of parking spaces subject to this clause shall be two parking
spaces; and (b) the parking garage's electrical raceway to the electrical supply panel serving the garage
shall be capable of providing a minimum of 7.2 kilowatts of electrical capacity to at least five percent of
the parking spaces of the garage, rounding up to the nearest integer, and the electrical room supplying
the garage must have the physical space for an electrical supply panel sufficient to provide 7.2 kilowatts
of electrical capacity to at least five percent of the parking spaces of the garage, rounding up to the
nearest integer.

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

Additional Requirements Exhibit

City's Prevailing Wage Determination

REQUEST FOR PROJECT WAGE DETERMINATION

DATE RECEIVED: 111521

DEI USE ONLY
Fillout and Circle all that Apply Below:

FUNDING GUIDELINES:
(State or Federal)

RATES THAT APPLY:
(Building, Heavy, Highway. Residennial)

[Prevailing Wige Does Not Apply]
DECISION NUMBER: nia
MODIFICATIONS: nia
DECISION DATE: nia
EXPIRATION DATE: na
SUPERSEDES DECISION NUMBER:
DETERMINATION BY:
Name: Lvdza Samor

Title: Development Manager
Date: 1171721

APPROVED BY:

tdgas De Veyra., Interim Director
DIRECTOR. DEPARTMENT OF ECONOMIC
INCLUSION

COMMENTS:

As described, no direct public funds will be used on the project. Therefore, neither State nor Federal

prevailing wage will apply.

ORIGINAL ASSIGNED NUMBER: 20211-289

REQUESTING AGENCY OR DEPT:
Economic Development

CONTACT PERSON AND PHONE
NUMBER:
Rob Denham ext. 6253

Requested Date: 11/15/2021

Estimated Advertizing Dare: 01/01/2022
E:timated Bid Opening Date: 02/01/2022
Estimated Starting Dace: 01/01/2023

SOURCE AND FUND NUMBER

CITY FUND
STATE FUND
COUNTY FUND
FEDERAL FUND

PROJECT ACCOUNT NUMBER:
AMT. OF PUB. FUNDING §: 0
TOTAL PROJECT DOLLARS: 72.800,000

NAME OF PROJECT
Maey's Corporate HQ Redevelopment

Further, local prevailing wage does not apply as the project does not meet the definition of a
"Development Agreement” under CMC 321-1-D2(b}(1).

Note: Any changes to the scope, funding or developer on the project, or the failure of the project to

start within 90 days of the determination will require revisions to this wage determination.
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IVPE OF WORK

1. Building X 2, Heavy

3, Highway 4. Residential X
§. Demolition

6. Other

Developer will redevelop 7 W. 7th Street, the former global headquarters of Macy's into a Class-A
apartment community consisting of a 21-story building, with 383 apartments on floors 9 through 21,
including a 19,100 square foot outdoor terrace. The development will also include 394 on-site
parking spaces, which are privately owned but as a part of the transaction a Reciprocal Easement
Agreement was executed in the parking agreement. The attached parking garage and ground floor
retail are owned and operated separately, by Parking Corporation of America.

PROJECT FUNDING SOURC
No direct funding is being awarded. City incentive is 5709.41 TIF for a term of 30 years.

E 3 W v AN f
Victrix Investment, LLC. proposes the redevelopment and conversion of the former Macy's
corporate HQ building into approximately 383 residential apartment units, with three hundred and
ninety-four (394) attached garage parking spaces and commercial space that are both separately
owned. The project will cost an estimated $72,762,877.

DEI 217 Form
REV: 6/12/2017
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Contract No:

DEVELOPMENT AGREEMENT

between the

CITY OF CINCINNATI,
an Ohio municipal corporation

and

7 WEST 7TH PROPERTY LLC,
an Ohio limited liability company

Project Name: Macy’s HQ Redevelopment

Dated: , 202
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DEVELOPMENT AGREEMENT
(Macy’s HQ Redevelopment)

THIS DEVELOPMENT AGREEMENT (“Agreement”) is made and entered into effective as of the
Effective Date (as defined on the signature page hereof) between the CITY OF CINCINNATI, an Ohio
municipal corporation, 801 Plum Street, Cincinnati, Ohio 45202 (the “City”), and 7 WEST 7TH
PROPERTY LLC, an Ohio limited liability company, 150 E. Fourth Street, 4t Floor, Cincinnati, Ohio
45202 (“Developer”), an affiliate of Victrix Investments LLC, a Delaware limited liability company
(“Victrix”).

Recitals:

A. Developer is under contract to purchase and develop a portion of the real property located
at 7 W. 7% Street in the Central Business District of Cincinnati, which site consists of floors 8-21 of a
skyscraper previously occupied as the corporate headquarters of Macy’s Corporate Services, Inc., which
property is depicted and more particularly described on Exhibit A (Site Plan; Legal Description) hereto
(the “Property”).

B. Developer desires to renovate the Property into approximately 338 residential rental units,
which could be reduced in the event that Developer desires to construct office space in the Property, at
an estimated total project cost (including hard construction costs and soft costs) of approximately
$72,800,000, as described more particularly on Exhibit B (Scope of Work, Budget, and Source of Funds)
hereto (the “Project”).

C. The Project is expected to commence construction by April 1, 2023 (the “Commencement
Deadline”), and be substantially completed by March 31, 2025 (the “Completion Deadline”). Developer
has estimated that the Project will result in approximately 500 full-time temporary construction jobs with a
total payroll of $10,000,000, together with approximately 11 full-time permanent jobs upon completion
with an estimated annual payroll of approximately $702,000.

D. In furtherance of the City’s urban redevelopment goals, the City intends to provide an
incentive to facilitate the creation of housing units and jobs within the City limits. Namely, the City intends
to exempt improvements to the Property from real estate taxation under Section 5709.41 of the Ohio
Revised Code for 30 years by ordinance (the “TIF Exemption” and the “TIF Ordinance”, respectively),
whereby (a) Developer will pay (or cause to be paid) statutory service payments (“Service Payments”) to
the Hamilton County Treasurer, pursuant to a service agreement to be entered into by and between the
City and Developer following the Effective Date, which shall be substantially in the form of Exhibit C (Form
of Service Agreement) hereto (the “Service Agreement”), in the same manner and amount as real
property taxes on the Property would be paid had the project-based TIF Exemption not been established,
and (b) the Service Payments, less applicable Hamilton County Auditor fees, will be distributed by the
Hamilton County Treasurer to the City and placed in Fund No. 763, Urban Redevelopment Tax Increment
Equivalent Fund Il, established by Cincinnati City Council Ord. No. 217-2015.

E. City Council passed Motion No. 201401368 on November 19, 2014 and Motion No.
201501592 on December 16, 2015 (collectively, the “VTICA Motions”), which VTICA Motions (i) direct
the Department of Community and Economic Development (“DCED”) to treat contributions by developers
in the vicinity of the streetcar project to streetcar operations (“VTICA”) to be a major factor in its analysis
of the appropriateness of providing tax incentives to developers’ projects, and (ii) establish that a
contribution of at least 15% of the real property taxes that would have been payable on the abated
property but for the City-authorized tax abatement is the threshold for whether such a contribution is to be
considered by DCED. Developer is willing to make a VTICA in an amount equal to 15% of the real
property taxes that would have been payable on the abated property but for the City-authorized tax
abatement in each year of the TIF Exemption (the “VTICA Contribution”). To facilitate the VTICA
Contribution in as convenient a manner as possible, the City will withhold the VTICA Contribution from the
Service Payments and direct them appropriately in accordance with this Agreement.
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F. Prior to any rebate of Service Payments to Developer as described herein, (i) a portion of
the applicable Service Payments will be retained by the Hamilton County, Ohio Auditor as a fee, (ii) 33%
of the applicable Service Payment will be paid to the Board of Education of the Cincinnati City School
District (the “School Board”) to satisfy the City’s obligations with respect to the Project under that certain
Tax Incentive Agreement by and between the City and the School Board effective as of April 28, 2020, as
the same may be hereafter amended, modified, and restated, (iii) the City will retain the fees described in
Section 11(B) of this Agreement, and (iv) the City will retain the VTICA Contribution. The proceeds of any
Service Payment actually received by the City with respect to the Property, net of the payments described
in clauses (i) through (iv), are referred to in this Agreement as the “Excess Service Payments”. Subject
to the terms and conditions of this Agreement, (i) during years 1 through 25 of the TIF Exemption, the City
will provide a rebate to Developer of 100% of the Excess Service Payments to Developer and (ii) during
years 26 through 30, the City will retain all Excess Service Payments. Any Excess Service Payments
retained by the City pursuant to the terms of the Project Documents (as defined below) (the “Residual
Service Payments”) may be used for certain urban redevelopment purposes as established in the TIF
Ordinance and in accordance with State law.

G. In order to create a project-based TIF Exemption for the Project under Section 5709.41 of
the Ohio Revised Code, the City must have held fee title to the Property prior to the enactment of the TIF
Ordinance. Accordingly, Developer will convey or cause to be conveyed fee title to the Property to the
City for $1.00 at Closing (as defined below), and the City will immediately re-convey the Property to
Developer thereafter for $1.00, in each case on, and subject to, the terms of this Agreement.

H. The City has determined that re-conveying the Property to Developer for $1.00 is
appropriate because the City will receive the Property for the same amount, and the conveyance of the
Property back to Developer is necessary to facilitate the Project.

l. The City has determined that eliminating competitive bidding in connection with the re-
conveyance of the Property to Developer is appropriate because the Property is under contract to be
acquired by Developer and Developer’s willingness to initially convey the Property to the City is
contingent upon the City’s agreement to promptly re-convey the Property to Developer and to no other

party.

J. The Property is currently included in the tax increment financing district known as District 3
— Downtown/OTR West District Incentive District (the “OTR West TIF District”). The City will “layer” the
exemption provided pursuant to the TIF Ordinance over the OTR West TIF District, as it does not intend
to remove the Property from the OTR West TIF District, provided, however, that should it become
necessary to remove the Property from the OTR West TIF District in order to effect the TIF Exemption,
the City is willing to remove the Property from the OTR West TIF District since the Property is not
contributing to the OTR West TIF District.

K. As used herein, the term “Project Documents” means, collectively, this Agreement, the
Service Agreement, the Completion Guaranties (as defined below), the Indemnity Agreement (as defined
below), the Restrictive Covenant (as defined below), and any and all other agreements pertaining to the
Project entered into by the City, on the one hand, and Developer or a Guarantor (as defined below), on
the other hand, or any instruments or other documents pertaining to the Project made by the City in favor
of Developer or by Developer in favor of the City.

L. Section 13 of Article VIII of the Ohio Constitution provides that, to create or preserve jobs
and employment opportunities and to improve the economic welfare of the people of the State, it is a
public interest and proper public purpose for the State or its political subdivisions to sell, lease, exchange,
or otherwise dispose of property within the State of Ohio for industry, commerce, distribution and
research.

M.  Section 16 of Article VIII of the Ohio Constitution provides that, to enhance the availability
of adequate housing in the state and to improve the economic and general welfare of the people of the
state, it is in the public interest and a proper public purpose for the state or its political subdivisions,
directly or through a public authority, agency, or instrumentality, to provide grants, loans or other financial
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assistance for housing in the state, for individuals and families, by the acquisition, financing, construction,
leasing, rehabilitation, remodeling, improvement, or equipping of publicly- or privately-owned housing.

N.  The City, upon recommendation of DCED, believes that the Project is in the vital and best
interests of the City and the health, safety, and welfare of its residents, and in accordance with the public
purposes and provisions of applicable federal, state and local laws and requirements and for this reason
the City desires to facilitate the Project by providing the Rebate Payments (as defined below) as
described herein and in the Service Agreement.

0. City Planning Commission, having the authority to approve the change in the use of City-
owned property, approved the conveyances described in this Agreement at its meeting on November 5,
2021.

P.  The execution of this Agreement and the other Project Documents, as applicable, was
authorized by City Council by Ordinance No. |, passed by City Council on | | (the
“Authorizing Date”). Notwithstanding anything to the contrary in this Agreement, the parties’ obligations
hereunder are conditioned upon the passage of the TIF Ordinance.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties hereto agree as follows:

1. DUE DILIGENCE INVESTIGATIONS.

(A) Developer’s Delivery of Due Diligence Materials to the City. Following the Effective Date
and at such time as such documents become available, Developer, at its sole expense, shall obtain and
deliver (or cause to be obtained and delivered) to the City the following items:

0] Title: A copy of Developer’'s Owner’s Policy of Title Insurance or other evidence
satisfactory to the City showing that Developer owns good and marketable fee
simple title to the Property;

(ii) Survey: An ALTA survey of the Property showing all easements and other
matters of record that can be shown on a survey;
(iii) Site Plan: A detailed site plan showing the proposed location of the Project and

approved by DCED;

(iv) Appraisal: A projected “as built” appraisal of the Project (but only if such an
appraisal is required by Developer’s lender);

(v) Construction Schedules: A detailed construction timeline showing significant
construction milestones for the Project;

(vi) Budget: A detailed and updated development budget for the Project (for the
avoidance of doubt, the parties acknowledge that the initial budget supplied to
the City by the Developer was prepared during the COVID-19 pandemic, which is
making estimation of construction costs particularly difficult, and the final budget
delivered pursuant to this Section may contain significant differences in costs for
the scope anticipated);

(vii) Guaranteed Maximum Price Contract: A fully executed Guaranteed Maximum
Price contract sufficient to complete construction of the Project;

(viii)  Building Permit & Zoning Approvals: evidence that Developer has obtained all
building permits issued by the City’s Department of Buildings and Inspections for
the construction of the Project, including any and all zoning approvals that may
be required;

(ix) Guaranty: Evidence satisfactory to the City that the Guarantors (as defined
below) have sufficient assets and liquidity in the event that the City seeks
payment under the Completion Guaranties or the Indemnity Agreement, in
accordance with the terms thereof; and

(x) Environmental: A copy of whatever environmental reports Developer may obtain
or cause to be created in connection with the Project, including, at a minimum, in
addition to the Phase | environmental site assessments Developer has provided,
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such other evidence and documentation as is deemed necessary or desirable by
the City’s Office of Environment and Sustainability to confirm that environmental
conditions on the site are adequate for the City to take title, and such agreements
or other documentation as may be necessary to provide the City with the legal
right to rely on any applicable environmental reports; and

(xi) Financing: Evidence satisfactory to the City that Developer has or has obtained
sufficient financial resources in order to commence and complete the Project,
including, without limitation, pursuant to the Guaranteed Maximum Price contract.

(xii) Port Authority Documents: Such other information and documentation as may be
obtained by Developer from the Port Authority (as defined below) and/or as
required by the Port Authority.

(B) Copies of Due Diligence Materials to be Provided to City. Without limitation of Developer’s
other obligations under this Agreement, prior to Closing and as such reports and materials are obtained
by Developer, Developer, at no cost to the City, and upon request, shall provide DCED with copies of the
inspection, engineering, and environmental reports, title reports, surveys, and other materials prepared by
third party professionals obtained by Developer prior to Closing that pertain to the Project.

(C) Contingency for City’s Satisfaction with Due Diligence Investigations. All reports and the
like obtained by Developer from third parties and delivered (or caused to be delivered) to the City shall be
recent (i.e., prepared or updated, as the case may be, within three (3) months preceding the date that the
item is delivered to the City or such longer period of time as the City may, in its sole discretion, deem
reasonable) and shall be prepared by properly licensed and qualified companies or individuals acceptable
to the City. In addition to the above due diligence items, the parties may conduct whatever additional
investigations concerning the Project as they deem necessary, including without limitation investigations
into the feasibility and likelihood of Developer obtaining all building, zoning and other approvals from the
Department of Buildings and Inspections, the City Planning Commission, and any other applicable City
departments, agencies or boards. If, during or at the conclusion of the due diligence investigations, any
party reasonably determines that any part of the Project is not feasible, then, notwithstanding anything in
this Agreement to the contrary, such party may terminate this Agreement by giving the other party written
notice thereof, whereupon this Agreement shall terminate and neither party shall thereafter have any
rights or obligations hereunder except as may expressly survive termination. Notwithstanding Section 7
hereof, unless otherwise directed by the DCED Director, Developer shall deliver (or cause to be
delivered) all due diligence materials to be provided to the City under this Agreement to the DCED
Director (for review by DCED and other City departments as deemed necessary or appropriate by DCED)
and shall generally coordinate all aspects of the Project (as they relate to the City) through DCED. Upon
Closing, the termination rights of the parties under this Section 1(C) shall automatically terminate and
thereafter shall be null and void.

(D) Contingency for Developer’'s Acquisition of the Property and Delivery of Proof of Financing.
Developer hereby represents that it has entered into a [Purchase and Sale Agreement], effective on or
about December 3, 2021 (the “PSA”), with Macy’s Corporate Services, LLC, an Ohio limited liability
company (“Seller”), pursuant to which Developer intends to obtain fee title to the Property. Prior to
Developer’'s acquisition of the Property, Developer shall deliver to the City proof of financing sufficient to
complete construction of the Project, as determined by the City in its sole and absolute discretion. In the
event that (i) Developer does not deliver satisfactory proof of financing as contemplated pursuant to this
Section, (ii) Developer does not acquire title to the Property by April 30, 2022, or (iii) Developer’s ability to
acquire the Property from Seller expires or is otherwise terminated pursuant to the terms of the PSA,
then, notwithstanding anything in this Agreement to the contrary, either party may terminate this
Agreement by giving the other party written notice thereof, whereupon this Agreement shall terminate and
neither party shall thereafter have any rights or obligations hereunder. The termination rights under this
Section 1(D) shall automatically terminate upon the later of (x) the acquisition of the Property by or on
behalf of Developer and (y) delivery of Developer’s proof of financing for construction of the Project, as
deemed satisfactory by the City in its sole and absolute discretion.

2. CLOSING.
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(A) Closing Date. The closing of the transactions described in this Section 2 (the “Closing”) is
anticipated to take place on | , or such other date as the parties may agree upon (the “Closing
Date”); provided, however that the Closing shall occur prior to the passage of the TIF Ordinance. It is the
intention of the parties that all of the transactions contemplated in this Section 2 will occur on the same
date in as immediate of a sequence as is possible. The occurrence of the Closing is subject to (i) the
parties’ satisfaction with the various due diligence matters described in Section 1 above, and (ii) the prior
execution and delivery to the City of the Service Agreement and each of the other Project Documents.

(B) Initial Conveyance. On the Closing Date, Developer shall transfer or cause to be
transferred title to the Property to the City for $1.00 (the “Initial Conveyance”) by Quitclaim Deed in
substantially the form of Exhibit D-1 (Form of Quitclaim Deed - Initial Conveyance) hereto. Developer
shall pay all customary closing costs relating to the Initial Conveyance (e.g., County transfer tax and
County recording fees). The City agrees to neither make, nor permit to be made, any material changes to
the condition of the Property or the title thereto during the period in which it owns the Property, which the
parties intend to be for as short a period as practicable. During the period in which the City owns the
Property, Developer, and its employees and agents, are permitted to enter upon the Property for the
purpose of conducting activities associated with the Project at no cost to the City, provided that such entry
shall be at the sole risk of Developer, its employees and agents, and provided, further, for the avoidance
of doubt, that the activities described in this sentence are subject to the indemnification provisions in
Sections 3(H) and 5(C) of this Agreement.

(C) City Conveyance. Immediately following the Initial Conveyance, the City shall re-convey the
Property to Developer for $1.00 (the “City Conveyance”), by a Quitclaim Deed in substantially the form of
Exhibit D-2 (Form of Quitclaim Deed — City Conveyance) hereto. Developer shall pay all customary
closing costs relating to the City Conveyance (e.g., County transfer tax and County recording fees). The
deed effecting the Initial Conveyance shall be recorded prior to the deed effecting the City Conveyance.

(D) Miscellaneous Closing Provisions. Pursuant to Section 301-20, Cincinnati Municipal Code,
at Closing, Developer shall pay to the City any and all unpaid related and unrelated fines, penalties,
judgments, water or other utility charges, and any and all other outstanding amounts owed related to the
Property to the City. There shall be no proration of real estate taxes and assessments at Closing, and it is
understood that the City shall in no way be responsible for the payment of any real estate taxes, service
payments in lieu of taxes and assessments due or thereafter becoming due. At Closing, the City and
Developer shall execute a closing statement, County exempt transfer forms and any and all other
customary closing documents that may be deemed necessary for the Closing by the City.

3. COMPLETION OF THE PROJECT.

(A) Preparation of Plans and Specifications. Promptly following the Effective Date, Developer
shall prepare plans and specifications for the Project and shall submit the same to DCED for review and
approval; provided that DCED may only withhold approval if such plans and specifications (i) materially
reduce or diminish the size, scope, quality, or site plan of the Project, (ii) could reasonably be expected to
materially reduce the projected hard construction cost of the Project, or (iii) are otherwise inconsistent
with zoning laws or any planned development approved by City Council with respect to the Project or are
materially inconsistent with Exhibit B, in each case as determined in DCED’s judgment, exercised in good
faith. The approved plans and specifications for the Project (including any and all changes thereto,
subject to the City’s review and approval solely on the criteria provided in the immediately preceding
sentence) are referred to herein as the “Final Plans” with respect to the Project.

(B) Construction Bids. Following Closing, Developer shall obtain construction bids for the
Project. Upon Developer's selection of the bids, Developer shall submit to the City an updated
construction budget for the Project.

(©) Completion and Commencement of Construction. Developer shall (i)(a) apply for and
receive the required building permits from the City’s Department of Buildings and Inspections for
construction of the Project and (b) Developer shall commence construction of the Project in accordance
with the Final Plans no later than the Commencement Deadline and (ii) complete construction of the
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Project (as evidenced by a certificate of occupancy for the Project) in substantial accordance with the
Final Plans, as determined by the City in good faith, no later the Completion Deadline. The foregoing
notwithstanding, the City may, upon Developer’s written request and at the City’s sole discretion, permit
the Commencement Deadline and the Completion Deadline to each be extended twice in six (6) month
increments.

(D) Completion Guaranties. On or before Closing, Developer shall cause Anoop Davé and
Timothy Gordon, or another person or entity satisfactory to the City in its sole and absolute discretion
(collectively, the “Guarantors”), to each execute a Completion Guaranty which shall be in substantially
the form of Exhibit E (Form of Completion Guaranty) hereto (each a “Completion Guaranty” and
collectively, the “Completion Guaranties”). In the event that the TIF Ordinance is presented to City
Council and the TIF Ordinance is not approved by City Council, then the Completion Guaranties shall
automatically terminate. Furthermore, in the event the City exercises its option to purchase the Property
under Section 3(J) hereof, then upon the closing of such purchase, the Completion Guaranties shall also
automatically terminate.

(E) Inspection of Work. During construction of the Project, the City, its employees and
agents shall have the right at all reasonable times, and upon reasonable notice, to enter upon the
construction site to examine and inspect the progress of construction to determine whether Developer is
complying with the requirements of this Agreement.

(3] Mechanics Liens. Developer shall not permit any mechanics’ or other liens to be filed
against the Property during construction. If a mechanics’ lien shall at any time be filed, Developer shall
within thirty (30) days after notice of the filing thereof, cause the same to be discharged of record.
Notwithstanding the foregoing, Developer may contest the validity of any claim or demand in good faith
and in accordance with such rights to contest as may be permitted by Developer’s construction lender
and with diligence and continuity to the City’s reasonable satisfaction.

(G) Barricade Fees Payable to DOTE. Developer acknowledges that, if applicable, (i) it will be
required to obtain a barricade permit and pay barricade fees to the City’s Department of Transportation
and Engineering (“DOTE”) for the closure of any sidewalks and curb lanes of the adjacent streets if and
when demolition or construction necessitates closing the adjoining streets or portions thereof, and (ii) with
many entities competing for space on City streets, it is important that construction activities be limited to
as little space and the shortest duration as possible and that all work be scheduled and performed to
cause the least interruption to vehicular travel, bicyclists, pedestrians and businesses; therefore, DOTE
shall have the right to evaluate Developer’s need for a barricade throughout construction and, if at any
time after consultation with Developer DOTE determines that a barricade is not needed, DOTE shall have
the right to withdraw the permit.

(H) Neighborhood Engagement. Prior to the Commencement Deadline, Developer shall attend
one meeting with the neighborhood group, Downtown Residents’ Council, to engage in discussions and
thereafter, Developer shall provide timely notifications to residential neighbors about material activities
(i.e., utility service interruptions, sidewalk closures) associated with the Project.

()] Environmental Indemnity. As a material inducement to the City to enter into this
Agreement, Developer does hereby agree that, with respect to any environmental condition on or
otherwise affecting the Property that exists at or prior to the time of the City’s execution of this Agreement
(herein, a “pre-existing environmental condition”), and regardless of whether or not such pre-existing
environmental condition is described in any environmental assessment or any other environmental report
that may have been previously furnished by Developer to the City, Developer shall (i) at no expense to
the City, promptly take all steps necessary to remediate such pre-existing environmental condition in
accordance with applicable laws and regulations, within a reasonable time after discovery, to the
satisfaction of the City’s Office of Environment and Sustainability, and (ii) defend, indemnify, and hold the
City harmless from and against any and all actions, suits, claims, losses, costs (including without
limitation reasonable attorneys’ fees), demands, judgments, liability and damages suffered or incurred by
or asserted against the City as a result of or arising from any such pre-existing environmental condition.
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Developer’s remediation and indemnity obligations under this paragraph shall survive the completion of
the Project.

(J)  Purchase Option.

0] Generally. If Developer (a) fails to commence construction of the Project by the
Commencement Deadline, inclusive of any extensions approved by the City in accordance with Section
3(C) above, or (b) if the City determines, in its sole and absolute discretion, that the Project is not feasible
because Developer has not obtained all financing necessary to complete the Project as of April 1, 2023
(each a “Failure”), then the City shall have the option to, in the City’'s sole and absolute discretion and
exercisable no later than the date that is 365 days after the date that the City has actual knowledge of a
Failure, purchase the Property, together with any improvements thereon and appurtenant rights, for the
Purchase Price (as defined below), on and subject to the terms of this Section 3(J). If the City determines
that a Failure has occurred, the City may elect to exercise its option to purchase the Property, by
delivering to Developer a written notice of the occurrence of a Failure and require that the Developer
convey the Property to the City or its designee on a specified date in accordance with this Section 3(J)
(the “Purchase Notice”). Upon Developer's acquisition of the Property, Developer shall execute a
Restrictive Covenant substantially in the form of Exhibit F (Form of Restrictive Covenant) hereto (the
“‘Restrictive Covenant”), which reflects the City’s purchase option for the Property pursuant to this
Section 3(J). This provision shall remain executory until Developer commences construction of the
Project, as evidenced by both (1) the City’s Department of Buildings and Inspections issuing the primary
building permit for the Project, and (2) commencement of on-site construction of the Project and
Developer’'s delivery to the City of the recorded notice of commencement for the Project within the
meaning of Ohio Revised Code Section 1311.04. Upon written request by Developer following the
expiration or termination of the City’s rights with respect to the Property under this Section 3(J), the City
agrees that it shall promptly execute and deliver to Developer a document in recordable form releasing its
purchase option hereunder. Exercise of the City’s option to purchase shall in no way limit the City’s right
to avail itself of any remedies it may have pursuant to this Agreement or otherwise.

(ii) Exercise of Option to Purchase. The closing of the conveyance of the Property
shall take place on the date designated in the Purchase Notice, which date will be at least ten (10)
business days after the date of the Purchase Notice. Developer shall pay all closing costs associated with
such conveyance. All real estate taxes and assessments shall be prorated as of the date of the closing.
At the closing, Developer shall convey marketable title to the Property, to the City by limited warranty
deed, free and clear of all liens and encumbrances, except for those encumbrances that Developer, in
good faith, established as part of the anticipated development of the Project and which do not materially
impair the City’s rights or interests under this Section 3(J). If requested by Developer, the City will direct
the Purchase Price to the mortgagee with respect to the Mortgage (as defined below). It is expressly
acknowledged that if the Purchase Price is insufficient to pay off the Mortgage in full, Developer will be
solely responsible for discharging any excess obligations on the Mortgage, over and above the Purchase
Price and causing the Mortgage, together with any other mortgages, liens or other encumbrances not
permitted by this clause (ii), to be released of record at or before the closing of the conveyance of the
Property pursuant to this Section 3(J). As used herein, the term “Mortgage” means a mortgage loan from
a lending or other financial institution with respect to which financing is provided for the Project.

(iii) Inspection; Assignment. Without in any way limiting any other rights the City has
under this Agreement to inspect the Property or any of the inspection rights the City otherwise legally
possesses, whether in connection with its police powers, permitting, or otherwise, Developer hereby
agrees that the City and its designees may enter upon the Property to conduct reasonable due diligence
regarding the condition of the Property at reasonable times following delivery of the Purchase Notice in
connection with the exercise of the purchase option hereunder by the City or its designee. For the
avoidance of doubt, Developer expressly agrees that the City may assign its rights under this Section 3(J)
to any other party, in the City’s sole and absolute discretion.

(iv) Purchase Price. The term “Purchase Price” means: $10,000,000 plus actual,
documented out-of-pocket soft and hard construction costs related to Developer’s demolition work prior to
commencement of construction of the Project incurred on and after the Authorizing Date (such soft costs
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not to exceed 20% of the total demolition cost), as itemized on Exhibit B and such amount not to exceed
$1,750,000, provided however, this amount shall increase on the one-year anniversary of Developer’s
acquisition of the Property and each year thereafter by 3% per annum.

4. CITY ASSISTANCE.

(A) Service Payment Rebate. Subject to Developer’'s compliance with the terms and conditions
of this Agreement and all other Project Documents, the City shall apply the proceeds of the Service
Payments other than Excess Service Payments as described in Recital F of this Agreement, and shall
apply Excess Service Payments with respect to years 1 through 25 of the TIF Exemption by remitting
100% of such Excess Service Payments to Developer (the “Rebate Payments”). With respect to years 26
through 30 of the TIF Exemption, the City will retain 100% of those Excess Service Payments and
Developer acknowledges and agrees it is in no event entitled to any portion of the Excess Service
Payments with respect to such years of the TIF Exemption. Developer acknowledges and agrees for
years 1-25 of the TIF Exemption, the Rebate Payments will not exceed 52% of the Service Payments.
The Residual Service Payments may be used by the City for such purposes as are authorized in the TIF
Ordinance and this Agreement. Developer acknowledges and agrees that (i) Developer will not receive
any Rebate Payments other than with respect to Excess Service Payments for years falling within the
applicable period of the TIF Exemption that are actually made in accordance with the Service Agreement
and are actually received by the City, and (ii) notwithstanding anything to the contrary in this Agreement
or any other Project Document, (a) Developer shall have no right or standing to dispute or contest the
City’s use of the Residual Service Payments, and Developer hereby expressly waives any such right or
standing, (b) as it respects Developer, the City may use the Residual Service Payments in any manner
whatsoever, and (c) as it respects Developer, any description of what the City may or may not do with the
Residual Service Payments, including any description in this Agreement and the TIF Ordinance, is for
informational purposes only and is not enforceable by Developer at law or in equity, whether as a
taxpayer, as a party to this Agreement, or otherwise. The City shall endeavor to make each applicable
Rebate Payment as soon as is practicable upon receipt of the proceeds of each Service Payment (which
the City acknowledges will generally occur not later than 45 business days following its receipt of the
settlement pertaining to such Service Payment from the Hamilton County, Ohio Treasurer).

(B) No Other City Assistance. Except for the City’s agreement to provide the Rebate Payments
as described in this Agreement and the Service Agreement (as applicable), the City shall not be
responsible for any costs associated with the Project and Developer agrees that it shall not request or
expect to receive any additional funding, real estate tax abatements, or income tax credits or other
financial assistance from the City in connection with the Project in the future, either for itself, for the
benefit of the tenants or other occupants of the Property or for the benefit of any other third-party.

5. INSURANCE; INDEMNITY.

(A) Insurance during Construction. From the time that construction associated with the Project
commences, until such time as all construction work associated with the Project has been completed,
Developer shall maintain, or cause to be maintained, the following insurance: (i) Commercial General
Liability insurance of at least $5,000,000 per occurrence, combined single limit/$5,000,000 aggregate,
naming the City as an additional insured with respect to the Project, (ii) builder’s risk insurance in the
amount of one-hundred percent (100%) of the value of the improvements constructed as part of the
Project, (iii) worker's compensation insurance in such amount as required by law, and (iv) all insurance as
may be required by Developer’'s construction lenders, if any. Developer’s insurance policies shall (a) be
written in standard form by companies of recognized responsibility and credit reasonably acceptable to
the City, that are authorized to do business in Ohio, and that have an A.M. Best rating of A VII or better,
and (b) provide that they may not be canceled or modified without at least thirty (30) days prior written
notice to the City. Prior to commencement of construction of the Project, Developer shall send proof of all
such insurance to the City at 805 Central Avenue, Suite 700, Cincinnati, Ohio 45202, Attention:
Monitoring and Compliance Division, or such other address as may be specified by the City from time to
time; provided that if the City requests an additional insured endorsement with respect to the Commercial
General Liability insurance described above, Developer shall have 6 months following the date of the
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City’s request to obtain such an endorsement from its insurer and provide the original endorsement to the
City.

(B) Waiver of Subrogation. Developer hereby waives all claims and rights of recovery, and
on behalf of Developer’s insurers, rights of subrogation, against the City, its employees, agents,
contractors and subcontractors with respect to any and all damage to or loss of property that is covered
or that would ordinarily be covered by the insurance required under this Agreement to be maintained by
Developer, even if such loss or damage arises from the negligence of the City, its employees, agents,
contractors or subcontractors; it being the agreement of the parties that Developer shall at all times
protect itself against such loss or damage by maintaining adequate insurance. Developer shall cause its
property insurance policies to include a waiver of subrogation provision consistent with the foregoing
waiver.

(®)] Indemnity. Notwithstanding anything in this Agreement to the contrary, as a material
inducement to the City to enter into this Agreement, (i) Developer shall defend, indemnify and hold the
City, its officers, council members, employees and agents (collectively, the “Indemnified Parties”)
harmless from and against any and all Claims (as defined below) suffered or incurred by or asserted
against the Indemnified Parties as a result of or arising from the acts of Developer and its agents,
employees, contractors, subcontractors, licensees, invitees or anyone else acting at its request in
connection with the Project, and (ii) Developer shall defend, indemnify and hold the Indemnified Parties
harmless from and against any and all Claims as a result of or arising from the City’s involvement in the
Initial Conveyance and the City Conveyance, including the City’s ownership of the Property during the
period between the Initial Conveyance and the City Conveyance. Further, Developer shall cause the
Guarantors to execute an Indemnity Agreement in a form acceptable to the City prior to Closing (the
“Indemnity Agreement”) whereby each Guarantor agrees to defend, indemnify and hold the Indemnified
Parties harmless with respect to Claims described in the preceding clause (ii). The obligations of
Developer under this paragraph shall survive termination of the Agreement with respect to Claims
suffered, incurred, asserted or arising prior to the date of termination. As used herein, “Claims” means,
collectively, any and all actions, suits, claims, losses, costs (including without limitation attorneys’ fees),
demands, judgments, liability and damages.

6. DEFAULT; REMEDIES.

(A) Default. The occurrence of any of the following shall be an “event of default” under this
Agreement:

0) Prior to the expiration of the TIF Exemption:

(a) the dissolution of Developer or the death of a Guarantor (during the term
of the applicable Completion Guaranty), the filing of any bankruptcy or insolvency proceedings by
Developer or a Guarantor (during the term of the applicable Completion Guaranty), or the making by
Developer or a Guarantor (during the term of the applicable Completion Guaranty) of an assignment for
the benefit of creditors; provided, however, that if the event of default is solely because of the death of a
Guarantor, such death shall not be an event of default hereunder if the Developer is able to provide a
substitute Guarantor satisfactory to the City, within thirty (30) days of the death in question (it being
understood that if such Guarantor is acceptable to the construction lender for the Project as a substitute
completion guarantor under the lender’'s completion guaranty, such successor will be acceptable to the
City hereunder); or

(b) the filing of any bankruptcy or insolvency proceedings by or against
Developer or a Guarantor (during the term of the applicable Completion Guaranty), the appointment of a
receiver (temporary or permanent) for any such entity or person, the attachment of, levy upon, or seizure
by legal process of any property of any such entity or person, or the insolvency of any such entity or
person, unless such appointment, attachment, levy, seizure or insolvency is cured, dismissed or
otherwise resolved to the City’s satisfaction within sixty (60) days following the date thereof; or
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(i)  The occurrence of a Specified Default (as defined below), or a failure of Developer
to perform or observe any obligation, duty, or responsibility under this Agreement or any other Project
Document (provided that a failure of a Guarantor to perform under the applicable Completion Guaranty or
the Indemnity Agreement shall be deemed a failure of Developer to perform under this Agreement), and
failure by the defaulting party to correct such default within thirty (30) days after the receipt by Developer
of written notice thereof from the City (the “Cure Period”), other than a Payment Default (as described
below), in which case there shall be a Cure Period of 5 business days after the defaulting party’s receipt
of written notice thereof from the City; provided, however, that if the nature of the default (other than a
Payment Default) is such that it cannot reasonably be cured during the Cure Period, Developer shall not
be in default under this Agreement so long as the defaulting party commences to cure the default within
such Cure Period and thereafter diligently completes such cure within sixty (60) days after receipt of the
City’s initial notice of default. Notwithstanding the foregoing, if Developer’s failure to perform or observe
any obligation, duty, or responsibility under this Agreement creates a dangerous condition or otherwise
constitutes an emergency as determined by the City in good faith, an event of default shall be deemed to
have occurred if the defaulting party fails to take reasonable corrective action immediately upon
discovering such dangerous condition or emergency. As used in this section, “Specified Default” means
the occurrence of any of the following:

€) Payment Default. Any Service Payment is hot made when due under the
Service Agreement, subject to the 5-day Cure Period described above (a
“Payment Default”). Developer acknowledges that time is of the
essence with respect to the making of each Service Payment and that
delays in the making of a Service Payment may result in a delay in the
City’s ability to make Rebate Payments.

(b) Development Default. Developer (1) fails to comply with Section 3 of this
Agreement or (2) abandons the Project, including without limitation the
Project is vacated, demolished, and/or abandoned.

(©) Misrepresentation. Any representation, warranty or certification of
Developer or the Guarantors made in connection with this Agreement or
any other Project Document, shall prove to have been false or materially
misleading when made.

(B) Remedies. Upon the occurrence of an event of default under this Agreement which is not
cured or corrected within any applicable Cure Period, the City shall be entitled to (i) terminate this
Agreement with respect to a defaulting party by giving the defaulting party written notice thereof, (ii) take
such actions in the way of “self help” as the City determines to be reasonably necessary or appropriate to
cure or lessen the impact of such event of default, all at the sole expense of the defaulting party, (iii)
withhold Rebate Payments until such default or defaults are cured (it being acknowledged and agreed by
Developer that any Rebate Payments withheld by the City pursuant to this clause for a period longer than
12 months shall be deemed forfeit by Developer and the City shall be entitled to retain such Service
Payments and to treat them as Residual Service Payments with respect to which Developer has no right
or interest), (iv) exercise or assign to another entity for the exercise of the purchase option contemplated
in Section 3(J), to the extent still applicable, and (v) exercise any and all other rights and remedies under
this Agreement or available at law or in equity, including without limitation pursuing an action for specific
performance. The defaulting party shall be liable for all costs and damages, including without limitation
attorneys’ fees, suffered or incurred by the City as a result of a default or event of default under this
Agreement or the City’s termination of this Agreement. The failure of the City to insist upon the strict
performance of any covenant or duty, or to pursue any remedy, under this Agreement or any other
Project Document shall not constitute a waiver of the breach of such covenant or of such remedy.

7. NOTICES. All notices given by the parties hereunder shall be deemed given if personally
delivered, or delivered by Federal Express, UPS or other recognized overnight courier, or mailed by U.S.
registered or certified mail, postage prepaid, return receipt requested, addressed to the parties at their
addresses below or at such other addresses as either party may designate by notice to the other party
given in the manner prescribed herein. Notices shall be deemed given on the date of receipt.
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To the City: To Developer:

City Manager 7 West 71 Property LLC

City of Cincinnati c/o Victrix Investments LLC

801 Plum Street 441 Lexington Avenue, 9" Floor
Cincinnati, OH 45202 New York, New York 10017

Attn: Anoop Davé, CEO and Timothy
Gordon, President

With a copy to:

Director, Dept. of Community and
Economic Development

City of Cincinnati

805 Central Avenue, Suite 700
Cincinnati, OH 45202

Notwithstanding anything to the contrary herein, if Developer sends a notice to the City alleging that the
City is in default under this Agreement or any other Project Document, Developer shall simultaneously
send a copy of such notice by U.S. certified mail to: City Solicitor, City of Cincinnati, 801 Plum Street,
Room 214, Cincinnati, OH 45202.

8. REPRESENTATIONS, WARRANTIES, AND COVENANTS. Developer makes the
following representations, warranties and covenants to the City as follows:

(A) Developer is a limited liability company duly organized and validly
existing under the laws of the State of Ohio, is qualified to conduct business in the State of Ohio, has
properly filed all certificates and reports required to be filed by it in order to have the right to conduct its
business under the laws of the State of Ohio, and is not in violation of any laws of the State of Ohio
relevant to the transactions contemplated by this Agreement or any other Project Document to which it is
a party.

(B) Developer has full power and authority to execute and deliver this
Agreement and every other Project Document to which it is a party or will be a party and to carry out the
transactions provided for herein and therein. This Agreement and each other Project Document to which
Developer is a party has by proper action been duly authorized, executed and delivered by Developer
and all actions necessary have been taken to constitute this Agreement and the other Project Documents
to which Developer is a party, when executed and delivered, valid and binding obligations of Developer.

© The execution, delivery and performance by Developer of this
Agreement and each other Project Document to which it is a party and the consummation of the
transactions contemplated hereby will not violate any applicable laws, or any writ or decree of any court
or governmental instrumentality, or the organizational documents of Developer, or any mortgage,
indenture, contract, agreement or other undertaking to which Developer is a party or which purports to be
binding upon Developer or upon any of its assets, nor is Developer in violation or default of any of the
foregoing in any manner relevant to the transactions contemplated by this Agreement or which may in
any way affect Developer’s ability to perform its obligations under this Agreement or the other Project
Documents.

(D) There are no actions, suits, proceedings or governmental investigations
pending, or to the knowledge of Developer, threatened against or affecting it, at law or in equity or before
or by any governmental authority that, if determined adversely to it, would impair its financial condition or
its ability to perform its obligations under this Agreement or any other Project Documents.

(E) Developer shall give prompt notice in writing to the City of the occurrence
or existence, during the TIF Exemption, of any litigation, labor dispute or governmental proceeding or
investigation affecting it that could reasonably be expected to interfere substantially with its normal
operations or materially and adversely affect its financial condition.
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(F) The statements made in the documentation provided by Developer to the
City that are descriptive of Developer, the financial assets of Guarantors, or the Project have been
reviewed by Developer and do not contain any untrue statement of a material fact or omit to state any
material fact necessary in order to make such statements, in light of the circumstances under which they
were made, not misleading, or, if any such documentation contained such a misleading or untrue
omission or statement, further documentation correcting such omissions or statements was subsequently
provided to the City prior to Developer’s execution of this Agreement.

(G) With reference to Section 301-20 (Delinquencies in Accounts Receivable
and Loans Receivable; Policy) of the Cincinnati Municipal Code, to the best of Developer's knowledge
neither it nor any of its affiliates are in breach of any of its obligations to the City under any existing
agreements with the City nor does it nor any of its affiliates owe any fines, penalties, judgment awards or
any other amounts to the City.

9. REPORTING REQUIREMENTS.

(A) Submission of Records and Reports; Records Retention. Developer shall collect,
maintain, and furnish to the City upon the City’s request such accounting, financial, business,
administrative, operational and other reports, records, statements and information as may be requested
by the City pertaining to Developer, the Project, or this Agreement, including without limitation audited
financial statements, bank statements, income tax returns, information pertinent to the determination of
finances of the Project, and such reports and information as may be required for compliance with
programs and projects funded by the City, Hamilton County, the State of Ohio, or any federal agency
(collectively, “Records and Reports”). All Records and Reports compiled by Developer and furnished to
the City shall be in such form as the City may from time to time require. Developer shall retain all
Records and Reports until the date that is 3 years following expiration of the TIF Exemption, or such later
time as may be required by applicable law (the “Retention Termination Date”).

(B) City’s Right to Inspect and Audit. During construction of the Project and thereafter until
the Retention Termination Date, Developer shall permit the City and its designees and auditors to have
full access to and to inspect and audit Developer’'s Records and Reports, but no more frequently than
twice in one calendar year (except as provided in the following sentence). Upon the occurrence of (i) an
event that with the passage of time and the giving of notice constitutes an event of default or (ii) an active
event of default, the City may audit and inspect the Developer’s Records and Reports as frequently as the
City requests to do so, in its sole and absolute discretion. In the event any such inspection or audit
discloses a material discrepancy with information previously provided by Developer to the City, Developer
shall reimburse the City for its out-of-pocket costs associated with such inspection or audit.

© Annual Jobs & Investment Report. Developer shall provide an annual report, in a form
specified by DCED from time to time, regarding total real property, personal property, and employment,
including jobs created and retained, at the Property.

10. GENERAL PROVISIONS.

(A) Assignment; Change of Control.

0] Developer shall not, without the prior written consent of the City Manager, (a)
assign its rights or interests under this Agreement, or (b) permit a Change of Control (as defined below);
provided, however that the City hereby consents to Developer’s collateral assignment of its rights under
this Agreement to the lender(s) that are providing financing to Developer for the Project (including any
mezzanine lender pledges).

(i) Solely for the purposes of this Section 10(A), “Change of Control” means a
change in the ownership of Developer such that Victrix or any entity directly or indirectly controlled by, or
under common control with, Victrix has less than a 50.1% direct or indirect voting interest in Developer
and lack the power to direct or cause the direction of the management and policies of Developer, whether
through the ownership of ownership interests in Developer, by contract, or otherwise.
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(iii) Notwithstanding clauses (i) and (ii) above, after the date of completion of
construction of the Project, so long as no event of default has occurred and is continuing under this
Agreement or any other Project Document, the City may, in good faith, withhold consent to a Change of
Control only if (a) the proposed transfer is prohibited by applicable law or (b) the proposed transferee is,
in the City’'s reasonable judgment, not capable of performing the obligations of Developer under this
Agreement and the other Project Documents, which judgment shall exclusively be based on the following
factors: (1) the experience of the proposed transferee in operating assets and facilities of the same type
as, and otherwise comparable in size and nature to, the Project and performing other projects, and (2) the
past performance history and reputation of the proposed transferee and its direct or indirect controlling
beneficial owners, any proposed managers or operating partners, each of their respective officers,
directors and employees and each of their respective affiliates (including the absence of criminal, civil or
regulatory claims or actions against any such entity or person). The City Manager shall have 30 business
days from the date on which he or she receives written notice in accordance with this Agreement of the
proposed assignment or Change of Control (the “City Manager Review Period”) to determine whether
he or she intends to consent thereto. The City Manager shall provide written notice to Developer of any
decision to refuse to consent, including all material supporting information (the “Rejection Notice”), within
the City Manager Review Period. In the event the City Manager fails to do so, he or she shall be deemed
to have consented to such assignment or Change of Control. In the aforementioned notice of the
proposed assignment or Change of Control, the Developer may also, with the City’s consent, substitute
an indemnitor in the stead of Guarantors, and the City will, in accordance with the same process for
approving or disapproving the Change of Control specified in this clause (iii), either approve or disapprove
such proposed substitution; provided, however that the City may, in good faith, withhold consent to such
proposed substitution only if (I) the proposed substitution is prohibited by applicable law, (II) the City has
withheld its consent to the proposed Change of Control in accordance with this Agreement, or (lll) the
proposed indemnitor is, in the City’s reasonable judgment, not capable of performing the obligations
under the Indemnity Agreement, which judgment shall exclusively be based on (x) the factors enumerated
in clause (b)(2) of this clause (iii) with respect to the proposed indemnitor, and (y) an assessment of the
proposed indemnitor's assets and liabilities. If the City consents (or is deemed to have consented
pursuant to this Agreement) to such substitution, the City shall take such steps as are reasonably
necessary to effect such substitution.

(B) Entire Agreement; Conflicting Provisions.  This Agreement and the other Project
Documents contain the entire agreement between the parties with respect to the subject matter hereof
and supersede any and all prior discussions, negotiations, representations or agreements, written or oral,
between them respecting the subject matter hereof. In the event that any of the provisions of this
Agreement purporting to describe specific provisions of other Project Documents are in conflict with the
specific provisions of such other agreements, the provisions of such other agreements shall control.

(C) Amendments and Waivers. The provisions of this Agreement may be amended, waived or
otherwise modified only by a written agreement signed by the parties.

(D) Governing Law. This Agreement shall be governed by and construed in accordance with
the laws of the City of Cincinnati and the State of Ohio. All actions regarding this Agreement shall be
brought in the Hamilton County Court of Common Pleas, and Developer agrees that venue in such court
is proper. Each party hereby waives trial by jury with respect to any and all disputes arising under this
Agreement.

(E) Binding Effect. This Agreement shall be binding upon and shall inure to the benefit of and
be enforceable by and against the parties and their respective successors and permitted assigns.

(F) Captions. The captions of the various sections and paragraphs of this Agreement are not
part of the context hereof and are only guides to assist in locating such sections and paragraphs and shall
be ignored in construing this Agreement.

(G) Severability. If any part of this Agreement is held by a court of law to be void, illegal or
unenforceable, such part shall be deemed severed from this Agreement, and the balance of this
Agreement shall remain in full force and effect.
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(H) No Recording. This Agreement shall not be recorded in the Hamilton County Recorder’s
office.

(D Time. Time is of the essence with respect to the performance by the parties of their
respective obligations under this Agreement.

(J) No Third-Party Beneficiaries. The parties hereby agree that no third-party beneficiary rights
are intended to be created by this Agreement.

(K) No Brokers. Developer represents to the City that Developer has not dealt with a real
estate broker, salesperson or other person who might claim entitlement to a fee or other compensation
from the City as a result of the parties’ execution of this Agreement.

(L) Official Capacity. All representations, warranties, covenants, agreements and obligations
of the City under this Agreement shall be effective to the extent authorized and permitted by applicable
law. None of those representations, warranties, covenants, agreements or obligations shall be deemed
to be a representation, warranty, covenant, agreement or obligation of any present or future officer, agent,
employee or attorney of the City in other than his or her official capacity, and likewise, none of the
representations, warranties, covenants, agreements or obligations made by Developer herein shall be
deemed to be a representation, warranty, covenant, agreement or obligation of any present or future
officer, agent, employee or attorney of Developer in other than his or her official capacity.

(M) Applicable Laws. Developer shall obtain all necessary permits, licenses and other
governmental approvals and shall comply with all applicable federal, state and local laws, codes,
ordinances and other governmental requirements applicable to the Project, including any of the laws and
regulations described on Exhibit G (Additional Requirements) hereto which are applicable to the Project.

(N) Counterparts. The parties may execute this Agreement in multiple counterparts, each of
which shall be deemed an original, and all of which shall, collectively, constitute only one agreement. The
signatures of all parties need not appear on the same counterpart, and delivery of an executed
counterpart signature page by facsimile or electronic mail is as effective as executing and delivering this
Agreement in the presence of the other parties.

(O) Contingency for Legislative Authorization from City Council. Notwithstanding anything to
the contrary in this Agreement, the City shall not be in breach of this Agreement and shall not be required
to provide the Rebate Payments described in this Agreement if for any reason City Council does not pass
any and all necessary legislation for the Project, including, without limitation, the TIF Ordinance. If all
necessary legislative authorizations are not obtained, the City may terminate this Agreement by giving
written notice thereof to Developer, whereupon neither party shall thereafter have any rights or obligations
under this Agreement. Notwithstanding anything to the contrary in this Agreement, this Agreement and
any and all obligations of the parties except those that expressly survive termination shall automatically
terminate and cease if the TIF Ordinance is not passed by City Council by December 31, 2023.

(P) Transfer of fee title to Port Authority. Nothing in this Agreement shall be construed to
prohibit Developer from entering into a sale and leaseback arrangement with respect to the Property (the
“Port Authority Arrangement”) in which fee title to the Property is held by the Port of Greater Cincinnati
Development Authority (the “Port Authority”); provided, however, that (a) the purpose for the Port
Authority Arrangement is to take advantage of the sales tax exemption on the purchase of Project
building materials and (b) Developer shall provide the City with such documents and other information
with respect to this arrangement as the City may reasonably request, including the final form of
agreements for the Port Authority Arrangement, at least 10 business days prior to any conveyance of the
Property to the Port Authority. Developer may not assign its rights, obligations, or any other interest under
this Agreement to any other party except as in accordance with Section 10(A), but at any time, subject to
the provisions of this paragraph, once Developer has obtained the fee interest in the Property, Developer
may convey the same fee interest to the Port Authority, in the manner, and subject to the terms
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described, above. It is also understood and agreed that the Port Authority may convey interest back to
Developer pursuant to the terms contained in the Port Authority Arrangement.

(Q) Recognition of City Support. In connection with the construction and opening of the
Project, Developer shall acknowledge the support of the City with respect to the Project in all printed
promotional materials (including but not limited to informational releases, pamphlets and brochures,
construction signs, project and identification signage and stationary) and any publicity (such as but not
limited to materials appearing on the Internet, television, cable television, radio or in the press or any
other printed media) relating to the Project. In identifying the City as a Project partner, Developer 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.

(R) TIF Backed Bonds. Developer acknowledges and agrees that in the event that Developer
decides to pursue bond financing backed by the Rebate Payments, then an amendment to this
Agreement and additional legislation is necessary prior to the City agreeing to such use of the Rebate
Payments. Such bonds would contain customary provisions used by the City in other tax increment bond
financings issued through the Port Authority, including but not limited to provisions providing for the
payment from bond proceeds of the costs of City’s outside counsel employed in connection with any such
issuance. Subject to such future approvals, such bond financing would likely entail a pledge by the City of
the Rebate Payments actually received by the City (i.e. a pledge of the Rebate Payments that would have
otherwise gone to the Developer under this Agreement) towards bonds that would be issued by the Port
Authority and the proceeds of which would be used for the purpose of constructing the Project. The
parties acknowledge that modifications to the Service Agreement may also be necessary to allow for the
issuance and sale of any TIF backed bonds and agree to work in good faith to make any necessary
modifications to the Service Agreement.

11. FEES AND EXPENSES.

(A) Initial Administrative Fee. Prior to the execution of this Agreement, Developer paid a non-
refundable administrative fee of $15,000 to cover the City’s out-of-pocket and administrative costs and
expenses in establishing the project-based TIF, preparing this Agreement and other documents relating
hereto, and effecting the transactions contemplated hereby.

(B) Monitoring and Servicing Fee; Out-of-Pocket Expenses. The City shall withhold and
retain from the Service Payments an annual monitoring and servicing fee equal to the greater of (i) 1.0%
of the Service Payments paid (or due, if unpaid) with respect to the Property the prior calendar year, and
(i) the documented, reasonable out-of-pocket fees, costs, charges and expenses incurred by the City in
connection with the negotiation, preparation, execution, delivery and performance of this Agreement and
the other Project Documents, together with the City’s monitoring and servicing costs and expenses with
respect to the transactions contemplated thereby. To the extent Service Payments are not made or are
ineligible to be made under the Service Agreement for any reason, the City may elect to require
Developer to pay such monitoring and servicing fees in another manner. This Section 11(B) shall
terminate and cease to be effective in the event the Rebate Payments permanently cease to be payable
in accordance with the provisions of this Agreement and the other Project Documents. For the avoidance
of doubt, suspension (without permanent termination) of the making of Rebate Payments shall not cause
the provisions of this Section 11(B) of this Agreement to cease or be modified in any way (either
permanently or during the period of any such suspension). The fees described in this Section 11(B) are
not refundable once withheld by the City or otherwise paid.

12. EXHIBITS. The following exhibits are attached hereto and made a part hereof:
Exhibit A - Site Plan; Legal Description
Exhibit B - Scope of Work, Budget and Source of Funds
Exhibit C - Form of Service Agreement
Exhibit D-1 - Form of Quitclaim Deed - Initial Conveyance
Exhibit D-2 - Form of Quitclaim Deed - City Conveyance
Exhibit E - Form of Completion Guaranty
Exhibit F - Form of Restrictive Covenant
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Exhibit G - Additional Requirements (incl. Addendum | - Prevailing Wage Determination)

SIGNATURES ON FOLLOWING PAGE
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Executed by the entities below on the dates indicated below their signatures, effective as of the
later of such dates (the “Effective Date”).

7 WEST 7TH PROPERTY LLC

By:

Printed name:

Title:

Date: , 202

CITY OF CINCINNATI

By:

John P. Curp, Interim City Manager

Date: , 202

Approved as to Form:

Assistant City Solicitor

Certified Date:

Fund/Code:

Amount:

By:

Karen Alder, City Finance Director
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EXHIBIT A
to Development Agreement

SITE PLAN; LEGAL DESCRIPTION
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Leqgal Description

LEGAL DESCRIPTION:

SITUATED IN SECTION 18, TOWN 4, FRACTIONAL RANGE 1, BTM, AND IN THE CITY OF CINCINNATI,
HAMILTON COUNTY, OHIO, AND BEING ALL OF LOT 2 OF SEVEN WEST SEVENTH SUBDIVISION, AS
SET FORTH ON THE RECORD PLAT RECORDED IN PLAT BOOK 463, PAGE 65 OF THE HAMILTON
COUNTY, OHIO RECORDER'S OFFICE.

Address: 7 W. 7t Street, Cincinnati, Ohio 45202
Parcel No.: 077-0002-0301-00
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EXHIBIT B

to Development Agreement

SCOPE OF WORK, BUDGET, AND SOURCE OF FUNDS

I SCOPE OF WORK

Developer will redevelop 7 W. 7t Street, the former global headquarters of Macy’s into a Class-A
apartment community consisting approximately 338 apartments on floors 8 through 21, including a 19,100
square foot outdoor terrace on floor 8. Based on market demand, there is potential for the top two floors
being redeveloped into penthouse(s), and/or office space.

1. BUDGET, SOURCES & USES
a. Sources of Funds

Bank Loan $42,100,000

Developer Equity $30,700,000

TOTAL SOURCES $72,800,000

b. Uses of Funds
ITEM COST
ACQUISITION
Land Acquisition $10,000,000
Transaction Cost $750,000
Demolition $1,750,000
(Demolition work prior to commencement of construction)
HARD COSTS
Appliances $2,000,000
Carpentry $10,000,000
Electrical $7,000,000
Elevator $600,000
Exterior/Roof $1,000,000
HVAC $11,000,000
Plumbing $7,500,000
Windows $250,000
General Conditions $2,500,000
GC Fee $1,500,000
Other Hard Costs $1,350,000
SOFT COSTS
Architect & Engineering $2,000,000
Amenities $1,500,000
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FF&E $1,000,000
Zoning $500,000
Permits $500,000
Marketing $200,000
Operating Carry $4,000,000
Financing Costs $1,000,000
CONTINGENCIES
Hard+Soft Cost Contingency $2,770,000
RESERVES
Interest Reserve $2,130,000
TOTAL DEVELOPMENT COST $72,800,000
) If the Rebate Payment structure is converted into a TIF backed bond structure as contemplated

under Section 10(R) of the Development Agreement, this sources and uses will be modified to include the
TIF backed bonds as a Source of Funds and accordingly change the Bank Loan and Developer Equity

components.
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EXHIBIT C
to Development Agreement

FORM OF SERVICE AGREEMENT

space above for Hamilton County Recorder

Contract No.

SERVICE AGREEMENT
(Macy’s HQ Redevelopment)

This Service Agreement (“Agreement”) is made and entered into as of the day of

, 202___ (the “Effective Date”), by and between the CITY OF CINCINNATI, an Ohio

municipal corporation, 801 Plum Street, Cincinnati, Ohio 45202 (the “City”), and 7 WEST 7TH

PROPERTY LLC, an Ohio limited liability company, having an address of | , Cincinnati, Ohio
452[ 1 (“Owner?).

Recitals:

A. Owner is the fee owner of the property located at floors 8-21 at 7 W. 71 Street,
Cincinnati, Ohio 45202, as described more fully in Exhibit A (Legal Description) hereto (the “Property”).

B. As described in the Development Agreement between the City and Owner dated
[ 1, 202[__ ] (the “Development Agreement”), Owner intends to make or cause to
be made certain improvements to the Property (as described in the Development Agreement, the
“Project”). Capitalized terms used, but not defined, herein shall have the meanings ascribed thereto in
the Development Agreement.

C. The City believes that the Project is in the vital and best interests of the City and the
health, safety, and welfare of its residents, and in accordance with the public purposes and provisions of
applicable federal, state and local laws and requirements.

D. In furtherance of the public purpose and to facilitate the Project, and as authorized by
Ordinance No. |, passed by Cincinnati City Council on | (the “TIF Ordinance”), the City
has established a so-called project-based TIF Exemption for the Property under Section 5709.41, Ohio
Revised Code (“ORC”).

E. Under the TIF Ordinance and in accordance with ORC Section 5709.41, et seq. and this
Agreement, the increased value of the Property shall be exempt from real property taxes, and all present
and future owners of the Property, or any portion thereof, shall be required to make service payments in
lieu of taxes, in semi-annual installments, in an amount equal to the amount of real property taxes that
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would have been paid on the Exempt Improvements (as defined below) had an exemption not been
granted (“Service Payments”).

F. The Property is located within the Cincinnati City School District, and the Board of
Education of the Cincinnati City School District (‘Board of Education”) has, by resolution adopted on
April 27, 2020, and by a Tax Incentive Agreement with the City effective as of April 28, 2020, approved an
exemption of 100% of the assessed valuation of the Exempt Improvements for thirty (30) years (subject to
the obligation of the City to make payments to the Board of Education as provided in Section 11.C.2 of that
agreement, which payments are referred to herein as the “School Board Payments”).

G. As provided in the Development Agreement, the City intends to use the Service
Payments to (i) pay any fees due to the Hamilton County Auditor with respect to the Service Payments,
(i) make the School Board Payments, (iii) cover certain fees to the City provided in the Development
Agreement, (iv) retain the VTICA Contribution, (v) provide Owner with certain Rebate Payments to
promote the economic viability of the Project and thereby contributing to the urban redevelopment of
Central Business District, (vi) retain the Residual Service Payments to further urban redevelopment
throughout the corporate boundaries of the City of Cincinnati and (vii) support such urban redevelopment
purposes as are provided in the Development Agreement and the TIF Ordinance, in each case in the
amounts identified herein and subject to the terms hereof.

H. The parties intend that this Agreement, as amended and supplemented from time to time,
shall constitute the agreement contemplated by ORC Section 5709.41, et seq. and shall define the
respective rights and obligations of Owner and the City with respect to the Service Payments.

l. Execution of this Agreement has been authorized by City Council by the TIF Ordinance.

NOW, THEREFORE, in consideration of the premises and the mutual covenants hereinafter
contained, the City and Owner agree as follows:

1. COMPLETION OF PROJECT. Owner shall cause the Project to be completed in
accordance with the terms of the Development Agreement. Failure to use and operate the Project in the
manner contemplated by the Development Agreement shall not relieve Owner of its obligations to make
Service Payments as required hereunder. Owner shall use, develop, and redevelop the Project in
accordance with the Development Agreement throughout the Exemption Period (as hereinafter defined),
and shall comply with the terms of the Development Agreement in all respects.

2. OBLIGATION TO MAKE SERVICE PAYMENTS.

A. Declaration that Exempt Improvements are a Public Purpose. The City hereby confirms
that, pursuant to ORC Chapter 5709.41, et seq. and the TIF Ordinance, the City declared that 100% of
the assessed value of the improvements (as defined in ORC Chapter 5709.41) to the Property, including
the Project (collectively, the “Exempt Improvements”) constitutes a public purpose and is entitled to
exemption from real property taxes for a period of thirty (30) years for a period currently expected to
commence in tax year 2025, subject to the terms of the TIF Ordinance (the “Exemption Period”).

B. Commencement of Service Payments. Owner shall commence paying Service
Payments no later than the final date for payment (the last day that payment can be made without penalty
or interest) of the first semi-annual installment of real property taxes in the first calendar year after the first
tax year in which any Exempt Improvements appear on the Hamilton County Auditor’s tax duplicate. (For
example, if any Exempt Improvements first appear on the tax rolls on January 1, 2025, Owner’s first semi-
annual tax payment will be for the tax bill for the First Half 2025, which will become due and payable to
the County Treasurer on or about January 2026.) Owner shall pay Service Payments in semi-annual
installments (i) on the earlier of such final date for payment of the first semi-annual installment of real
property taxes, or February 1, in each year, and (ii) on the earlier of such final date for payment of the
second semi-annual installment of real property taxes, or August 1, in each year (each such final date for
payment is referred to herein as a “Service Payment Date”). Owner shall continue to make Service
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Payments until such time as Owner has paid the final Service Payment applicable to the Exemption
Period.

C. Amount of Service Payments. Each semi-annual Service Payment shall be paid to the
Hamilton County Treasurer in an amount equal to one-half (%) of the annual amount that would have
been payable in that year as real property taxes with respect to the Exempt Improvements had an
exemption not been granted. However, if after the first semi-annual Service Payment has been
determined and paid, the total annual amount for that year is adjusted by the taxing authorities, the
amount of the second semi-annual Service Payment shall be adjusted accordingly. The Service
Payments shall vary as the assessed value of the Exempt Improvements and the applicable tax rate vary
from time to time.

D. Estimation. If, as of the date any Service Payment is due, the amount of the real property
taxes that would have been payable on the Exempt Improvements (if not exempt) cannot be or has not
been finally determined, the amount of such taxes shall be estimated by the Hamilton County Auditor or
by the City (even though such taxes may be subject to contest, later determination, or adjustment
because of revaluation of the Exempt Improvements) for the applicable tax year. If the sum of Service
Payments so calculated and paid in any year is subsequently determined not to be equal to the total
amount of real property taxes that would have been paid in that year with respect to the Exempt
Improvements (if not exempt), Owner or the City shall promptly pay or repay any deficiency or excess, as
appropriate, to the other within thirty (30) days after written demand; provided, however, that nothing in
this sentence shall be construed to require the City to repay to Owner any amount that would reduce the
total payments in any year to an amount less than the Service Payments required to be paid in that year.

E. Late Payment. If any Service Payment, or any installment thereof, is not paid when due
under this Agreement, then, in addition to Hamilton County’s late fee or delinquency charge, if any,
Owner shall pay to the City, as a late payment charge, the amount of the charges for late payment of real
property taxes, including penalty and interest, payable pursuant to ORC Section 323.121 on the
delinquent amount. In addition, if Owner fails to make any Service Payment required hereunder, Owner
shall pay, in addition to the Service Payment Owner was required to pay and any late payment charges
as stated above, such amount as is required to reimburse the City for all costs and other amounts
(including without limitation attorneys’ fees) paid or incurred by the City to enforce the Service Payment
obligations against Owner or against the Property. Owner acknowledges that delays in the making of
Service Payments may, among other things, result in delays in the City’s ability to timely make Rebate
Payments.

3. APPLICATION OF SERVICE PAYMENTS.

A. Rebate Payments. Rebate Payments shall be made in the amounts described in, and
subject to all terms and conditions of, the Development Agreement.

B. Timing of Rebate Payments. Rebate Payments shall be made at the times described in
the Development Agreement.

C. Change in Use; Subdivision or Ownership by Multiple Legal Entities.

0] Change in Use. Notwithstanding the foregoing, and without limiting any of the
City’s remedies under this Agreement or the Development Agreement, if the Project is no longer to be
used for commercial and multi-family residential purposes (unless the City has otherwise agreed in
accordance with the terms of this Agreement), the City shall no longer be obligated to make the Rebate
Payments and the portion of the Service Payments which would otherwise have been applied to the
Rebate Payments shall be deemed to be Residual Service Payments to which Owner is in no way
entitled.

(i) Subdivision or Ownership by Multiple Legal Entities. Without the City’s prior
written consent in the form of an amendment to this Agreement making such administrative and
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ministerial changes as may be deemed reasonably necessary by the City, title to the Property shall not be
held by more than one legal entity at a time (it being acknowledged and agreed by the City that ownership
of the fee title through one legal entity, which is itself owned by multiple entities, is not ownership of the
fee title to the Property by multiple entities as contemplated hereby). The City will not unreasonably
withhold its agreement to such an amendment so long as the proposed amendment is otherwise
consistent with this Agreement and the Development Agreement. For the avoidance of doubt, the City
shall be under no obligation to enter into such an amendment if Owner seeks to include terms in such
amendment that are unrelated or in addition to the division of ownership of the Property as described in
this clause (ii); provided, however, that the City may include, as a term of such amendment, that the City
will solely be required to provide notices or otherwise negotiate with one “Owner” entity as an agent for
others which may succeed to Owner’s rights hereunder. The City shall in no event be required to divide
the Rebate Payments and pay portions of the Rebate Payments to various entities unless the City
expressly agrees to do so in writing.

D. No Other Source. The City is in no way obligated under this Agreement or any other
Project Document to provide Owner with any funds other than the Rebate Payments, nor is the City in
any way obligated to provide the Rebate Payments from any source other than the Service Payments it
actually receives in respect of the Exempt Improvements. Owner acknowledges and agrees that if the
application of Service Payment proceeds to the Rebate Payments is deemed illegal or impermissible by a
court of law following a non-appealable final adjudication thereof (it being agreed by the City that it shall
not object to Owner’s participation, at Owner’'s own expense, in any such legal proceedings), the Rebate
Payments shall not be made and the portion of the Service Payments which would otherwise have been
applied to the Rebate Payments shall be deemed to be Residual Service Payments to which Owner is in
no way entitled. In such a circumstance, the City shall be under no obligation to provide compensation or
reimbursement to Owner for the loss of the Rebate Payments or otherwise make equivalent payments to
Owner from alternative sources.

4. PAYMENT OBLIGATIONS TO HAVE LIEN PRIORITY. To the extent permitted by law,
the Service Payments shall be treated as a tax lien in the same manner as real property taxes and will
have the same lien, rights and priority as all other real property taxes. Such a lien shall attach, and may
be perfected, collected and enforced as provided by law, including enforcement by foreclosure upon such
lien pursuant to the procedures and requirements of Ohio law relating to mortgages, liens, and delinquent
real estate taxes. Owner hereby agrees that the obligation to make Service Payments shall have the
same priority as the obligation to pay real estate taxes in the event of any bankruptcy or other like
proceeding instituted by or against Owner. Owner agrees not to contest the lien, rights or priority of the
Service Payments with respect to the Property.

5. RECORDING; OBLIGATIONS TO RUN WITH THE LAND; ASSIGNMENT.
A. Recording. Promptly after the execution of this Agreement, Owner shall cause this

Agreement to be recorded in the Hamilton County, Ohio Recorder’s Office, at its expense, prior to any
mortgage, assignment or other conveyance of any part of the Property. All instruments of conveyance of
the Property or Owner’s ownership of the Property (or portions thereof) to subsequent mortgagees,
successors, assigns or transferees shall be subject to this Agreement.

B. Covenants Running with the Land. The obligation to perform and observe the
agreements on Owner’s part contained herein shall be covenants running with the land and shall be
binding and enforceable by the City against Owner and its successors-in-interest and transferees as
owners from time to time of the fee simple interest in the Property.

C. Obligations are Absolute and Unconditional. The obligations of Owner to make Service
Payments under this Agreement will not be terminated for any cause including, without limitation, failure
to commence or complete the Project; any acts or circumstances that may constitute failure of
consideration, destruction of or damage to the Exempt Improvements; commercial frustration of purpose;
or any change in the constitution, tax or other laws or judicial decisions or administrative rulings of or
administrative actions by or under authority of the United States of America or of the State or any political
subdivision thereof.
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6. PAYMENT OF TAXES; CONTESTS.

A. Payment of Taxes. With respect to real property taxes that are not exempted under this
Agreement, Owner shall pay or cause to be paid, as the same become due (but subject to the 5 day Cure
Period for Payment Defaults described in the Development Agreement), all such taxes, assessments,
whether general or special, and governmental charges of any kind whatsoever that may at any time be
lawfully assessed or levied against or with respect to the Property and/or the non-exempt improvements
or any personal property or fixtures of Owner installed or brought thereon (including, without limitation,
any taxes levied against Owner with respect to income or profits from operations at the Property and
which, if not paid, may become or be made a lien on the Property or the Exempt Improvements). The
Owner acknowledges that it, and not the City, is responsible for the payment of all utility and other
charges incurred in the operation, maintenance, use and occupancy of the Property and Exempt
Improvements.

B. Contests. Owner, its successors, assigns and transferees hereby agree that, during the
term of this Agreement it will not seek any other real property tax exemption for the Exempt
Improvements. Nothing in this Agreement is intended to prevent Owner, at its expense and in good faith,
from applying for exemption of any non-exempt improvements, or contesting the amount or validity of any
such taxes, assessments or other charges, including contesting the real estate valuation of the Property
and Exempt Improvements. Nothing in this paragraph shall be construed to relieve Owner of the duty to
make the Service Payments as required by this Agreement.

7. NOTICES. All notices or other communications under this Agreement shall be deemed
given on receipt when personally delivered, or 48 hours after being mailed by U.S. registered or certified
mail, postage prepaid, addressed to the City at 801 Plum Street, Cincinnati, OH 45202, Attention: City
Manager, with a copy to the Director of the Department of Community and Economic Development, City
of Cincinnati, 805 Central Avenue, Suite 700, Cincinnati, OH 45202; and to Owner at its address set forth
in the introductory paragraph hereof. If Owner sends a notice to the City alleging that the City is in default
under this Agreement, Owner shall simultaneously send a copy of such notice by U.S. certified mail to:
City Solicitor, City of Cincinnati, 801 Plum Street, Room 214, Cincinnati, OH 45202. The City and Owner
may, by notice given under this Agreement, designate any further or different addresses to which
subsequent notices or other communications shall be sent.

8. COVENANTS AND REPRESENTATIONS. Owner hereby reaffirms its representations
and warranties contained in the Development Agreement and any other Project Documents as of the
Effective Date of this Agreement.

9. EXEMPTION APPLICATION. Owner shall prepare, execute and (following the City’s
prior receipt of copies for review and approval in the City’s sole discretion) file, in a timely fashion after the
Effective Date, such applications, documents and other information with the appropriate officials of the
State of Ohio and Hamilton County, or other public body as may be required to effect and maintain during
the Exemption Period as described in ORC Chapter 5709 the exemption from real property taxation as
contemplated by said Chapter. Owner and the City currently expect that such exemption from real
property taxation shall apply initially to the 2025 tax year. Owner shall continuously use due diligence
and employ commercially reasonable efforts to keep such exemption in force, not permitting the same to
lapse or be suspended or revoked for any reason within Owner’s control. In the event that subsequent to
the allowance of such exemption, the same is at any time revoked or suspended due to the act or
omission of Owner, Owner shall nevertheless continue to make Service Payments throughout the
Exemption Period; provided, however that such Service Payments shall only be required during any
period of revocation or suspension to the extent (and in the amounts) necessary to cover debt service
and other financing costs related to any bonds the City has issued prior to the date of revocation or
suspension of the exemption which are secured by the City to be repaid, in whole or in part, by the
Service Payments (or such portion of the Service Payments as the City may be entitled to pledge as
collateral or utilize for repayment of debt under the terms of this Agreement).
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10. DEFAULTS AND REMEDIES. If Owner fails to make any Service Payment when due
(but subject to the 5 day Cure Period for Payment Defaults described in the Development Agreement)
(time being of the essence), or if Owner fails to observe or perform any other obligation hereunder
(including Owner’s obligation to comply with the terms of the Development Agreement) and such other
failure continues for more than thirty (30) days after the City notifies Owner in writing thereof, the City
shall be entitled to exercise and pursue any and all rights and remedies available to it hereunder, at law
or in equity, including, without limitation, (i) foreclosure of the lien created hereby, and (ii) terminating this
Agreement without modifying or abrogating Owner’s obligation to make Service Payments; provided,
however, that if the nature of the default (other than a Payment Default) is such that it cannot reasonably
be cured during an applicable cure period, Owner shall not be in default under this Agreement so long as
Owner commences to cure the default within such cure period and thereafter diligently completes such
cure within sixty (60) days after Owner’s receipt of the City’s initial notice of default. Owner shall pay to
the City upon demand an amount equal to all costs and damages suffered or incurred by the City in
connection with such default, including, without limitation, attorneys’ fees. Waiver by the City of any
default shall not be deemed to extend to any subsequent or other default under this Agreement. All rights
and remedies hereunder are cumulative.

11. DURATION OF AGREEMENT. This Agreement shall become effective on the Effective
Date and, except with respect to those provisions expressly stated to survive the expiration of this
Agreement, shall expire on the later of (i) the day following the date of payment of the final Rebate
Payment to be made under the Development Agreement, and (ii) the day following the date of payment of
the final Service Payment applicable to the Exemption Period. This Agreement shall survive any
foreclosures, bankruptcy, or lien enforcement proceedings. Upon such expiration, the City shall deliver to
Owner such documents and instruments as Owner may reasonably request to evidence such expiration.

12. TRUSTEE. Owner hereby acknowledges and agrees that the City may, following the
Effective Date, enter into a trust agreement or other like agreement with a trustee selected by the City for
the purposes of carrying out and/or administering some or all of the City’s obligations under this
Agreement, as determined by the City. If the City generally implements such an arrangement for
transactions, such as those contemplated by this Agreement, involving tax increment financing under
Ohio Revised Code Section 5709.41 or tax increment financing generally, then Owner agrees to (i)
execute such documents or acknowledgments as may be reasonably required in order for the City to
procure the services of such trustee, including, if applicable, a trust agreement, and (ii) pay the fees and
expenses of the trustee (or, at the City’s option, reimburse the City for the fees and expenses of the
trustee paid by the City).

13. GENERAL PROVISIONS.

A. Counterparts. This Agreement may be executed in several counterparts, each of which
shall be regarded as an original and all of which shall constitute one and the same Agreement.

B. Captions. Captions have been provided herein for the convenience of the reader and
shall not affect the construction of this Agreement.

C. Governing Law and Choice of Forum. This Agreement shall be governed by the laws of
the State of Ohio and the City of Cincinnati and shall be interpreted and enforced in accordance with the
laws of this State and City without regard to the principles of conflicts of laws. All unresolved claims and
other matters in question between the City and Owner shall be decided in the Hamilton County Court of
Common Pleas. The parties hereby waive trial by jury.

D. Severability. If any provision of this Agreement is determined to be illegal, invalid or
unenforceable, it is the intention of the parties that the remainder of this Agreement shall not be affected
thereby, and in lieu of each provision that is illegal, invalid or unenforceable, there shall be added as a
part of this Agreement provision as similar in terms to such illegal, invalid or unenforceable provision as
may be possible and be legal, valid and enforceable.
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E. Additional Documents. The City and Owner agree to execute any further agreements,
documents or instruments as may be reasonably necessary to fully effectuate the purpose and intent of
this Agreement to the extent permitted by this Agreement and in compliance with all laws and ordinances
controlling this Agreement.

F. Entire Agreement; Amendments. This Agreement, together with the Development
Agreement, constitutes the entire agreement of the parties with respect to the subject matter hereof and
supersedes all prior understandings and agreements of the parties. This Agreement may be amended
only by a written amendment signed by all parties.

G. Exhibit. The following exhibit is attached hereto and made a part hereof:
Exhibit A - Legal Description

SIGNATURES ON FOLLOWING PAGE
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This Service Agreement is executed by the City and Owner by their duly-authorized officers or

representatives as of the Effective Date.
7 WEST 7TH PROPERTY LLC

By:

Name:

Title:

Date: , 202

CITY OF CINCINNATI

By:

John P. Curp, Interim City Manager

Date: ,202_

Approved as to Form:

Assistant City Solicitor

Certified Date:

Fund/Code:

Amount:

By:

Karen Alder, City Finance Director

NOTARY BLOCKS ON FOLLOWING PAGE

{00353859-5}
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STATE OF )

) SS:
COUNTY OF )
The foregoing instrument was acknowledged before me this day of , 202,
by (name), (title) of 7 WEST 7TH PROPERTY LLC, an Ohio

limited liability company, on behalf of the company. The notarial act certified hereby is an
acknowledgement. No oath or affirmation was administered to the signer with regard to the notarial act
certified to hereby.

Notary Public
My commission expires:

STATE OF OHIO )
) SS:
COUNTY OF HAMILTON )
The foregoing instrument was acknowledged before me this _ day of , 202
by of the CITY OF CINCINNATI, an Ohio mun|C|paI

corporation, on behalf of the corporation. The notarial act certified hereby is an acknowledgement. No
oath or affirmation was administered to the signer with regard to the notarial act certified to hereby.

Notary Public
My commission expires:

This instrument prepared by:
Kaitlyn M. Geiger, Esq.

City of Cincinnati

Office of the City Solicitor
801 Plum Street, Room 214
Cincinnati, OH 45202
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EXHIBIT A
TO
SERVICE AGREEMENT

LEGAL DESCRIPTION

[INTENTIONALLY OMITTED]
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EXHIBIT D-1

to Development Agreement

FORM OF QUITCLAIM DEED — INITIAL CONVEYANCE

space above for recorder
QUITCLAIM DEED

7 WEST 7TH PROPERTY LLC, an Ohio limited liability company, the address of which is 150 E.
Fourth Street, 4% Floor, Cincinnati, Ohio 45202 (“Grantor”), for valuable consideration paid, hereby grants
and conveys to the CITY OF CINCINNATI, an Ohio municipal corporation (“Grantee”), having an address
at 801 Plum Street, Cincinnati, Ohio 45202, all Grantor’s right, title and interest in and to the real property
described on Exhibit A (Legal Description) hereto.

The City’s acceptance of the Property was authorized by Ordinance No. -2021, passed by
City Council on , 2021.
Prior instrument reference: Official Record , Page , Hamilton County, Ohio Records.
Executed on , 202

7 WEST 7TH PROPERTY LLC

By:

Name:

Title:

Date: , 202

NOTARY BLOCK FOLLOWS

{00353859-5}
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STATE OF )

) SS:
COUNTY OF )
The foregoing instrument was acknowledged before me this day of , 202,
by (name), (title) of 7 WEST 7TH PROPERTY LLC, an Ohio

limited liability company, on behalf of the company. The notarial act certified hereby is an
acknowledgement. No oath or affirmation was administered to the signer with regard to the notarial act
certified to hereby.

Notary Public
My commission expires:

Approved as to Form:

Assistant City Solicitor

This instrument prepared by:  Kaitlyn M. Geiger, Esq.; City of Cincinnati, Office of the City Solicitor;
801 Plum Street, Room 214; Cincinnati, Ohio 45202
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Exhibit A to Quitclaim Deed

Legal Description

[INTENTIONALLY OMITTED]
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EXHIBIT D-2
to Development Agreement

FORM OF QUITCLAIM DEED - CITY CONVEYANCE

space above for recorder
QUITCLAIM DEED

The CITY OF CINCINNATI, an Ohio municipal corporation (the “City”), having an address of 801
Plum Street, for valuable consideration paid, hereby grants and conveys to 7 WEST 7TH PROPERTY
LLC, an Ohio limited liability company, the address of which is 150 E. Fourth Street, 4" Floor, Cincinnati,
Ohio 45202 (“Grantee”), all of the City’s right, title and interest in and to the real property described on
Exhibit A (Legal Description) hereto.

This conveyance was authorized by Ordinance No. -2021, passed by Cincinnati City
Council on , 2021.
Prior instrument reference: Official Record , Page , Hamilton County, Ohio Records.
Executed on , 202

CITY OF CINCINNATI

By:
John P. Curp, Interim City Manager
STATE OF OHIO )
) SS:
COUNTY OF HAMILTON )

The foregoing instrument was acknowledged before me this day of , 202
by of the CITY OF CINCINNATI, an Ohio mun|C|paI
corporation, on behalf of the corporation. The notarial act certified hereby is an acknowledgement. No
oath or affirmation was administered to the signer with regard to the notarial act certified to hereby.

Notary Public
My commission expires:

Approved as to Form:

Assistant City Solicitor

This instrument prepared by: Kaitlyn M. Geiger, Esq., City of Cincinnati Law Department, 801 Plum
Street, Suite 214, Cincinnati, Ohio 45202
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Exhibit A to Quitclaim Deed

Legal Description

[INTENTIONALLY OMITTED]
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EXHIBIT E
to Development Agreement

FORM OF COMPLETION GUARANTY

SEE ATTACHED
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Project: Macy’s HQ Redevelopment
COMPLETION GUARANTY

This Completion Guaranty (“Guaranty”) is made as of the Effective Date (as defined on the signature
page hereof) by [ , an individual and resident of the State of | ], whose address is
[ | (“Guarantor”) in favor of the CITY OF CINCINNATI, an Ohio municipal corporation, the address
of which is 801 Plum Street, Cincinnati, Ohio 45202 (the “City”).

Recitals:

A. The City and 7 West 7th Property LLC, an Ohio limited liability company (“Obligor”), [being
an affiliate of Guarantor], are parties to a Development Agreement dated [ 1, 202[ ]
(the “Agreement”). Capitalized terms used, but not defined, herein shall have the meanings ascribed
thereto in the Agreement.

B. Pursuant to the Agreement, among other things, Obligor is obligated to renovate the
Property into approximately 338 residential rental units, which amount could be reduced in the event
Obligor desires to construct office space at the Property (as more fully set forth and defined in the
Agreement, the “Project”).

C. It is a condition of the Agreement that Guarantor provide this Guaranty to the City with
respect to the Project.

NOW, THEREFORE, for and in consideration of the City’s execution of the Agreement and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
Guarantor hereby promises and agrees as follows:

1. Guaranty.

(A) Guarantor hereby absolutely, unconditionally, and irrevocably guarantees to the
City the full and prompt performance by Obligor of Obligor’s obligations under the Agreement to complete
construction of the Project in substantial accordance with the Final Plans, as determined by the City in
good faith, subject to the terms and conditions of the Agreement, including payment to the City of any and
all losses, damages and expenses (including, without limitation, attorneys’ fees) suffered or incurred by
the City and arising out of the failure by Obligor under the Agreement to do so, regardless of whether
such losses, damages or expenses are expressly provided for under the Agreement or are then otherwise
allowable by law (collectively, the “Guaranteed Obligations”).

(B) If Obligor fails to fulfill one or more of the Guaranteed Obligations, resulting in a
notice of default from the City to Obligor under the Agreement, the City may notify Guarantor thereof in
writing, whereupon Guarantor, within ten (10) days after its receipt of such notice, shall take all steps
necessary to cure the default (including, for example, providing additional funding for the Project if
necessary). All rights and remedies of the City under this Guaranty are cumulative, and nothing in this
Guaranty shall be construed as limiting the City’s rights and remedies available under the Agreement or
at law or in equity.

(C) The City may from time to time, in the exercise of its sole and absolute discretion
and without providing notice to, or obtaining the consent of, Guarantor, and without in any way releasing,
altering, or impairing any of Guarantor's obligations and liabilities to the City under this Guaranty: (i)
waive compliance with, or any default occurring under, or grant any other indulgence with respect to, the
Agreement; (ii) modify or supplement any of the provisions of the Agreement upon written agreement with
Obligor; (iii) grant any extension or renewal of or with respect to the Agreement upon written agreement
with Obligor and/or effect any release, compromise or settlement in connection therewith; and (iv) deal in
all respects with Obligor as if this Guaranty were not in effect.

2. Liability of Guarantor.
{00353859-5}
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(A)  Guarantor’s liability under this Guaranty (i) shall be primary, direct and immediate
and is a guaranty of performance and completion and not of collection; (ii) shall not be conditioned or
contingent upon the pursuit by Obligor of any remedy that it may have against its contractors,
subcontractors or any other person with respect to the Project or at law or in equity; and (iii) shall be
unconditional, irrespective of the genuineness, validity, regularity or enforceability of the Agreement, as
the case may be, or of the adequacy of any consideration or security given therefor or in connection
therewith, or of any other circumstance that might otherwise constitute a legal or equitable discharge of a
surety or a guarantor under applicable law. Guarantor hereby waives any and all defenses at law or in
equity that may be available to Guarantor by virtue of any such circumstance.

(B) Without limiting the generality of the foregoing provisions of this Section 2, the City
shall not be required (i) to make any demand of Obligor or any other person; or (ii) otherwise to pursue or
exhaust its remedies against Obligor or any other person or entity or against the Project, before,
simultaneously with, or after enforcing any of its rights and remedies under this Guaranty against
Guarantor. The City may bring one or more successive and/or concurrent actions against Guarantor,
either as part of any action brought against Obligor or in one or more separate actions, as often as the
City deems advisable in the exercise of its sole and absolute discretion.

(C) Guarantor’s liability under this Guaranty shall continue after any assignment or
transfer by the City or Obligor of any of their respective rights or interests under the Agreement or with
respect to the Project until the satisfaction of all provisions contained in this Guaranty (but the foregoing
shall not be deemed to be or constitute the consent by the City to any such assignment by Obligor, which
shall continue to be governed by the terms of the Agreement). Guarantor’s liability under this Guaranty
shall not be affected by any bankruptcy, reorganization or insolvency of Obligor or any successor or
assignee thereof or by any disaffirmance or abandonment by a trustee of Obligor.

(D) Waivers. Guarantor hereby expressly waives: (i) presentment and demand for
payment of any sum payable under the provisions of the Agreement, and protest of any nonpayment
thereof; (ii) notice of acceptance of this Guaranty and of such presentment, demand and protest; (iii)
notice of any default under this Guaranty or under the provisions of the Agreement, except as stated
herein; (iv) demand for observance or performance, and enforcement, of any of the terms or conditions of
this Guaranty, and/or of the Agreement, except as stated herein; (v) any and all other notices and
demands that may otherwise be required by law to be given or made; and (vi) any and all rights that
Guarantor may have to a trial by jury in any action brought on or with respect to this Guaranty, all rights
and remedies accorded by applicable law to Guarantor, including, without limitation, any extension of time
conferred by any law now or hereafter in effect, and all rights of redemption, homestead, dower and other
rights or exemptions of every kind, whether common law or statutory. In addition, Guarantor hereby
expressly agrees that, if this Guaranty is enforced by suit or otherwise, or if the City exercises any of its
rights or remedies under the provisions of the Agreement upon any default by Obligor in performing any
of the Guaranteed Obligations thereunder, Guarantor shall reimburse the City, upon demand, for any and
all expenses, including without limitation attorneys’ fees, that the City incurs in connection therewith,
payable within ten (10) days after the City’s written demand.

3. Subrogation. No payment by Guarantor under this Guaranty shall give Guarantor any right
of subrogation to any rights or remedies of the City against Obligor under the Agreement. Until Obligor
has paid and performed the Guaranteed Obligations under the Agreement, Guarantor hereby waives all
rights of contribution, indemnity or subrogation with respect to Obligor that might otherwise arise from
Guarantor’s performance under this Guaranty.

4. Effect of this Guaranty. Guarantor hereby warrants to the City that: (a) Guarantor (i) [has a
financial interest in the Project and] is an affiliate of Obligor; (ii) is an individual residing in the State of
[__1; (iii) has full power, authority and legal right to execute, acknowledge and deliver this Guaranty; and
(iv) there are no actions, suits or proceedings pending or to the knowledge of Guarantor, threatened
against Guarantor, at law or in equity, or before any governmental department, commission, board,
bureau, agency or instrumentality which involve the possibility of any judgment or order that may result in
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any material adverse effect upon Guarantor; and (b) this Guaranty constitutes Guarantor’s binding and
enforceable legal obligation.

5. Notices. All notices or other written communications hereunder shall be deemed to have
been properly given (a) upon delivery, if delivered in person; (b) upon receipt or refusal if delivered by
overnight delivery with any reputable overnight courier service; or (c) upon receipt or refusal if sent by
U.S. registered or certified mail, postage prepaid, return receipt requested, addressed to Guarantor and
the City, as the case may be, at the addresses set forth in the introductory paragraph of this Guaranty or
such other address as may be designated from time to time by notice given to the other party in the
manner prescribed herein. Guarantor shall simultaneously send, by U.S. certified mail, a copy of each
notice given by Guarantor to the City hereunder to: City Solicitor, City of Cincinnati, 801 Plum Street,
Room 214, Cincinnati, Ohio 45202.

6. General Provisions.

(A) Amendment. This Guaranty may be amended or supplemented by, and only by, an
instrument executed by the City and Guarantor.

(B) Waiver. Neither party hereto shall be deemed to have waived the exercise of any
right that it holds under this Guaranty unless that waiver is made expressly and in writing (and no delay or
omission by any party hereto in exercising any such right shall be deemed a waiver of its future exercise).
No such waiver made as to any instance involving the exercise of any such right shall be deemed a
waiver as to any other such instance, or any other such right.

(C) Applicable Law. This instrument shall be given effect and construed by application
of the laws of the City of Cincinnati and the State of Ohio, and any action or proceeding arising under this
Guaranty shall be brought only in the Hamilton County Court of Common Pleas. Guarantor hereto agrees
that the City shall have the right to join Obligor in any action or proceeding commenced by the City under
this Guaranty.

(D) Time of Essence. Time shall be of the essence as to the performance of
Guarantor’s obligations pursuant to this Guaranty.

(E) Headings. The headings of the paragraphs and subparagraphs of this Guaranty
are provided herein for and only for convenience of reference and shall not be considered in construing
their contents.

(F) Construction. As used in this Guaranty, (i) the term “person” means a natural
person, a trustee, a corporation, a partnership, a limited liability company, and any other form of legal
entity; and (ii) all references made (a) in the neuter, masculine, or feminine gender shall be deemed to
have been made in all such genders, (b) in the singular or plural number shall be deemed to have been
made, respectively, in the plural or singular number as well, (c) to any paragraph or subparagraph shall,
unless herein expressly indicated to the contrary, be deemed to have been made to such paragraph or
subparagraph of this Guaranty, and (d) to Guarantor, the City, and Obligor shall be deemed to refer to
each person hereinabove so named and their respective heirs, executors, personal representatives,
successors and assigns.

(G) Severability. No determination by any court or governmental body that any
provision of this Guaranty or any amendment hereof is invalid or unenforceable in any instance shall
affect the validity or enforceability of (i) any other such provision, or (ii) such provision in any circumstance
not controlled by such determination. Each such provision shall be valid and enforceable to the fullest
extent allowed by, and shall be construed wherever possible as being consistent with applicable law.

(H) Entire Agreement. This Guaranty represents the complete understanding between
or among the parties hereto as to the subject matter hereof, and supersedes all prior negotiations,
representations, warranties, statements or agreements, either written or oral, between or among the
parties hereto as to the same.

{00353859-5}
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() Term. This Guaranty shall be effective upon the execution hereof and shall remain
in effect until such time as the Guaranteed Obligations are satisfied and discharged in full. At such time,
Guarantor may request, and the City will endeavor to promptly provide, a written statement from the City
acknowledging the same and confirming that Guarantor has no further obligations hereunder.

(J) TIF Ordinance / Purchase Option Termination. This Guaranty shall automatically
terminate (i) in the event that the TIF Ordinance is presented to City Council and City Council does not
approve the TIF Ordinance, or (ii) in the event the City exercises its option to purchase the Property under
Section 3(J) of the Agreement, then upon the closing of such purchase.

[Signature Page Follows]
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Executed and effective as of

GUARANTOR:

, 20 (the “Effective Date”).

Approved as to Form:

Assistant City Solicitor

This instrument prepared by:

{00353859-5}

City of Cincinnati, Office of the City Solicitor
801 Plum Street, Room 214
Cincinnati, Ohio 45202
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EXHIBIT F
to Development Agreement

FORM OF RESTRICTIVE COVENANT

TO BE ATTACHED TO EXECUTION VERSION
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EXHIBIT G

to Development Agreement

ADDITIONAL REQUIREMENTS

Developer and Developer's general contractor 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 (collectively, “Government Requirements”), including the Government
Requirements listed below, to the extent that they are applicable. Developer hereby acknowledges and
agrees that (a) the below listing of Government Requirements is not intended to be an exhaustive list of
Government Requirements applicable to the Project, Developer, or Developer's contractors,
subcontractors or employees, either on the City’s part or with respect to any other governmental entity,
and (b) neither the City nor its Law Department is providing legal counsel to or creating an attorney-client
relationship with Developer by attaching this Exhibit to the Agreement.

This Exhibit serves two functions:

() Serving as a Source of Information With Respect to Government Requirements.
This Exhibit identifies certain Government Requirements that may be applicable to the Project,
Developer, or its contractors and subcontractors. Because this Agreement requires that Developer
comply with all applicable laws, regulations, and other Government Requirements (and in certain
circumstances to cause others to do so), this Exhibit flags certain Government Requirements that
Developers, contractors and subcontractors regularly face in constructing projects or doing business with
the City. To the extent a Developer is legally required to comply with a Government Requirement, failure
to comply with such a Government Requirement is a violation of the Agreement.

(ii) Affirmatively Imposing Contractual Obligations. If certain conditions for
applicability are met, this Exhibit also affirmatively imposes contractual obligations on Developer, even
where such obligations are not imposed on Developer by Government Requirements. As described
below, the affirmative obligations imposed hereby are typically a result of policies adopted by City Council
which, per Council’s directive, are to be furthered by the inclusion of certain specified language in some
or all City contracts. The City administration (including the City’s Department of Community and Economic
Development) is responsible for implementing the policy directives promulgated by Council (which
typically takes place via the adoption of motions or resolutions by Council), including, in certain
circumstances, by adding specific contractual provisions in City contracts such as this Agreement.

(A) Construction Workforce.
0) Applicability. Consistent with the limitations contained within the City Resolutions

identified in clause (ii) below, this Section (A) shall not apply to contracts with the City other than
construction contracts, or to construction contracts to which the City is not a party. For the avoidance of
doubt, this Agreement is a construction contract solely to the extent that it directly obligates Developer to
assume the role of a general contractor on a construction project for public improvements such as police
stations or other government buildings, public parks, or public roadways.

The Construction Workforce Goals are not applicable to future work (such as repairs or
modifications) on any portion of the Project. The Construction Workforce Goals are not applicable to the
purchase of specialty fixtures and trade fixtures.

(i) Requirement. In furtherance of the policy enumerated in City Resolutions No. 32-
1983 and 21-1998 concerning the inclusion of minorities and women in City construction work, if
Developer is performing construction work for the City under a construction contract to which the City is a
party, Developer shall use Best Efforts to achieve a standard of no less than 11.8% Minority Persons (as
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defined below) and 6.9% females (of whom at least one-half shall be Minority Persons) in each craft trade
in Developer and its general contractor’'s aggregate workforce in Hamilton County, to be achieved at least
halfway through the construction contract (or in the case of a construction contract of six months or more,
within 60 days of beginning the construction contract) (collectively, the “Construction Workforce
Goals”).

As used herein, the following terms shall have the following meanings:

(a) “Best Efforts” means substantially complying with all of the following as to any of its
employees performing such construction, and requiring that all of its construction subcontractors
substantially comply with all of the following: (1) solicitation of Minority Persons as potential employees
through advertisements in local minority publications; and (2) contacting government agencies, private
agencies, and/or trade unions for the job referral of qualified Minority Persons.

(b) “Minority Person” means any person who is Black, Asian or Pacific Islander,
Hispanic, American Indian or Alaskan Native.

(c) “Black" means a person having origin in the black racial group of Africa.
(d) “Asian or Pacific Islander" means a person having origin in the original people of the
Far East or the Pacific Islands, which includes, among others, China, India, Japan, Korea, the Philippine

Islands, Malaysia, Hawaii and Samoa.

(e) “Hispanic" means a person of Mexican, Puerto Rican, Cuban, Central or South
American or other Spanish cultural origin.

(H "American Indian" or "Alaskan Native" means a person having origin in any of the
original people of North America and who maintains cultural identification through tribal affiliation.

(B) Trade Unions; Subcontracts; Competitive Bidding.

(i) Meeting and Conferring with Trade Unions.

(&) Applicability. Per City of Cincinnati, Ordinance No. 130-2002, this
requirement is limited to transactions in which Developer receives City funds or other assistance
(including, but not limited to, the City’s construction of public improvements to specifically benefit the
Project, or the City’s sale of real property to Developer at below fair market value).

(b) Requirement. This Agreement may be subject to the requirements of
City of Cincinnati, Ordinance No. 130-2002, as amended or superseded, providing that, if Developer
receives City funds or other assistance, Developer and its general contractor, prior to the commencement
of construction of the Project and prior to any expenditure of City funds, and with the aim of reaching
comprehensive and efficient project agreements covering all work done by Developer or its general
contractor, shall meet and confer with: the trade unions representing all of the crafts working on the
Project, and minority, female, and locally-owned contractors and suppliers potentially involved with the
construction of the Project. At this meeting, Developer and/or its general contractor shall make available
copies of the scope of work and if prevailing wage rates apply, the rates pertaining to all proposed work
on the Project. Not later than ten (10) days following Developer and/or its general contractor's meet and
confer activity, Developer shall provide to the City, in writing, a summary of Developer and/or its general
contractor's meet and confer activity.
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(i) Contracts and Subcontracts; Competitive Bidding.

(a) Applicability. This clause (ii) is applicable to “construction contracts” under
Cincinnati Municipal Code Chapter 321. Municipal Code Chapter 321 defines “construction” as “any
construction, reconstruction, improvement, enlargement, alteration, repair, painting, decorating, wrecking
or demolition, of any public improvement the total overall project cost of which is fairly estimated by
Federal or Ohio statutes to be more than four thousand dollars and performed by other than full-time
employees who have completed their probationary periods in the classified service of a public authority,”
and “contract” as “all written agreements of the City of Cincinnati, its boards or commissions, prepared
and signed by the city purchasing agent or a board or commission for the procurement or disposal of
supplies, service or construction.”

(b) Requirement. If CMC Chapter 321 applies to the Project, Developer is
required to ensure that all contracts and subcontracts for the Project are awarded pursuant to a
competitive bidding process that is approved by the City in writing. All bids shall be subject to review by
the City. All contracts and subcontracts shall be expressly required by written agreement to comply with
the provisions of this Agreement and the applicable City and State of Ohio laws, ordinances and
regulations with respect to such matters as allocation of subcontracts among trade crafts, Small Business
Enterprise Program, Equal Employment Opportunity, and Construction Workforce Goals.

(iif) Competitive Bidding for Certain City-Funded Development Agreements.

€) Applicability. Pursuant to Ordinance No. 273-2002, the provision in
clause (b) below applies solely where the Project receives in $250,000 or more in direct City funding, and
where such funding comprises at least 25% of the Project’s budget. For the purposes of this clause (iii),
“direct City funding” means a direct subsidy of City funds in the form of cash, including grants and
forgivable loans, but not including public improvements, land acquisitions and sales, job creation tax
credits, or tax abatements or exemptions.

(b) Requirement. This Agreement requires that Developer issue an invitation
to bid on the construction components of the development by trade craft through public notification and
that the bids be read aloud in a public forum. For purposes of this provision, the following terms shall be
defined as set forth below:

(1) “Bid” means an offer in response to an invitation for bids to provide construction work.

(2) “Invitation to Bid” means the solicitation for quoted prices on construction
specifications and setting a time, date and place for the submission of and public reading
of bids. The place for the public reading of bids shall be chosen at the discretion of
Developer; however, the place chosen must be accessible to the public on the date and
time of the public reading and must have sufficient room capacity to accommodate the
number of respondents to the invitation to bid.

(3) “Trade Craft” means (a) general construction work, (b) electrical equipment, (c)
plumbing and gas fitting, (d) steam and hot water heating and air conditioning and
ventilating apparatus, and steam power plant, (e) elevator work, and (f) fire protection.

(4) “Public Notification” means (a) advertisement of an invitation to bid with ACI (Allied
Construction Industries) and the Dodge Report, and (b) dissemination of the
advertisement (either by mail or electronically) to the South Central Ohio Minority
Business Council, Greater Cincinnati Northern Kentucky African-American Chamber of
Commerce, and the Hispanic Chamber of Commerce. The advertisement shall include a
description of the “scope of work” and any other information reasonably necessary for the
preparation of a bid, and it shall be published and disseminated no less than fourteen
days prior to the deadline for submission of bids stated in the invitation to bid.
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(5) “Read Aloud in a Public Forum” means all bids shall be read aloud at the time, date
and place specified in the invitation for bids, and the bids shall be available for public
inspection at the reading.

© City Building Code. All construction work must be performed in compliance with City
building code requirements.

(D) Lead Paint Requlations. All work must be performed in compliance with Chapter 3742 of
the Ohio Revised Code, Chapter 3701-32 of the Ohio Administrative Code, and must comply with
OSHA'’s Lead in Construction Regulations and the OEPA’s hazardous waste rules. All lead hazard
abatement work must be supervised by an Ohio Licensed Lead Abatement Contractor/Supervisor.

(E) Displacement. If the Project involves the displacement of tenants, Developer shall
comply with all Government Requirements in connection with such displacement. If the City shall become
obligated to pay any relocation costs or benefits or other sums in connection with the displacement of
tenants, under Cincinnati Municipal Code Chapter 740 or otherwise, Developer shall reimburse the City
for any and all such amounts paid by the City in connection with such displacement within twenty (20)
days after the City’s written demand.

(3] Small Business Enterprise Program.

() Applicability. The applicability of Municipal Code Chapter 323 (Small Business
Enterprise Program) is limited to construction contracts in excess of $5,000. Municipal Code Chapter 323
defines “contract” as “a contract in excess of $5,000.00, except types of contracts listed by the City
purchasing agent as exempt and approved by the City Manager, for (a) construction, (b) supplies, (c)
services, or (d) professional services.” It defines “construction” as “any construction, reconstruction,
improvement, enlargement, alteration, repair, painting, decorating, wrecking or demolition, of any public
improvement the total overall project cost of which is fairly estimated by Federal or Ohio statutes to be
more than $4,000 and performed by other than full-time employees who have completed their
probationary periods in the classified service of a public authority.” To the extent Municipal Code Chapter
323 does not apply to this Agreement, Developer is not subject to the various reporting requirements
described in this Section (F).

(i) Requirement. The City has an aspirational goal that 30% of its total dollars spent for
construction and 15% of its total dollars spent for supplies/services and professional services be spent with
Small Business Enterprises (“SBE”s), which include SBEs owned by minorities and women. Accordingly,
subject to clause (i) above, Developer and its general contractor shall use its best efforts and take
affirmative steps to assure that SBEs are utilized as sources of supplies, equipment, construction, and
services, with the goal of meeting 30% SBE participation for construction contracts and 15% participation for
supplies/services and professional services contracts. An SBE means a consultant, supplier, contractor or
subcontractor who is certified as an SBE by the City in accordance with Cincinnati Municipal Code (“CMC”)
Chapter 323. (A list of SBEs may be obtained from the Department of Economic Inclusion or from the City’s
web page, http://cincinnati.diversitycompliance.com.)  Developer and its general contractor may refer
interested firms to the Department of Economic Inclusion for review and possible certification as an SBE,
and applications may also be obtained from such web page. If the SBE program is applicable to this
Agreement, as described in clause (i) above, Developer agrees to take (or cause its general contractor to
take) at least the following affirmative steps:

(1) Including qualified SBEs on solicitation lists.
(2) Assuring that SBEs are solicited whenever they are potential sources. Contractor must
advertise, on at least two separate occasions, both in local minority publications and in
other local newspapers of general circulation, invitations to SBEs to provide services, to
supply materials or to bid on construction contracts for the Project. Contractor is
encouraged to use the internet and similar types of advertising to reach a broader
audience, but these additional types of advertising cannot be used as substitutes for the
above.

(3) When economically feasible, dividing total requirements into small tasks or quantities so

as to permit maximum SBE participation.
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(4) When needs permit, establishing delivery schedules that will encourage participation by
SBEs.

(iii) Subject to clause (i) above, if any subcontracts are to be let, Developer shall require
the prime contractor to take the above affirmative steps.

(iv) Subject to clause (i) above, Developer shall provide to the City, prior to commencement
of the Project, a report listing all of the contractors and subcontractors for the Project, including information
as to the owners, dollar amount of the contract or subcontract, and other information that may be deemed
necessary by the City Manager. Developer or its general contractor shall update the report monthly by the
15", Developer or its general contractor shall enter all reports required in this subsection via the City’s web
page referred to in clause (i) above or any successor site or system the City uses for this purpose. Upon
execution of this Agreement, Developer and its general contractor shall contact the Department of Economic
Inclusion to obtain instructions, the proper internet link, login information, and password to access the site
and set up the necessary reports.

(v) Subject to clause (i) above, Developer and its general contractor shall periodically
document its best efforts and affirmative steps to meet the above SBE participation goals by notarized
affidavits executed in a form acceptable to the City, submitted upon the written request of the City. The City
shall have the right to review records and documentation relevant to the affidavits. If affidavits are found to
contain false statements, the City may prosecute the affiant pursuant to Section 2921.12, Ohio Revised
Code.

(vi) Subject to clause (i) above, failure of Developer or its general contractor to take the
affirmative steps specified above, to provide fair and equal opportunity to SBES, or to provide technical
assistance to SBEs as may be necessary to reach the minimum percentage goals for SBE participation as
set forth in Cincinnati Municipal Code Chapter 323, may be construed by the City as failure of Developer to
use 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.

(G) Equal Employment Opportunity.

0) Applicability. Chapter 325 of the Cincinnati Municipal Code (Equal Employment
Opportunity) applies (a) where the City expends more than $5,000 under a non-construction contract, or
(b) where the City spends or receives over $5,000 to (1) employ another party to construct public
improvements, (2) purchase services, or (3) lease any real or personal property to or from another party.
Chapter 325 of the Municipal Code does not apply where the contract is (a) for the purchase of real or
personal property to or from another party, (b) for the provision by the City of services to another party, (c)
between the City and another governmental agency, or (d) for commodities such as utilities.

(i) Requirement. If this Agreement is subject to the provisions of Chapter 325 of the
Cincinnati Municipal Code (the City of Cincinnati's Equal Employment Opportunity Program), the
provisions thereof are hereby incorporated by reference into this Agreement.

(H) Prevailing Wage. Developer shall comply, and shall cause all contractors working on the
Project to comply, with all any prevailing wage requirements that may be applicable to the Project. In the
event that the City is directed by the State of Ohio to make payments to construction workers based on
violations of such requirements, Developer shall make such payments or reimburse the City for such
payments within twenty (20) days of demand therefor. A copy of the City’s prevailing wage determination
may be attached to this Exhibit as Addendum | to Additional Requirements Exhibit (City’s Prevailing Wage
Determination) hereto.

()] Compliance with the Immigration and Nationality Act. In the performance of its
construction obligations under this Agreement, Developer shall comply with the following provisions of the
federal Immigration and Nationality Act: 8 U.S.C.A. 1324a(a)(1)(A) and 8 U.S.C.A. 1324a(a)(2).
Compliance or noncompliance with those provisions shall be solely determined by final determinations
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resulting from the actions by the federal agencies authorized to enforce the Immigration and Nationality
Act, or by determinations of the U.S.

J) Prompt Payment. The provisions of Chapter 319 of the Cincinnati Municipal Code, which
provides for a "Prompt Payment System”, may apply to this Agreement. Municipal Code Chapter 319
also (i) provides certain requirements for invoices from contractors with respect to the Prompt Payment
System, and (ii) obligates contractors to pay subcontractors for satisfactory work in a timely fashion as
provided therein.

(K) Conflict of Interest. Pursuant to Ohio Revised Code 102.03, no officer, employee, or
agent of the City who exercises any functions or responsibilities in connection with the planning or
carrying out of the Project may have any personal financial interest, direct or indirect, in Developer or in
the Project, and Developer shall take appropriate steps to assure compliance.

(L) Ohio Means Jobs. If this Agreement constitutes a construction contract (pursuant to the
guidance with respect to the definition of that term provided in Section (A) above), then, pursuant to
Ordinance No. 238-2010: To the extent allowable by law, Developer and its general contractor shall use
its best efforts to post available employment opportunities with Developer, the general contractor’s
organization, or the organization of any subcontractor working with Developer or its general contractor
with the OhioMeansJobs Center, 1916 Central Parkway, Cincinnati, Ohio 45214-2305, through its
Employer Services Unit Manager at 513-946-7200.

(M) Wage Enforcement.

() 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.

€) 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,
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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
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.

) 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.

(N) Americans With Disabilities Act; Accessibility.

0] Applicability. Cincinnati City Council adopted Motion No. 201600188 on February
3, 2016 (the “Accessibility Motion”). This motion directs City administration, including DCED, to include
language specifically requiring compliance with the Americans With Disabilities Act, together with any and
all regulations or other binding directives promulgated pursuant thereto (collectively, the “ADA”), and
imposing certain minimum accessibility standards on City-subsidized projects regardless of whether there
are arguably exceptions or reductions in accessibility standards available under the ADA or State law.

(i) Requirement. In furtherance of the policy objectives set forth in the Accessibility
Motion, (A) the Project shall comply with the ADA, and (B) if (i) any building(s) within the Project is subject
to the accessibility requirements of the ADA (e.d., 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 Developer 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.

(O) Electric Vehicle Charging Stations in Garages.

0) Applicability. Cincinnati City Council passed Ordinance No. 89-2017 on May 10,
2017. This ordinance requires all agreements in which the City provides any amount of “qualifying
incentives” for projects involving the construction of a parking garage to include a provision requiring the
inclusion of certain features in the garage relating to electric vehicles. The ordinance defines “qualifying
incentives” as the provision of incentives or support for the construction of a parking garage in the form of
(a) the provision of any City monies or monies controlled by the City including, without limitation, the
provision of funds in the form of loans or grants; (b) the provision of service payments in lieu of taxes in
connection with tax increment financing, including rebates of service payments in lieu of taxes; and (c) the
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provision of the proceeds of bonds issued by the City or with respect to which the City has provided any
source of collateral security or repayment, including, but not limited to, the pledge of assessment
revenues or service payments in lieu of taxes. For the avoidance of doubt, “qualifying incentives” does not
include (1) tax abatements such as Community Reinvestment Area abatements pursuant to Ohio Revised
Code 3735.67, et seq., or Job Creation Tax Credits pursuant to Ohio Revised Code 718.15; (2) the
conveyance of City-owned real property for less than fair market value; and (3) any other type of City
support in which the City provides non-monetary assistance to a project, regardless of value.

(ii) Requirement. If the applicability criteria of Ordinance No. 89-2017 are met, then
the following requirements shall apply to any parking garage included within the Project: (a) at least one
percent of parking spaces, rounding up to the nearest integer, shall be fitted with Level 2 minimum 7.2
kilowatt per hour electric car charging stations; provided that if one percent of parking spaces is less than
two parking spaces, the minimum number of parking spaces subject to this clause shall be two parking
spaces; and (b) the parking garage’s electrical raceway to the electrical supply panel serving the garage
shall be capable of providing a minimum of 7.2 kilowatts of electrical capacity to at least five percent of
the parking spaces of the garage, rounding up to the nearest integer, and the electrical room supplying
the garage must have the physical space for an electrical supply panel sufficient to provide 7.2 kilowatts
of electrical capacity to at least five percent of the parking spaces of the garage, rounding up to the
nearest integer.

(P) Certification as to Non-Debarment. Developer represents that neither it nor any of its
principals is presently suspended or debarred by any federal, state, or local government agency. In
completing the Project, Developer shall not solicit bids from any contractors or subcontractors who are
identified as being suspended or debarred by any federal, state, or local government agency. If Developer
or any of its principals becomes suspended or debarred by any federal, state, or local government agency
during the term of this Agreement, Developer shall be considered in default under this Agreement.
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Addendum |
to
Additional Requirements Exhibit

City’s Prevailing Wage Determination

FEEQUEST FOR PEOJECT WAGE DETEREMINATION

DATE RECEIVED: 111511 ORIGINAL ASSIGNED NUMEBER: 20I1-159

REQUESTING AGENCY OR DEPT:
Econemic Development
DEI USE ONLY

Fillout and Cirele all that Apply Below: CONTACT PERSON AND PHONE

NUMBER:

FUNDING GUIDELINES: Rob Denham ext 6353

(State or Fedaral)

RATES THAT APPLY: ) ) Feguested Date: 11/13/2021

(Building, Heavy, Highway, Residential) Eztimated Advertizing Date: 01/01/2022
. Estimated Bid Opening Date: 02/01/2022

[Prevailing Wage Does Not Apply] Estimated Starting Date: 01/01/2023

DECISION NUMBER: n/a
SOUERCE AND FUND NUMBER
MODIFICATIONS: nia

CITY FUND
DECISION DATE: n/a
i . STATE FUND
EXPIRATION DATE: n/a
COUNTY FUND
SUPERSEDES DECISION NUMBER: FEDEERAL FUND

DETEEMINATION BY:
PROJECT ACCOUNT NUMBER:
Name: Lyvdzia Sartor
AMT. OF PUB. FUNDING §: 0
Title: Development Manager
TOTAL PROJECT DOLLARS: 72,800,000
Date: 11/17/21

APPROVED BY: NAME OF PREOJECT

. ) Maey's Corporate HQ) Eedevelopment
Edgeas De: Veyra., Interim Director
DIRECTOR, DEPARTMENT OF ECONOMIC
INCLUSION

COMMENTS:

As descnbed, no direct public funds will be used on the project. Therefore, neither State nor Federal
prevailing wage will apply.

Further, local prevailing wage does not apply as the project does not meet the definiion of a
"Development Agreement” under CMC 321-1-D2{b)(1).

Mote: Any changes to the scope, funding or developer on the project, or the failure of the project to
start within 90 days of the determination will require revisions to this wage determination.
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TIYPE OF WOEEK

1. Building X l. Heavy

1. Highway 4. Residential X
5. Demolition

6. Other

PROJECT LOCATION

Developer will redevelop 7 W. 7th Street, the former global headquarters of Macy's into a Claszs-A
apartment community consisting of a 21-story building, with 383 apartments on floors 9 through 21,
including a 19,100 square foot outdoor terrace. The development will also include 394 on-site
parking spaces, which are privately owned but as a part of the transaction a Reciprocal Easement
Agreement was executed 1n the parking agreement. The attached parking garage and ground floor
retail are owned and operated separately, by Parking Corporation of America.

PEOJECT FUNDING SOURCE

Mo direct funding 15 being awarded. City incentive iz 570% 41 TIF for a term of 30 vears.

PEOJECT SCOPFE OF WOER AND BUDGET

Vietrix Investment, LLC. proposes the redevelopment and conversion of the former Macy's
corporate HQ building into approximately 383 residential apartment units, with three hundred and
ninety-four (394) attached garage parking spaces and commercial space that are both separately
owned. The project will cost an estimated $72,762.877.

DEI 217 Form
REWV: 6/12/2017
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To:

city of

CINCINNATI §

Interdepartment Correspondence Sheet

January 20, 2022

Mayor and Members of City Council

From: Paula Boggs Muething, City Manager

Subject: Finance and Budget Monitoring Report for the Period Ending

September 30, 2021

The purpose of this report is to provide the City Council with the status of the City's
Fiscal Year (FY) 2022 financial and operating budget conditions as of September 30,
2021, to note any significant variances, identify potential budget issues, and provide
recommendations. The report is divided in two sections: revenues and expenditures.
Various supplemental reports are attached to reflect forecasted revenue, actual
revenue, expenditures, and commitments through September 30, 2021.

The following Citywide issues may impact the General Fund 050, Special Revenue
Funds, and Enterprise Funds.

1. General Fund revenues are greater than projected by $7.0 million through the

end of September. However, this report highlights increased potential
expenditure needs in the amount of $12.9 million.

. Cincinnati Fire Department attrition through September 2021 was six times

higher than expected, which necessitated the use of overtime to backfill sworn
positions. Additionally, Fire overtime usage has been further exacerbated by
the use of sick leave as a result of the COVID-19 pandemic. The additional
overtime need for Fire is currently projected at up to $11.8 million.

. Historically, Police and Fire lump sum payments have exceeded budgeted

amounts due to the unanticipated retirements of long-time sworn public safety
employees as well as actual attrition outpacing projections. Attrition and lump
sum payments will be closely monitored. Supplemental appropriations may be
required.

. The Approved FY 2022 Budget included a 2.0% cost of living adjustment

(COLA) for non-sworn employees (i.e., Non-Represented, American Federation
of State, County and Municipal Employees (AFSCME), American Federation
of State, County and Municipal Employees Municipal Workers (AFSCME
MWs), Buildings Trades, Teamsters, and Cincinnati Organized and Dedicated
Employees (CODE)). An agreement has been reached with AFSCME that
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includes a one-time Premium Pay, also called “Hazard Pay,” in the amount of
$1,000 per employee. A portion of this pay is eligible for reimbursement under
the American Rescue Plan (ARP) Act based on guidance from the United States
Department of the Treasury. The non-reimbursable portion may result in a
personnel shortfall and may require a supplemental appropriation for certain
departments. Additionally, the collective bargaining agreement with CODE
will expire during FY 2022. Negotiations will start with CODE closer to their
contract’s expiration date in March 2022. Any agreements that exceed
budgeted COLA amounts and additional wage item increases may result in a
budget deficit for departments. If necessary, a supplemental appropriation
may be required.

. Community Health Center Activities Fund 395 revenues continue to be
negatively impacted by COVID-19. Healthcare workers remain in high
demand, which has resulted in a staffing shortage in nurses and medical
assistants working in health centers. These staffing issues have impacted
appointment availability and related revenue. The Cincinnati Health
Department is in the process of hiring temporary staff to alleviate staffing
needs until the department can fill the permanent position vacancies. Revenue
trends will continue to be closely monitored. American Rescue Plan Act
reimbursements and Federal Emergency Management Agency (FEMA)
reimbursements are being pursued for eligible COVID-19 related expenses.

. Parking meter usage has not fully returned to pre-pandemic levels, which has
negatively impacted revenue in Parking Meter 303. However, many
contractual service expenditures are based on revenue, so less revenue results
in lower expenses in some cases. This will partially offset the reduction in
revenue. The fund will be monitored closely to ensure expenditures do not
outpace revenues.

. The COVID-19 pandemic continues to impact supply chains and the costs of
various goods and services. Departments report several areas of concern,
including energy costs, vehicle repair and maintenance costs, and the supply
of new vehicles. Trends in the energy sector show an increase in costs for
natural gas, petroleum, etc. Supply chain issues have also resulted in the
shortage of vehicle parts and semiconductor chips. Fleet repairs are becoming
more difficult and more expensive in certain cases. The acquisition of new
vehicles has also been affected by these issues. Fleet Services anticipates that
new vehicles will be significantly delayed which may result in an operating
budget need for vehicle leases until new vehicles become available and
increased repair costs as older vehicles will remain in service for a longer than
anticipated period of time. The supply chain issues are not expected to subside
until the summer of 2022. These issues will be monitored closely for budgetary
and operational impacts.
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REVENUE

The following report provides an update on the City of Cincinnati’s financial condition
as of the month ending September 30, 2021. Variances are based on current year
estimates and prior year activity in the attached schedules. This report also
represents the results of the first quarter of the fiscal year.

A more detailed explanation of revenues is attached for review, including reports
comparing current year actual revenue versus forecasted revenue and prior year
actual revenue versus current year actual revenue. Both of those reports are
presented on a monthly and year to date basis.

I. GENERAL FUND 050

The chart below portrays the performance of actual revenue collected against the
forecasted revenue collected through September 30, 2021 and shows that actual
revenue of $117.8 million was above forecasted revenue of $110.8 million by $7.0
million.

MONTHLY GENERAL FUND REVENUES
YTD FORECASTED VS ACTUAL

June
May 1
April 1
March |
February_
Januaryi
December_
Nnvember_
Octuberi

Sept $117.

August §73.8

Jul 3.0
Y $4. 9

0 500

@ FY2022 Forecasted Yearly Revenue
$462,728 660.00
Dollars in Millions OF Y 2022 Actual YTD Revenue

@FY 2022 Forecast ted ¥TD Revenue

The major revenue components of the General Fund are listed in the table below.
This table highlights the year to date variance (favorable and unfavorable) in General
Fund revenue collections as compared to forecasted revenue collections. Each major
category that differs significantly from forecasted collections will be discussed in
further detail.
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GENERAL FUND REVENUE SOURCES

FAVORABLE (UNFAVORABLE)

VARIANCE VARIANCE

General Property Tax $1,710,258

City Income Tax $3,908,125

Admissions Tax $453,679

Short Term Rental Excise Tax $242,939

Licenses & Permits $373,700

Fines, Forfeitures, & Penalties $132,181

Investment Income $367,592

Local Government $588,048

Casino $566,152

Police ($47,935)
Buildings and Inspections $237,336

Fire $75,008

Parking Meter $150

Other ($1,608,609)

$8,655,166 ($1,656,544)

Difference $6,998,622

General Fund (favorable variance) is $7.0 million above the amount forecasted
through September in the FY 2022 Budget. This also represents the end of the first
quarter of the fiscal year. What follows is an explanation of significant variances of
individual General Fund revenue components.

1. General Property Tax (favorable variance) is up $1.7 million. Revenue is
greater than projected as a result of higher assessed property values utilized by
the County Auditor.

2. Income Tax (favorable variance) is $3.9 million above the forecasted amount.
However, businesses that filed for extensions of their net profit returns in April
may be eligible for refunds in October which would affect the favorable variance.
The Administration is still monitoring income tax trends very closely due to the
shift to remote work.

3. Local Government Fund (favorable variance) is up $588k. The favorable
variance 1s the result of increased revenue collection from the State of Ohio
General Revenue tax sources.

4. Casino (favorable variance) is $566k above the forecasted amount. The casino
revenue is outperforming current estimates, which have been set at pre-pandemic
levels.
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II. RESTRICTED FUNDS

A. Parking System Facilities (favorable variance) is $257k above estimate.
Parking revenue reflects more venues and businesses opening back up from the
pandemic and more patronage around the City. The fiscal year estimates are
conservative due to the uncertainty of the COVID-19 variants.

B. Municipal Golf (favorable variance) is $774k above the forecasted amount.
The Cincinnati Recreation Commission has experienced an increase in the
utilization of the golf courses as the weather has been more than favorable this
summer for the sport.

C. Recreation Special Activities (unfavorable variance) is down $360,000.
The Cincinnati Recreation Commission has experienced a reduction in revenue
due to the cancellation of some team sports due to a shortage of game officials.

D. Hazard Abatement (unfavorable variance) is $228k below the forecasted
amount. The Vacant Buildings Maintenance License revenue is down due to the
increased number of license waivers requested during the pandemic. In addition,
Vacant Foreclosure License revenue is below estimate as a result of the reduced
number of foreclosures processed during the pandemic.

EXPENDITURES

The following provides an update on the City of Cincinnati’s operating budget position
as of the month ending September 30, 2021. The attached Fund Summary Report
provides the current budget, expenditures, and commitments of each appropriated
fund. This report is presented on a year to date basis.

I. GENERAL FUND 050

As shown on the attached report, total expenditures are 23.2% of budget, and
commitments are 29.0% of budget in the General Fund 050 as compared to the
estimated period ending September 30, 2021, or 25% of the fiscal year. "Non-
personnel expenses" are trending higher at 50.7% committed year to date due to
encumbering twelve months of expenditures for certain commodities such as gas and
electric costs, contractual services, and materials and supplies. This is not unusual
for this reporting period.

The majority of departments have indicated their FY 2022 General Fund 050
appropriation will meet their budgetary needs through the end of the fiscal year.
However, budget transfers may be necessary to move funds from divisions and
programs with savings to others within the respective departments that have budget
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needs. These transfers will be included in the Final Adjustment Ordinance (FAO),
which will be presented to the City Council in May 2022.

A. Budget Savings Identified

At this time, no General Fund 050 departments are projecting a savings at the end of
FY 2022. Any savings identified will be available to support budget needs in other
departments and programs as necessary. Interdepartmental transfers of funds from
one department to another will be included in the FAO as appropriate.

B. Budget Needs Identified

Based on current expenditure projections, the following General Fund 050
departments are forecasting a budget need in FY 2022. The departments have been
advised to manage their appropriated resources so that supplemental appropriations
will not be required. However, the Administration will continue to closely monitor
these budgets in the coming months and work with the respective departments to

mitigate the need for supplemental appropriations. As appropriate, any remaining
budget needs will be addressed in the FAO.

1. Cincinnati Fire Department ($11.8 million)

Through September 30, 2021, attrition has trended six times higher than expected
due to unanticipated sworn separations. Increased attrition has necessitated the
use of overtime to backfill vacant positions. Additionally, the COVID-19 pandemic
continues to impact sick leave usage. Sick leave pay has increased nearly 30%
compared to pre-pandemic levels. This is due to COVID-19 diagnoses, exposure,
or mandatory quarantine periods required while waiting for test results. COVID-
19 related sick leave has been further exacerbated by the close living and working
conditions of sworn staff in fire houses. However, overtime is expected to decline
starting in January 2022 when Recruit Class #118 graduates. If overtime trends
do not curtail, the Cincinnati Fire Department projects a need of up to $11.8
million by fiscal year end due to higher than anticipated lump sum payments and
increased overtime. These items have also impacted wage-based fringe benefit
expenses. Both the department and the Office of Budget and Evaluation will
continue to closely monitor staffing trends and overtime needs.

2. Cincinnati Police Department ($1.0 million)
The Cincinnati Police Department projects an overall need of $1.0 million due to
increased overtime as the result of higher rates of sworn position vacancies and
the request for additional Police Visibility Overtime (PVO). Due to the increased
vacancy rate, higher levels of overtime are expected for the remainder of the fiscal
year. It is anticipated that increased position vacancy savings will partially
mitigate these increased costs. The total liability will be adjusted as the fiscal year
progresses. Lastly, lump sum payments have exceeded expectations due to higher
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levels of retirement. The total budget impact of these increases will be closely
monitored.

. Department of Economic Inclusion ($85,000)

The Department of Economic Inclusion projects a non-personnel need related to a
prior year leveraged support obligation that has required the utilization of the
majority of their FY 2022 non-personnel appropriation. Council has passed a
supplemental appropriation to address this need.

C. Within Budget, Intradepartmental Budget Transfers May Be Needed

Numerous General Fund 050 departments have indicated the ability to manage their
resources within their appropriation. However, budget adjustments within their
departments may be required. These transfers are referred to as Intradepartmental
Budget Transfers. Unless noted otherwise, these Intradepartmental Budget
Transfers will be included in the FAO, which will be presented to the City Council for
approval in May 2022.

1.

Clerk of Council
The Clerk of Council's Office projects no budget savings or need at this time.

. Enterprise Technology Solutions

The Department of Enterprise Technology Solutions projects no budget savings or
need at this time.

City Manager’s Office: Office of Communications
The Office of Communications projects no budget savings or need at this time.

. City Manager’s Office: Office of Human Relations

The Office of Human Relations projects a $14,000 need related to the final pension
obligation payment to the United Way for Community Outreach Advocates. This
1s a one-time need; it is expected that this need can be offset by vacancy savings
in the City Manager’s Office.

City Manager’s Office: Office of Budget and Evaluation
The Office of Budget and Evaluation does not project a savings or need at this
time, pending reimbursement processing.

City Manager’s Office: Emergency Communications Center (ECC)
The Emergency Communications Center projects no budget savings or need at this

time.

City Manager’s Office: Office of Environment and Sustainability
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The Office of Environment and Sustainability projects no budget savings or need
at this time. However, the recycling budget faces shortages annually and will be
monitored during the fiscal year to address any needs.

8. City Manager’s Office: Office of Procurement
The Office of Procurement projects a possible contractual services need due to the
Law Department billing for collection fees, which was not budgeted. This need will
be monitored.

9. City Manager’s Office: Office of Performance and Data Analytics (OPDA)
The Office of Performance and Data Analytics projects no budget savings or need
at this time.

10. City Manager’s Office: Internal Audit
Internal Audit projects no budget savings or need at this time.

11. Department of Law
At this time, the Department of Law projects no budget savings or need for FY
2022. However, the department has incurred some unplanned non-personnel

expenses related to outside counsel on various cases which may create a budget
shortfall.

12. Department of Human Resources
The Department of Human Resources projects no budget savings or need at this
time. However, as the HR centralization process is implemented, there may be
some non-personnel needs that will need to be addressed.

13. Department of Finance
The Department of Finance projects a possible fringe benefits need, pending the
processing of reimbursements. This need will be monitored.

14. Department of Community and Economic Development (DCED)
The Department of Community and Economic Development projects no budget
savings or need at this time.

15. Department of City Planning and Engagement
The Department of City Planning and Engagement projects no budget savings or
need at this time. However, a potential non-personnel need may arise due to
membership fees and postage. Additionally, the department may not be able to
fully meet their budgeted reimbursements by fiscal year-end due to unexpected
position vacancies, which would create a personnel shortfall as well.

On August 4, 2021, the City Council passed Ordinance No. 0331-2021 to transfer
the Zoning Administration Division from the Department of Buildings and
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Inspections to the Department of City Planning and Engagement. The division
transfer 1s effective October 3, 2021. The General Fund resources associated with
this division will be monitored closely for the remainder of FY 2022.

16. Citizen Complaint Authority
The Citizen Complaint Authority projects a possible personnel savings due to an
unexpected position vacancy.

17. Cincinnati Recreation Commission
The Cincinnati Recreation Commission projects no budget savings or need at this
time.

18. Cincinnati Parks Department
The Parks Department projects no budget savings or need at this time.

19. Department of Buildings and Inspections
The Department of Buildings and Inspections projects no budget savings or need
at this time. The department has several reimbursements that will be processed
in October.

20. Department of Transportation & Engineering
The Department of Transportation and Engineering projects savings and needs
within the department’s appropriation. The department is behind on processing
reimbursements. The department will continue to monitor all expenses but is
confident that any needs can be settled within their current appropriation.

21. Department of Public Services

The Department of Public Services projects a personnel savings due to position
vacancies. These savings are partially offset by increased utility costs due to
stormwater rate increases. Over the previous three calendar years, stormwater
rate increases have resulted in expenses outpacing budgeted resources for utility
expenses at city-owned buildings. Based on current billings, utility expenses could
create a budget need of approximately $45,500. These savings and needs will be
monitored closely as the fiscal year continues.

II. ENTERPRISE FUNDS

Enterprise Funds account for any activity for which a fee is charged to external users
for goods or services. If an activity's principal revenue source meets any one of the
following criteria, it is required to be reported as an enterprise fund: (1) an activity
financed with debt that is secured solely by pledge of the net revenues from fees and
charges for the activity; (2) laws or regulations which require that the activity's costs
of providing services, including capital costs, be recovered with fees and charges,
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rather than with taxes or similar revenues; or (3) pricing policies which establish fees
and charges designed to recover the activity's costs.

A. Water Works Fund 101

I11.

Water Works Fund 101 is 16.5% expended year to date. The Greater Cincinnati
Water Works (GCWW) projects a net need of $584,000 primarily due to the Lick
Run emergency water main repair and higher than anticipated contract services
costs. However, these non-personnel needs may be partially offset by position
vacancy savings.

Parking System Facilities Fund 102
Parking System Facilities Fund 102 includes the budget for off-street parking
enterprises (including garages). Fund 102 is currently 7.5% expended year to date.
The Division of Parking Facilities within the Department of Community and
Economic Development projects a net savings of $150,000 due to lower than
expected contractual services expenses.

. Duke Energy Convention Center Fund 103

Duke Energy Convention Center Fund 103 is 13.8% expended year to date. The
Finance Department projects no budget savings or need for FY 2022.

. General Aviation Fund 104

General Aviation Fund 104 is 14.7% expended year to date. The Department of
Transportation and Engineering may have personnel and fringe benefits savings
in Fund 104 due to position vacancies, which will be monitored.

. Municipal Golf Fund 105

Municipal Golf Fund 105 is 25.0% expended year to date, which reflects expenses
for the calendar year (CY) 2021 golf season, which meet expectations. The
Cincinnati Recreation Commission projects no budget savings or need.

Stormwater Management Fund 107

Stormwater Management Fund 107 provides resources to various City
departments. The major recipient of resources from this fund is the Stormwater
Management Utility (SMU). The Department of Public Services, the Parks
Department, and the Department of Buildings and Inspections also receive
appropriations from this fund. The Stormwater Management Fund is 13.5%
expended year to date. SMU, the Parks Department, and the Department of
Buildings and Inspections project no budget savings or need at this time. The
Department of Public Services projects a personnel savings due to position
vacancies.

DEBT SERVICE FUND

10
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Debt Service Funds account for the accumulation of resources for, and the payment
of, principal and interest on the City's bonds issued in support of governmental
activities.

A. Bond Retirement Fund 151
Bond Retirement Fund 151 is 3.2% expended year to date. The Finance
Department projects no budget savings or need for FY 2022.

IV. APPROPRIATED SPECIAL REVENUE FUNDS

Special Revenue Funds account for the proceeds of specific revenue sources (other
than trusts for individuals, private organizations, or other governments, or for major
capital projects) that are legally restricted to expenditures for specific purposes.

The Office of Budget and Evaluation, in cooperation with various City departments,
reviewed appropriated special revenue funds to ensure the Approved FY 2022 Budget
remains in balance. Based on expenditures and revenues through September 30,
2021, most special revenue funds are on target with regards to their budget and
require no additional appropriations at this time. Any identified issues are
highlighted in the narrative summaries provided below. If warranted, budget
adjustments will be addressed in the FAO later in the fiscal year.

A. Street Construction, Maintenance & Repair Fund 301
Street Construction, Maintenance & Repair Fund 301 is 14.0% expended year to
date. The Department of Transportation and Engineering projects no budget
savings or need in FY 2022. The Department of Public Services anticipates
personnel and fringe benefit savings in Fund 301; however, these savings may be
partially offset by increased winter emergency operation expenses depending on
the weather conditions over the next few months.

B. Income Tax-Infrastructure Fund 302
Income Tax-Infrastructure Fund 302 provides resources to several City
departments. The Department of Transportation and Engineering is the largest
recipient of resources from this fund. The Department of Public Services also
receives Income Tax-Infrastructure resources. Fund 302 is 15.8% expended year
to date. The Department of Transportation and Engineering may have personnel
and fringe benefits savings in Fund 302 due to position vacancies, which will be
monitored. The Department of Public Services projects no budget savings or need
at this time.

C. Parking Meter Fund 303
Parking Meter Fund 303 includes the budget for on-street parking enterprises
(including parking meters). Fund 303 is currently 17.4% expended year to date.
The Division of Parking Facilities within the Department of Community and

11
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Economic Development projects a net savings of $50,000 due to lower than
expected traffic control supplies expenses.

. Municipal Motor Vehicle License Tax Fund 306

Municipal Motor Vehicle License Tax Fund 306 is 12.2% expended year to date.
The Department of Public Services projects a personnel savings in Fund 306 due
to position vacancies; however, these savings may be offset by increased winter
emergency operation expenses depending on the weather conditions over the next
few months.

. Sawyer Point Fund 318
Sawyer Point Fund 318 is 8.4% expended year to date. The Parks Department
projects no budget savings or need in Fund 318.

. Recreation Special Activities Fund 323
Fund 323 is currently 13.7% expended year to date. The Cincinnati Recreation
Commission projects no budget savings or need in Fund 323.

. Cincinnati Riverfront Park Fund 329

Cincinnati Riverfront Park Fund 329 is the appropriated fund that is for Smale
Park. Fund 329 is currently 2.5% expended year to date. The Parks Department
projects no budget savings or need in Fund 329.

. Hazard Abatement Fund 347
Hazard Abatement Fund 347 is 6.4% expended year to date. The Department of
Buildings and Inspections projects no budget savings or need at this time.

Bond Hill Roselawn Stabilization & Revitalization Operations Fund 358
Bond Hill Roselawn Stabilization & Revitalization Operations Fund 358 was
established in FY 2016 as a $1.0 million contract over five years for the Bond Hill
Roselawn neighborhood. The full remaining fund balance of $250,000 was
appropriated in FY 2022. Once the funds are exhausted, the fund will be
eliminated. This fund is 100.00% committed for FY 2022.

. 9-1-1 Cell Phone Fees Fund 364

9-1-1 Cell Phone Fees Fund 364 is the appropriated fund that governs the City
portion of state collected revenue from mobile device fees. Fund 364 is currently
1.3% expended year to date. The Emergency Communications Center projects no
budget savings or need in Fund 364.

. Safe and Clean Fund 377
Safe and Clean Fund 377 is the appropriated fund that collects revenue associated
with billboard leases. These resources are allocated to Keep Cincinnati Beautiful

12
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(KCB) expenditures. This fund is currently 1.6% expended year to date. The
Department of Public Services projects no budget savings or need.

. Community Health Center Activities Fund 395

Community Health Center Activities Fund 395 is 19.7% expended year to date.
The Cincinnati Health Department (CHD) projects a personnel and fringe benefit
need in health centers. However, CHD anticipates these needs will be offset by a
personnel and fringe benefit savings anticipated from school-based services. The
department has several staff members assigned to COVID-19 related tasks;
therefore, the department will pursue American Rescue Plan (ARP) Act
reimbursements and Federal Emergency Management Agency (FEMA)
reimbursements for eligible expenses as well. Transfers may be required as part

of the FAO.

. Cincinnati Health District Fund 416

General operational support to the Cincinnati Health Department is provided by
Cincinnati Health District Fund 416. This fund is 20.8% expended year to date.
The Cincinnati Health Department (CHD) projects a net need of $271,000
primarily due to COVID-19 related expenditures and an increase in contractual
service costs for security services. CHD also anticipates a need in personnel and
fringe benefits due to COVID-19 related overtime. Eligible COVID-19 expenses
will be reimbursed by the American Rescue Plan (ARP) Act and Federal
Emergency Management Agency (FEMA) funding. The Department also
identified position vacancy savings that will be used to partially offset expected
needs. Transfers may be required as part of the FAO.

. Cincinnati Area Geographic Information System (CAGIS) Fund 449
Cincinnati Area Geographic Information System Fund 449 is 21.5% expended
year to date. Enterprise Technology Solutions projects no budget savings or need
at this time.

. Streetcar Operations Fund 455

Streetcar Operations Fund 455 is 15.5% expended year to date. The Department
of Transportation and Engineering may have personnel and fringe benefits
savings in Fund 455 due to position vacancies, which will be monitored.

. County Law Enforcement Applied Regionally (CLEAR) Fund 457
The CLEAR Fund is 10.4% expended year to date. Enterprise Technology
Solutions projects no budget savings or need for FY 2022.

Summary

Through September 30, 2021, major budget issues include the Fire Department’s
staffing and overtime needs, Police and Fire lump sum payments, revenue decline in
Community Health Center Activities Fund 395 and Parking Meter Fund 303,

13

231



unbudgeted wage items resulting from collective bargaining agreements, and
COVID-19 related impacts to the supply chain and the costs of various goods and
services. Departments have identified possible savings and shortfalls, which will
continue to be monitored and updated monthly.

Submitted herewith are the following Office of Budget & Evaluation reports:
1. Fund Summary Report for the month ended September 30, 2021.
Submitted herewith are the following Department of Finance reports:

2. Comparative Statement of Revenue (Actuals, Forecast and Prior Year) as of
September 30, 2021.

3. Audit of the City Treasurer’s Report for the month ended August 31, 2021.

4. Statement of Balances in the various funds as of September 30, 2021.

By approval of this report, City Council appropriates the revenues received in the
various restricted funds on the attached Statement of Balances and as stated in
greater detail on the records maintained by the Department of Finance, Division of
Accounts & Audits. Such revenues are to be expended in accordance with the
purposes for which the funds were established.

cc: William “Billy” Weber, Assistant City Manager
Karen Alder, Finance Director
Andrew M. Dudas, Budget Director

Attachments
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FUND FUND NAME
050 General

*TOTAL FUND_CD 050

101 Water Works

*TOTAL FUND_CD 101

102 Parking System Facilities

*TOTAL FUND_CD 102

103 Convention-Exposition Center

*TOTAL FUND_CD 103

104 General Aviation

*TOTAL FUND_CD 104

105 Municipal Golf

*TOTAL FUND_CD 105

EXPENDITURE CATEGORY
PERSONNEL SERVICES
EMPLOYEE BENEFITS
NON-PERSONNEL EXPENSES
PROPERTIES

PERSONNEL SERVICES
EMPLOYEE BENEFITS
NON-PERSONNEL EXPENSES
DEBT SERVICE

PERSONNEL SERVICES
EMPLOYEE BENEFITS
NON-PERSONNEL EXPENSES
DEBT SERVICE

PERSONNEL SERVICES
EMPLOYEE BENEFITS
NON-PERSONNEL EXPENSES
DEBT SERVICE

PERSONNEL SERVICES
EMPLOYEE BENEFITS
NON-PERSONNEL EXPENSES
DEBT SERVICE

PERSONNEL SERVICES
EMPLOYEE BENEFITS
NON-PERSONNEL EXPENSES
DEBT SERVICE

CITY OF CINCINNATI
FUND SUMMARY
FOR FISCAL YEAR 2022

AS OF 09/30/2021
CURRENT
BUDGET EXPENDED
261,816,834 59,830,507
92,027,302 25,405,749
74,525,202 14,347,066
25,600
428,394,938 99,583,322
41,340,370 7,445,454
17,618,190 3,292,232
44,541,240 4,025,630
45,232,610 9,714,964
148,732,410 24,478,281
367,860 73,584
139,830 33,006
4,937,900 465,325
2,218,940
7,664,530 571,915
69,420 16,177
40,340 5,582
9,559,090 1,350,935
306,320
9,975,170 1,372,694
869,140 170,117
379,360 70,908
926,430 85,621
51,270
2,226,200 326,647
219,950 18,306
78,610 5,677
4,917,610 1,363,141
325,630
5,541,800 1,387,123
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PERCENT TOTAL
EXPENDED ENCUMBERED COMMITTED

22.9% 861,352 60,691,859

27.6% 503,259 25,909,009

19.3% 23,408,556 37,755,622
0.0%

23.2% 24,773,167 124,356,489

18.0% 7,445,454

18.7% 3,292,232
9.0% 16,370,730 20,396,361

21.5% 9,714,964

16.5% 16,370,730 40,849,011

20.0% 73,584

23.6% 33,006
9.4% 2,688,095 3,153,421
0.0%

7.5% 2,688,095 3,260,010
23.3% 16,177
13.8% 5,582
14.1% 1,701,341 3,052,276

0.0%

13.8% 1,701,341 3,074,034

19.6% 170,117

18.7% 70,908
9.2% 134,630 220,251
0.0%

14.7% 134,630 461,277
8.3% 18,306
7.2% 5,677

27.7% 527,586 1,890,726
0.0%

25.0% 527,586 1,914,709

PERCENT
COMMITTED

23.2%
28.2%
50.7%

0.0%
29.0%

18.0%
18.7%
45.8%
21.5%
27.5%

20.0%
23.6%
63.9%

0.0%
42.5%

23.3%
13.8%
31.9%

0.0%
30.8%

19.6%
18.7%
23.8%

0.0%
20.7%

8.3%
7.2%
38.4%
0.0%
34.6%

Attachment 1
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201,124,975
66,118,293
36,769,580

25,600
304,038,449

33,894,916
14,325,958
24,144,879
35,517,646
107,883,399

294,276
106,824
1,784,479
2,218,940
4,404,520

53,243
34,758
6,506,814
306,320
6,901,136

699,023
308,452
706,179
51,270
1,764,923

201,644
72,933
3,026,884
325,630
3,627,091
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FUND FUND NAME
107 Stormwater Management

*TOTAL FUND_CD 107

151 Bond Retirement - City

*TOTAL FUND_CD 151

Street Construction Maintenance &

301 Repair

*TOTAL FUND_CD 301

302 Income Tax-Infrastructure

*TOTAL FUND_CD 302

303 Parking Meter

*TOTAL FUND_CD 303

Municipal Motor Vehicle License
306 Tax

*TOTAL FUND_CD 306

EXPENDITURE CATEGORY
PERSONNEL SERVICES
EMPLOYEE BENEFITS
NON-PERSONNEL EXPENSES
PROPERTIES

DEBT SERVICE

PERSONNEL SERVICES
EMPLOYEE BENEFITS
NON-PERSONNEL EXPENSES
DEBT SERVICE

PERSONNEL SERVICES
EMPLOYEE BENEFITS
NON-PERSONNEL EXPENSES
PROPERTIES

PERSONNEL SERVICES
EMPLOYEE BENEFITS
NON-PERSONNEL EXPENSES

PERSONNEL SERVICES
EMPLOYEE BENEFITS
NON-PERSONNEL EXPENSES

PERSONNEL SERVICES
EMPLOYEE BENEFITS
NON-PERSONNEL EXPENSES

CITY OF CINCINNATI
FUND SUMMARY
FOR FISCAL YEAR 2022

AS OF 09/30/2021
CURRENT
BUDGET EXPENDED
9,162,390 1,265,492
3,985,700 505,756
11,101,610 1,761,362
190,000
1,699,480
26,139,180 3,532,610
300,200 20,731
125,620 7,523
3,436,380 4,926
180,341,590 5,845,182
184,203,790 5,878,363
6,477,260 1,006,949
3,022,210 496,394
6,781,730 783,697
16,281,200 2,287,041
12,522,540 2,237,673
4,755,640 962,898
5,171,670 343,041
22,449,850 3,543,612
1,744,870 300,038
729,570 148,427
2,299,210 381,062
4,773,650 829,527
1,479,640 286,903
707,360 139,787
1,594,820 35,591
3,781,820 462,281

Page 2 of 4

PERCENT TOTAL
EXPENDED ENCUMBERED COMMITTED

13.8% 1,265,492

12.7% 505,756

15.9% 2,635,905 4,397,267
0.0%

0.0%

13.5% 2,635,905 6,168,514
6.9% 20,731
6.0% 7,523
0.1% 37,500 42,426
3.2% 5,845,182
3.2% 37,500 5,915,863

15.5% 1,006,949

16.4% 496,394

11.6% 1,504,436 2,288,133

14.0% 1,504,436 3,791,477

17.9% 2,237,673

20.2% 962,898
6.6% 957,958 1,300,999

15.8% 957,958 4,501,570

17.2% 300,038

20.3% 148,427

16.6% 917,081 1,298,142

17.4% 917,081 1,746,607

19.4% 286,903

19.8% 139,787
2.2% 84,940 120,531

12.2% 84,940 547,221

PERCENT
COMMITTED

13.8%
12.7%
39.6%
0.0%
0.0%
23.6%

6.9%
6.0%
1.2%
3.2%
3.2%

15.5%
16.4%
33.7%

23.3%

17.9%
20.2%
25.2%
20.1%

17.2%
20.3%
56.5%
36.6%

19.4%
19.8%

7.6%
14.5%
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7,896,898
3,479,944
6,704,343
190,000
1,699,480
19,970,666

279,469
118,097
3,393,954
174,496,408
178,287,927

5,470,311
2,525,816
4,493,597

12,489,723

10,284,867
3,792,742
3,870,671

17,948,280

1,444,832

581,143
1,001,068
3,027,043

1,192,737

567,573
1,474,289
3,234,599
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FUND FUND NAME
318 Sawyer Point

*TOTAL FUND_CD 318

323 Recreation Special Activities

*TOTAL FUND_CD 323

329 Cincinnati Riverfront Park

*TOTAL FUND_CD 329

347 Hazard Abatement

*TOTAL FUND_CD 347

Bond Hill Roselawn Stabilization &

358 Revitalization Operations
*TOTAL FUND_CD 358

364 9-1-1 Cell Phone Fees

*TOTAL FUND_CD 364

377 Safe & Clean
*TOTAL FUND_CD 377

EXPENDITURE CATEGORY
PERSONNEL SERVICES
EMPLOYEE BENEFITS
NON-PERSONNEL EXPENSES

PERSONNEL SERVICES
EMPLOYEE BENEFITS
NON-PERSONNEL EXPENSES
PROPERTIES

PERSONNEL SERVICES
EMPLOYEE BENEFITS
NON-PERSONNEL EXPENSES

PERSONNEL SERVICES
EMPLOYEE BENEFITS
NON-PERSONNEL EXPENSES

NON-PERSONNEL EXPENSES

PERSONNEL SERVICES
EMPLOYEE BENEFITS
NON-PERSONNEL EXPENSES

NON-PERSONNEL EXPENSES

CITY OF CINCINNATI
FUND SUMMARY
FOR FISCAL YEAR 2022

AS OF 09/30/2021
CURRENT
BUDGET EXPENDED
401,850 32,526
58,780 9,639
713,830 56,545
1,174,460 98,709
3,569,460 579,545
267,180 39,230
1,822,690 159,147
13,580
5,672,910 777,922
779,920 14,647
365,450 8,375
436,810 16,030
1,582,180 39,052
444,680 65,025
218,590 34,369
911,570 1,716
1,574,840 101,110
250,000 89,441
250,000 89,441
970,010
639,760 20,401
1,609,770 20,401
51,520 807
51,520 807
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PERCENT

EXPENDED ENCUMBERED

8.1%
16.4%
7.9%
8.4%

16.2%
14.7%
8.7%
0.0%
13.7%

1.9%
2.3%
3.7%
2.5%

14.6%
15.7%
0.2%
6.4%

35.8%
35.8%

0.0%

3.2%
1.3%

1.6%
1.6%

179,825
179,825

126,467

126,467

40,399
40,399

16,059
16,059

160,559
160,559

16,125
16,125

50,713
50,713

TOTAL
COMMITTED

32,526
9,639
236,369
278,534

579,545
39,230
285,614

904,389

14,647

8,375
56,429
79,451

65,025
34,369
17,775
117,169

250,000
250,000

36,526
36,526

51,520
51,520

PERCENT
COMMITTED

8.1%
16.4%
33.1%
23.7%

16.2%
14.7%
15.7%

0.0%
15.9%

1.9%
2.3%
12.9%
5.0%

14.6%
15.7%
1.9%
7.4%

100.0%
100.0%

0.0%

5.7%
2.3%

100.0%
100.0%
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369,324

49,141
477,461
895,926

2,989,915
227,950
1,537,076
13,580
4,768,521

765,273
357,075
380,381
1,502,729

379,655
184,221
893,795
1,457,671

970,010

603,234
1,573,244
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FUND FUND NAME

395 Community Health Center Activities

*TOTAL FUND_CD 395

416 Cincinnati Health District

*TOTAL FUND_CD 416

Cincinnati Area Geographic
449 Information Systems (CAGIS)

*TOTAL FUND_CD 449

455 Streetcar Operations

*TOTAL FUND_CD 455

County Law Enforcement Applied

457 Regionally (CLEAR)

*TOTAL FUND_CD 457

TOTAL

EXPENDITURE CATEGORY

PERSONNEL SERVICES
EMPLOYEE BENEFITS
NON-PERSONNEL EXPENSES

PERSONNEL SERVICES
EMPLOYEE BENEFITS
NON-PERSONNEL EXPENSES
PROPERTIES

PERSONNEL SERVICES
EMPLOYEE BENEFITS
NON-PERSONNEL EXPENSES

PERSONNEL SERVICES
EMPLOYEE BENEFITS
NON-PERSONNEL EXPENSES

PERSONNEL SERVICES
EMPLOYEE BENEFITS
NON-PERSONNEL EXPENSES

CITY OF CINCINNATI
FUND SUMMARY
FOR FISCAL YEAR 2022

AS OF 09/30/2021
CURRENT
BUDGET EXPENDED
12,281,009 2,526,380
5,096,791 1,144,978
8,447,920 1,415,819
25,825,720 5,087,177
11,971,330 2,560,125
4,881,800 978,289
1,327,030 250,694
2,950
18,183,110 3,789,108
1,845,320 344,277
694,580 132,617
2,156,530 534,261
4,696,430 1,011,156
669,604 109,052
188,830 -4,407
4,177,038 675,303
5,035,472 779,948
1,488,680 167,353
490,610 58,438
3,458,880 341,054
5,438,170 566,845
931,259,120 156,615,088
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PERCENT

TOTAL

EXPENDED ENCUMBERED COMMITTED

20.6%
22.5%
16.8%
19.7%

21.4%
20.0%
18.9%

0.0%
20.8%

18.7%
19.1%
24.8%
21.5%

16.3%

-2.3%
16.2%
15.5%

11.2%
11.9%

9.9%
10.4%

16.8%

4,334,120
4,334,120

370,627

370,627

42,879
42,879

3,200,678
3,200,678

491,385
491,385

61,363,205

2,526,380
1,144,978
5,749,939
9,421,297

2,560,125
978,289
621,321

4,159,735

344,277
132,617
577,141
1,054,035

109,052
-4,407
3,875,981
3,980,626

167,353
58,438
832,439
1,058,230

217,978,293

PERCENT
COMMITTED

20.6%
22.5%
68.1%
36.5%

21.4%
20.0%
46.8%

0.0%
22.9%

18.7%
19.1%
26.8%
22.4%

16.3%

-2.3%
92.8%
79.1%

11.2%
11.9%
24.1%
19.5%

23.4%

Attachment 1

REMAINING
BALANCE

9,754,629
3,951,813
2,697,981
16,404,423

9,411,205
3,903,511
705,709
2,950
14,023,375

1,501,043

561,963
1,579,389
3,642,395

560,552
193,237
301,057
1,054,846

1,321,327

432,172
2,626,441
4,379,940

713,280,827



To:

city of

CINCINNATI §

Interdepartment Correspondence Sheet

January 20, 2022

Mayor and Members of City Council

From: Paula Boggs Muething, City Manager 202200122

Subject: Finance and Budget Monitoring Report for the Period Ending

October 31, 2021

The purpose of this report is to provide the City Council with the status of the City's
Fiscal Year (FY) 2022 financial and operating budget conditions as of October 31,
2021, to note any significant variances, identify potential budget issues, and provide
recommendations. The report is divided in two sections: revenues and expenditures.
Various supplemental reports are attached to reflect forecasted revenue, actual
revenue, expenditures, and commitments through October 31, 2021.

The following Citywide issues may impact the General Fund 050, Special Revenue
Funds, and Enterprise Funds.

1. General Fund revenues are greater than projected by $8.7 million through the

end of October. However, this report highlights increased potential
expenditure needs in the amount of $12.0 million.

. Cincinnati Fire Department attrition through October 2021 was four times

higher than expected, which necessitated the use of overtime to backfill sworn
positions. Additionally, Fire overtime usage has been further exacerbated by
the use of sick leave as a result of the COVID-19 pandemic as well as
mandatory leave related to non-attestation of COVID-19 testing under the
City’'s COVID-19 Vaccination Policy for Employees and Onsite
Contractors. The additional overtime need for Fire is currently projected at up
to $11.0 million.

. Historically, Police and Fire lump sum payments have exceeded budgeted

amounts due to the unanticipated retirements of long-time sworn public safety
employees as well as actual attrition outpacing projections. Attrition and lump
sum payments will be closely monitored. Supplemental appropriations may be
required.

. The Approved FY 2022 Budget included a 2.0% cost of living adjustment

(COLA) for non-sworn employees (i.e., Non-Represented, American Federation
of State, County and Municipal Employees (AFSCME), American Federation
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of State, County and Municipal Employees Municipal Workers (AFSCME
MWs), Buildings Trades, Teamsters, and Cincinnati Organized and Dedicated
Employees (CODE)). A new AFSCME labor agreement was passed by the City
Council on November 10, 2021, through Ordinance No. 0430-2021. Lastly, the
collective bargaining agreement with CODE will expire during FY 2022.
Negotiations will start with CODE closer to their contract’s expiration date in
March 2022. Any agreements that exceed budgeted COLA amounts and
provide additional wage item increases may result in a budget deficit for
departments. If necessary, a supplemental appropriation may be required.

. The new AFSCME labor agreement through a Letter of Agreement included a
one-time premium, also called hazard, payment in the amount of $1,000 per
employee to be paid in December 2021. Some of the payments to employees are
eligible for reimbursement under the American Rescue Plan (ARP) Act based
on guidance from the United States Department of the Treasury. The non-
reimbursable payments may result in a personnel shortfall and may require a
supplemental appropriation for certain departments. Eligible non-AFSCME
employees will also receive a one-time hazard payment per Ordinance No.
0453-2021, but these expenses will be fully reimbursed and will not result in a
personnel shortfall.

. Community Health Center Activities Fund 395 revenues continue to be
negatively impacted by COVID-19. Healthcare workers remain in high
demand, which has resulted in a staffing shortage in nurses and medical
assistants working in health centers. These staffing issues have impacted
appointment availability and related revenue. The Cincinnati Health
Department is continuing the hiring of temporary staff to alleviate staffing
needs until the department can fill the permanent position vacancies. Revenue
trends will continue to be closely monitored. American Rescue Plan Act
reimbursements and Federal Emergency Management Agency (FEMA)
reimbursements are being pursued for eligible COVID-19 related expenses.

. Parking meter usage has not fully returned to pre-pandemic levels, which has
negatively impacted revenue in Parking Meter Fund 303. However, many
contractual service expenditures are based on revenue, so less revenue results
in lower expenses in some cases. This will partially offset the reduction in
revenue. The fund will be monitored closely to ensure expenditures do not
outpace revenues.

. The COVID-19 pandemic continues to impact supply chains and the costs of
various goods and services. Departments report several areas of concern,
including energy costs, water treatment chemical costs, vehicle repair and
maintenance costs, and the supply of new vehicles. Trends in the energy sector
show an increase in costs for natural gas, petroleum, etc. Water treatment
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chemical costs have also increased as supply is impacted by transportation
logistics issues. Supply chain issues have also resulted in the shortage of
vehicle parts and semiconductor chips. Fleet repairs are becoming more
difficult and more expensive in certain cases. The acquisition of new vehicles
has also been affected by these issues. Fleet Services anticipates that new
vehicles will be significantly delayed which may result in an operating budget
need for vehicle leases until new vehicles become available and increased
repair costs as older vehicles will remain in service for a longer than
anticipated period of time. The supply chain issues are not expected to subside
until the summer of 2022. These issues will be monitored closely for budgetary
and operational impacts.

REVENUE

The following section provides an update on the City of Cincinnati’s financial
condition as of the month ending October 31, 2021. Variances are based on current
year estimates and prior year activity in the attached schedules.

A more detailed explanation of revenues is attached for review, including reports
comparing current year actual revenue versus forecasted revenue and prior year
actual revenue versus current year actual revenue. Both of those reports are
presented on a monthly and year to date basis.

I. GENERAL FUND 050

The chart below portrays the performance of actual revenue collected against the
forecasted revenue collected through October 31, 2021 and shows that actual revenue
of $161.7 million was above forecasted revenue of $153.0 million by $8.7 million.
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MONTHLY GENERAL FUND REVENUES
_ YTD FORECASTED VS ACTUAL
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Dollars in Millions

The major revenue components of the General Fund are listed in the table below.
This table highlights the year-to-date variance (favorable and unfavorable) in
General Fund revenue collections as compared to forecasted revenue collections.
Each major category that differs significantly from forecasted collections will be
discussed in further detail.

GENERAL FUND REVENUE SOURCES

FAVORABLE (UNFAVORABLE)
VARIANCE VARIANCE

General Property Tax $1,885,361

City Income Tax $4,362,780

Admissions Tax $1,129,322

Short Term Rental Excise Tax $155,439

Licenses & Permits $605,606

Fines, Forfeitures, & Penalties $59,773

Investment Income $367,592

Local Government $877,369

Casino $1,149,373

Police ($136,667)

Buildings and Inspections $193,464

Fire $52,740

Parking Meter $200

Other ($1,955,773)
$10,839,019 ($2,092,440)

Difference $8,746,580
4
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General Fund (favorable variance) is $8.7 million above the amount forecasted
through October in the FY 2022 Budget. What follows is an explanation of significant
variances of individual General Fund revenue components.

1.

II.

General Property Tax (favorable variance) is up $1.9 million. Revenue is
currently greater than projected as a result of higher assessed property values
utilized by the County Auditor. However, since the millage rate is lower starting
in CY 2022, property tax revenue is expected to be at or near the estimate.

Income Tax (favorable variance) is $4.4 million above the forecasted amount.
Business refunds requested in October were lower than budgeted thus resulting
in more net revenue than expected in October. The amount of withholding refunds
due in the spring of CY 2022 are still unknown, which could affect the variance.
Administration is still watching income tax trends very closely due to the shift to
remote work.

. Admissions Tax (favorable variance) is up $1.1 million. The FY 2022

estimates are conservative due to the unknown level of response to the ongoing
pandemic. The return of events since the pandemic and new entertainment
venues have both contributed to the favorable variance.

. License & Permits (favorable variance) is $606k above the forecasted

estimate. Building permits are trending toward pre-pandemic levels. The FY 2022
estimate was conservative. Administration will continue to monitor the activity.

. Local Government Fund (favorable variance) is up $877k. The favorable

variance 1s the result of increased revenue collection from the State of Ohio
General Revenue tax sources.

Casino (favorable variance) is $1.1 million above the forecasted amount. The
casino revenue is outperforming current estimates, which have been set at pre-
pandemic levels.

Other (unfavorable variance) is $1.9 million below forecast. This category is
made up of many small sources of revenue that fluctuate from time to time.
Finance will continue to monitor these various revenue sources.

RESTRICTED FUNDS

Parking System Facilities (favorable variance) is up $230k. Above estimate
Parking revenue reflects more venues and businesses opening back from the
pandemic and more patronage around the City. The Fiscal Year estimates are
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conservative due to the uncertainty of the COVID-19 variants.

B. Municipal Golf (favorable variance) is $792k above the forecasted amount.
The Cincinnati Recreation Commission has experienced an increase in the
utilization of the golf courses as the weather was more than favorable this summer
and fall for the sport.

C. Recreation Special (unfavorable variance) is down $592k. The Cincinnati
Recreation Commission has experienced a reduction in revenue due to the
cancellation of some team sports due to a shortage of game officials.

D. Hazard Abatement (unfavorable variance) is $328k below the forecasted
amount. The Vacant Buildings Maintenance License revenue is down due to the
increased number of license waivers requested during the pandemic. In addition,
Vacant Foreclosure License revenue is below estimate as a result of the reduced
number of foreclosures processed during the pandemic.

EXPENDITURES

The following provides an update on the City of Cincinnati’s operating budget position
as of the month ending October 31, 2021. The attached Fund Summary Report
provides the current budget, expenditures, and commitments of each appropriated
fund. This report is presented on a year to date basis.

I. GENERAL FUND 050

As shown on the attached report, total expenditures are 30.4% of budget, and
commitments are 36.0% of budget in the General Fund 050 as compared to the
estimated period ending October 31, 2021, or 33.3% of the fiscal year. "Non-personnel
expenses" are trending higher at 56.0% committed year to date due to encumbering
twelve months of expenditures for certain commodities such as gas and electric costs,
contractual services, and materials and supplies. This is not unusual for this
reporting period.

The majority of departments have indicated their FY 2022 General Fund 050
appropriation will meet their budgetary needs through the end of the fiscal year.
However, budget transfers may be necessary to move funds from divisions and
programs with savings to others within the respective departments that have budget
needs. These transfers will be included in the Final Adjustment Ordinance (FAO),
which will be presented to the City Council in May 2022.
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A. Budget Savings Identified

At this time, no General Fund 050 departments are projecting a savings at the end of
FY 2022. Any savings identified will be available to support budget needs in other
departments and programs as necessary. Interdepartmental transfers of funds from
one department to another will be included in the FAO as appropriate.

B. Budget Needs Identified

Based on current expenditure projections, the following General Fund 050
departments are forecasting a budget need in FY 2022. The departments have been
advised to manage their appropriated resources so that supplemental appropriations
will not be required. However, the Administration will continue to closely monitor
these budgets in the coming months and w