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EMERGENCY

P eqislative Regolution

RESOLUTION NO. -2023

DECLARING by legislative resolution the necessity of the special assessment project at
4710 Madison Road in the City of Cincinnati, Ohio involving the City of Cincinnati, Ohio Energy
Special Improvement District.

WHEREAS, Ohio Revised Code (“R.C.”) Section 1710.02(F) provides that a political
subdivision that has approved a petition for special assessments for public improvements in a
special improvement district pursuant to R.C. Chapter 1710 shall levy said special assessments
pursuant to R.C. Chapter 727; and

WHEREAS, pursuant to Resolution No. 28-2014 passed on April 9, 2014, Council
approved the Petition for the Creation of the City of Cincinnati, Ohio Energy Special Improvement
District, together with the Articles of Incorporation of the City of Cincinnati, Ohio Energy Special
Improvement District, Inc. and, following said approvals by Council, on July 23, 2014, the City of
Cincinnati, Ohio Energy Special Improvement District, Inc. (hereinafter, the “ESID”) was formed
as an ESID and is now duly authorized and operating pursuant to R.C. Chapter 1710; and

WHEREAS, Oakley Capital Partners 2, LLC (the “Owner”), as the owner of 100 percent
of the lots and lands, including air parcels, to be assessed for the improvements described in this
Resolution, has executed and filed with this Council a Petition for Special Assessments for Special
Energy Improvement Projects dated as of October 23, 2023 (the “Petition”), including a
Supplement to Plan for 4710 Madison Road Project (the “Supplemental Plan”), proposing the
necessity of special assessments to pay the costs of special energy improvement projects (as more
fully identified in the Petition and Supplemental Plan, the “Authorized Improvements™) to be
located at 4710 Madison Road in Cincinnati (the “Assessed Property”); and

WHEREAS, the Petition and the Supplemental Plan are on file with the Clerk of Council,
and copies thereof are attached to this Resolution as Attachment A; and

WHEREAS, in the Petition, the Owner requests that the Authorized Improvements be paid
for by special assessments assessed upon the Assessed Property (the “Special Assessments™)
in an amount sufficient to pay the costs of the Authorized Improvements and other related costs
of financing the Authorized Improvements, which include, without limitation, the payment
of principal of, interest on, and financing, credit enhancement, and issuance expenses related
to, any bonds, notes, loans, or other financing provided to pay the costs of the Authorized
Improvements, and requests that the Authorized Improvements be undertaken cooperatively by
the City, the ESID, and the Owner, in accordance with the Standing Assignment Agreement dated
as of February 28, 2017 by and among the City, the Port of Greater Cincinnati Development
Authority, and the ESID (the “Standing Assignment Agreement”); and



WHEREAS, in order to provide for the assignment and transfer of the Special Assessments,
the ESID has requested that the City execute and deliver an Addendum to the Standing Assignment
Agreement substantially in the form now on file with the Clerk of Council; and

WHEREAS, (i) the Special Assessments are conducive to the public health, convenience
and welfare of this City and the inhabitants of the City; (ii) the Assessed Property is specially
benefited by the Special Assessments; and (iii) the Special Assessments have been petitioned for
by the owner of 100 percent of the Assessed Property; now, therefore,

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

Section 1. That the recitals hereof are hereby incorporated by reference, and each
capitalized term not otherwise defined in this Resolution or by reference to another document shall
have the meaning assigned to it in the Petition for Special Assessments for Special Energy
Improvement Projects dated October 23, 2023 (the “Petition”), which Petition, together with a
Supplement to Plan for 4710 Madison Road Project (the “Supplemental Plan™), are hereby
approved and accepted, and copies of which are attached to this Resolution as Attachment A.

Section 2.  That this Council hereby approves and authorizes the City Manager to execute
an Addendum to the Standing Assignment Agreement substantially in the form now on file with
the Clerk of Council, together with any modifications as may be necessary to effectuate the purpose
of the Petition and Ohio Revised Code (“R.C.”) Chapter 1710, provided that any such
modifications shall not, in the judgment of the City Manager, be adverse to the City.

Section 3. That it is hereby declared necessary, and a vital and essential public purpose
of the City, to improve the real property located at 4710 Madison Road, Cincinnati, Ohio
(the “Assessed Property”), by providing for special energy improvement projects as more fully
identified in the Petition and Supplemental Plan (the “Authorized Improvements™) on the Assessed
Property, including any and all costs and expenses in connection with or otherwise related thereto as
described in the Petition (collectively, the “Assessment Project™), which Assessment Project is
described in the plans, specifications, profiles, and estimates of costs included in the Petition and

on file in the office of the Clerk of Council.



Section 4.  That the plans and specifications and total cost of the Assessment Project now
on file in the office of the Clerk of Council are approved, subject to changes as provided for in the
Standing Assignment Agreement among the City, the Port of Greater Cincinnati Development
Authority, and the City of Cincinnati, Ohio Energy Special Improvement District, Inc.
(the “ESID”), and as permitted by R.C. Chapter 727. The Assessment Project shall be made in
accordance with the plans, specifications, profiles, and estimates for the Assessment Project.

Section 5. That this Council finds and determines that: (i) the Assessment Project is
conducive to the public health, convenience and welfare of this City and the inhabitants thereof,
and that it is an essential and vital public, governmental purpose of the City as a Special Energy
Improvement Project as defined in R.C. Section 1710.01(I); (ii) the Assessed Property is specially
benefited by the Assessment Project; and (iii) the Assessment Project has been petitioned for by
the owner of 100 percent of the Assessed Property. It is hereby determined that the Assessment
Project’s elements are so situated in relation to each other that in order to complete the acquisition
and improvement of the Assessment Project’s elements in the most practical and economical
manner, they should be acquired and improved at the same time, with the same kind of materials,
and in the same manner, and that the Assessnient Project’s elements shall be treated as a single
improvement pursuant to R.C. Section 727.09.

Section 6. That pursuant to R.C. Section 1710.02(G)(4), Council hereby determines
that the Assessment Project is not required to be owned exclusively by the City. Council
accordingly hereby authorizes the board of directors of the ESID to act as its agent to sell, transfer,
lease, or convey the Assessment Project. The board of directors of the ESID must obtain from
any sale, transfer, lease, or conveyance of the Assessment Project any consideration greater than

or equal to $1.00.



Section 7.  That the costs of the Assessment Project, as set forth in the Petition, shall be
assessed in proportion to the benefits upon the Assessed Property, and the assessment for such
purpose (the “Special Assessments™) shall be assessed and paid as specified in the Petition. The
portion of the costs of the Assessment Project allocable to the City will be zero percent. The City
does not intend to issue securities in anticipation of the levy of the Special Assessments.

Section 8.  That the City’s Finance Director and/or her designee is authorized to cause to
be prepared and filed in the office of the Clerk of Council the estimated Special Assessments and
the cost of the Assessment Project in accordance with the method of assessment set forth in the
Petition and this Resolution.

Section 9. That the Special Assessments shall be levied and paid in 58 semi-annual
installments pursuant to the list of estimated Special Assessments set forth in the Petition. The
Owner has waived the right to pay the Special Assessment in cash within thirty days after the first
publication of the notice of the assessing ordinance.

Section 10. That the Owner has waived notice of the adoption of this Resolution and the
filing of the estimated Special Assessments upon the filing of the estimated Special Assessments
with the Clerk of Council under R.C. Section 727.13.

Section 11. That pursuant to and subject to the provisions of a valid Petition signed by the
Owner, as the owner of 100 percent of the Assessed Property, which Petition is hereby accepted,
the entire cost of the Assessment Project, which shall be located entirely on the Assessed Property,
shall be paid by the Special Assessments levied against the Assessed Property, which is the
benefited property.

Section 12. That this Council hereby accepts and approves the waivers contained in the
Petition of all further notices, hearings, claims for damages, rights to appeal, and other rights of

property owners under the law, including, but not limited to, those specified in the Ohio



Constitution, R.C. Chapter 727, R.C. Chapter 1710, and the Charter of the City of Cincinnati,
Ohio, and consents to the immediate imposition of the Special Assessments upon the Assessed
Property.

Section 13. That the City’s Finance Director and/or her designee is authorized, pursuant
to R.C. Section 727.12, to cause the Special Assessments to be levied and collected at the earliest
possible time including, if applicable, prior to the completion of the acquisition and construction
of the Assessment Project.

Section 14. That it is hereby found and determined that all formal actions of this Council
concerning and relating to the passage of this Resolution were adopted in an open meeting of this
Council, and that all deliberations of this Council and any of its committees that resulted in such
formal action were in meetings open to the public in compliance with all legal requirements,
including R.C. Section 121.22.

Section 15. That this 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
to ensure that the board of directors of the ESID may proceed with the Assessment Project as soon

as possible so that work thereon may commence or continue without delay.

Passed: , 2023

Aftab Pureval, Mayor

Attest:

Clerk
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PETITION FOR SPECIAL ASSESSMENTS FOR
SPECIAL ENERGY IMPROVEMENT PROJECTS

A PETITION TO THE CITY OF CINCINNATI, OHIO SEEKING THE IMPOSITION OF
SPECIAL ASSESSMENTS TO PAY THE COSTS OF VARIOUS SPECIAL ENERGY
IMPROVEMENT PROJECTS AGAINST PROPERTY OWNED BY THE PETITIONER
AND SPECIALLY BENEFITED THEREBY, INCLUDING A WAIVER OF ALL RIGHTS
TO NOTICES, HEARINGS AND APPEALS RESPECTING THE REQUESTED SPECIAL
ASSESSMENTS

To: The City Manager and City Council of the City of Cincinnati, Ohio

As of the date of this Petition, the undersigned, Oakley Capital Partners 2, LLC, an Ohio
limited liability company (the “Petitioner™) is the owner of 100% of the property described on
Exhibit A attached to this Petition (the “Property”) and will implement special energy
improvement projects on the Property (the “Authorized Improvements,” as further described in
Exhibit B).

The Board of Directors of the City of Cincinnati, Ohio Energy Special Improvement
District, Inc. (the “Corporation”), an Ohio nonprofit corporation formed to govern the City of
Cincinnati, Ohio Energy Special Improvement District (the “District”), created within the
boundaries of the City of Cincinnati, Ohio (the “City”) has approved a plan (the “Program Plan™)
for the purpose of developing and implementing special energy improvement projects, as defined
in Ohio Revised Code Section 1710.01(I). The Program Plan is attached to this Petition as Exhibit
C.

Pursuant to the Program Plan, the Corporation has caused special energy improvement
projects to be provided from time to time. In accordance with Ohio Revised Code Chapter 1710
and the Program Plan, the Program Plan may be amended from time to time by supplemental plans
(the “Supplemental Plans™) (the Program Plan and every Supplemental Plan together constituting
the “Plan”) to provide for additional special energy improvement projects, and the District may be
enlarged from time to time to include additional property so long as at least one special energy
improvement project is designated for each parcel of real property within the additional territory
added to the District.

The Board of Directors of the Corporation has received the Supplemental Plan attached to
this Petition as Exhibit B, including the description of the Authorized Improvements, and related
materials in support of the expansion of the District to include the Property.

As required by Ohio Revised Code Section 1710.02, the Petitioner, as the owner of the
Property, being 100% of the area proposed to be added to the District and 100% of the area
proposed to be assessed for the Authorized Improvements, hereby (a) petition the Cincinnati City
Council (“Council”) to (i) approve the addition of the Property to the District and (ii) approve an
amendment and supplement to the Plan by the Supplemental Plan to include the Authorized
Improvements and (b) request that (i) Authorized Improvements be undertaken by the District, and
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(ii) the total cost of those Authorized Improvements be assessed on the Property in proportion to
the special benefits that will result from the Authorized Improvements.

In connection with this Petition and in furtherance of its purposes, the Petitioner
acknowledges that it has have reviewed or caused to be reviewed (i) the Plan and the Supplemental
Plan, (ii) the plans, specifications and profiles for the Authorized Improvements, (iii) the estimate
of cost for the Authorized Improvements included in Exhibit B and (iv) the schedule of estimated
special assessments to be levied for the Authorized Improvements also included in Exhibit B. The
Petitioner acknowledges that the estimated special assessment for each parcel is in proportion to
the benefits that may result from the financing of the Authorized Improvements.

Accordingly, the Petitioner hereby petitions for the construction of the Authorized
Improvements identified in this Petition and the Supplemental Plan attached to this Petition as
Exhibit B, as authorized under Ohio Revised Code Chapter 1710, and for the imposition of the
special assessments identified in this Petition and authorized under Ohio Revised Code Chapters
727 and 1710 (the “Special Assessments”) to pay the costs of the Authorized Improvements.

In consideration of the City’s acceptance of this Petition and the imposition of the requested
Special Assessments, the Petitioner consents and agrees that the Property as identified in Exhibit
A shall be assessed for all of the costs of the Authorized Improvements, including any and all
architectural, engineering, legal, insurance, consulting, energy auditing, planning, acquisition,
installation, construction, survey, testing and inspection costs; the amount of any damages resulting
from the Authorized Improvements and the interest on such damages amount; the costs incurred in
connection with the preparation, levy and collection of the special assessments; the cost of purchasing
and otherwise acquiring any real estate or interests in real estate; expenses of legal services; costs of
labor and material; trustee fees and other financing costs incurred in connection with the issuance,
sale, and servicing of securities to pay costs of the Authorized Improvements in anticipation of the
receipt of the special assessments, capitalized interest on, and financing reserve funds for, such
securities or other obligations; and any program administration fees or financing servicing fees;
together with all other necessary expenditures. The Petitioner agrees to pay the Special Assessments
in a timely manner whether or not the Petitioner receives annual and timely notices of the Special
Assessments.

Notwithstanding anything to the contrary contained herein, in the event that at any time
following the date of this Petition the Property is combined or subdivided into permanent parcels
in the records of the County Auditor of Hamilton County, Ohio (the “County Auditor”), the
Petitioner hereby requests that the Special Assessments be allocated only to the resulting parcels
which will be improved with the approximately two 14,800 square foot retail buildings and another
approximately 4,200 square feet of retail space into which the Authorized Improvements will be
incorporated (the “Assessed Parcels”). The allocation among any resulting Assessed Parcels shall
be made such that any Assessed Parcel or Assessed Parcels on which the approximately two 14,800
square foot retail buildings and another approximately 4,200 square feet of retail space into which
the Authorized Improvements will be incorporated (the “Assessed Buildings™) shall be allocated
a total of 100% of the Special Assessments. If the Property is combined or subdivided such that
more than one Assessed Parcel is to receive an allocation of the Special Assessments, the Special
Assessments to be allocated to those Assessed Parcels shall be allocated among them in proportion
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to the total square feet of improvements on each such Assessed Parcel divided by the total square
feet of improvements on all such Assessed Parcels. The Petitioner hereby certifies, represents, and
warrants to the District and the City that the portion of the Special Assessments allocated to each
resulting Assessed Parcel, as described above, will cause each resulting Assessed Parcel to have
Special Assessments allocated to it in proportion to, and not in excess of, the special benefits to be
conferred on the resulting parcel or resulting parcels by the Authorized Improvements.
Immediately upon any subdivision of the Property, (i) any reference to the Property contained in
this Petition shall be deemed to be a reference to all of the Assessed Parcel; and (ii) the legal
description of the Assessed Parcel shall be deemed to replace the legal description of the Property
set forth in Exhibit A.

In consideration of the Authorized Improvements, each of the Petitioner, for itself and its
grantees and other successors with respect to the Property, agrees to pay promptly all Special
Assessments as they become due, and agrees that the determination by Council of the Special
Assessments in accordance with the terms hereof will be final, conclusive and binding upon the
Petitioner and the Property. In further consideration of the Authorized Improvements, each of the
Petitioner covenants and agrees to disclose, upon the transfer of the Property or any portion of the
Property to be assessed for the actual costs of the Authorized Improvements set forth in Exhibit
B, in the deed to the transferee or in a separate instrument recorded with respect to the Property
the existence of any outstanding Special Assessment for the Authorized Improvements and to
require that transferee covenant to disclose the existence of any outstanding Special Assessment
for the Authorized Improvements in any subsequent deed or in a separate instrument recorded with
respect to the Property at the time of the subsequent transfer so long as the Special Assessments
remain unpaid. As a condition to each subsequent transfer while the Special Assessments remain
unpaid, the Petitioner further covenants and agrees to provide expressly in the deed to any
transferee or in a separate instrument recorded with respect to the Property at the time of the
subsequent transfer (i) for the acquisition by the transferee of the Property subject to any
outstanding Special Assessment and the transferee’s assumption of responsibility for payment
thereof and for waiver by the transferee of any rights that the Petitioner has waived pursuant to
this Petition, and (ii) the requirement that each transferee from time to time of the Property
covenant to include in the deed to any subsequent transferee or in a separate instrument recorded
with respect to the Property at the time of the subsequent transfer the conditions described in clause
(i) so long as the Special Assessments remain unpaid.

The Petitioner further acknowledges and confirms that the Special Assessments set forth
in this Petition and in Exhibit B are in proportion to, and do not exceed, the special benefits to be
conferred on the Property by the financing of the Authorized Improvements. The Petitioner further
consents to the levying of the Special Assessment against the Property by Council. The Petitioner
acknowledges that these Special Assessments are fair, just and equitable and being imposed at the
Petitioner’s specific request.

The Petitioner hereby waives notice and publication of all resolutions, legal notices and
hearings provided for in the Ohio Revised Code with respect to the Authorized Improvements and
the Special Assessments, particularly those in Ohio Revised Code Chapters 727 and 1710, and
consent to proceeding with the Authorized Improvements. Without limiting the foregoing, the
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Petitioner specifically waives any notices and rights under the following Ohio Revised Code
Sections:

o The right to notice of the adoption of the Resolution of Necessity under Ohio Revised Code
Sections 727.13 and 727.14;

e The right to limit the amount of the Special Assessments under Ohio Revised Code
Sections 727.03 and 727.06, including the right to consider the Special Assessments
authorized by this Petition within the limitations contained in Ohio Revised Code Sections
727.03 and 727.06 applicable to the Special Assessments and any other special assessments
properly levied now or in the future;

e The right to file an objection to the Special Assessments under Ohio Revised Code Section
727.15;

e The right to the establishment of, and any proceedings by and any notice from an
Assessment Equalization Board under Ohio Revised Code Sections 727.16 and 727.17;

e The right to file any claim for damages under Ohio Revised Code Sections 727.18 through
727.22 and Ohio Revised Code Section 727.43;

e The right to notice that bids or quotations for the Authorized Improvements may exceed
estimates by 15%;

o The right to seek a deferral of payments of Special Assessments under Ohio Revised Code
Section 727.251; and

e The right to notice of the passage of the Assessing Ordinance under Ohio Revised Code
Section 727.26.

The Petitioner, in accordance with Ohio Revised Code Section 1710.02(A), further agrees
that the Property may be included in more than one district formed under Ohio Revised Code
Chapter 1710. The Petitioner further agrees not to take any actions, or cause to be taken any
actions, to place any of the Property in an agricultural district as provided for in Ohio Revised
Code Chapter 929, and if any of the Property is in an agricultural district, the Petitioner, in
accordance with Ohio Revised Code Section 929.03, hereby grants permission to collect any
Special Assessments levied against such Property.

The Petitioner further agrees and consents to Council promptly proceeding with all actions
necessary to facilitate the acquisition, installation, equipment, and improvement of the Authorized
Improvements and to impose the Special Assessments.

The Petitioner acknowledges that the Special Assessments set forth in this Petition and in
the Exhibits to this Petition are based upon an estimate of costs, and that the final Special
Assessments shall be calculated in the same manner, which, regardless of any statutory limitation
on the Special Assessments, may be more or less than the respective estimated Special
Assessments for the Authorized Improvements. In the event the final assessments exceed the
estimated assessments, the Petitioner, without limitation of the other waivers contained in this
Petition, also waives any rights it may now or in the future have to object to those assessments,
any notice provided for in Ohio Revised Code Chapters 727 and 1710, and any rights of appeal
provided for in such Chapters or otherwise. The Petitioner further acknowledges and represents
that the respective final assessments may be levied at such time as determined by the City and
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regardless of whether or not any of the parts or portions of the Authorized Improvements have
been completed.

The Petitioner further acknowledges that the final Special Assessments for the Authorized
Improvements, when levied against the Property, will be payable in cash within thirty (30) days
from the date of passage of the ordinance confirming and levying the final assessments and that if
any of such assessments are not paid in cash they will be certified to the Auditor of the County, as
provided by law, to be placed on the tax list and duplicate and collected as other taxes are collected.
Notwithstanding the foregoing, however, the Petitioner hereby waives the right to pay the final
assessments for the Authorized Improvements in cash within thirty (30) days from the passage of
the ordinance confirming and levying the final assessments and requests that the unpaid final
assessments for the Authorized Improvements shall be payable in fifty-eight (58) semi-annual
installments.

Pursuant to Ohio Revised Code Section 1710.03(C), the Petitioner hereby appoints as its
designee to carry out the rights and responsibilities of District members under Ohio Revised Code
Chapter 1710 such representative as may be duly appointed by the Petitioner from time to time,
which designation shall not expire unless and until Petitioner shall notify the Secretary of the
District that said designation is no longer in effect or that Petitioner has made a new designation
to replace said designation.

The Petitioner further waives any and all questions as to the constitutionality of the laws
under which the Authorized Improvements shall be acquired, installed, or constructed or the
proceedings relating to the acquisition, installation, or construction of the Authorized
Improvements, the jurisdiction of the City acting in connection with the acquisition, installation,
or construction of the Authorized Improvements, all irregularities, errors and defects, if any,
procedural or otherwise, in the levying of the assessments or the undertaking of the Authorized
Improvements, and specifically waives any and all rights of appeal, including any right of appeal
as provided in Ohio Revised Code Title 7, and specifically but without limitation, Ohio Revised
Code Chapters 727 and 1710, as well as all such similar rights under the Constitution of the State
of Ohio and the Charter of the City of Cincinnati, Ohio. The Petitioner represents that it will not
contest, in a judicial or administrative proceeding, the undertaking of the Authorized
Improvements, the estimated assessments, the final assessments, and any Special Assessments
levied against the Property for the Authorized Improvements, or any other matters related to the
foregoing.

The Petitioner acknowledges and understands that the City and the Corporation will be
relying upon this Petition in taking actions pursuant to it and expending resources. This Petition
therefore shall be irrevocable and shall be binding upon the Petitioner, any successors or assigns
of the Petitioner, the Property, and any grantees, mortgagees, lessees, or transferees of the
Property. The Petitioner acknowledges that they have had an opportunity to be represented by
legal counsel in this undertaking and has knowingly waived the rights identified in this Petition.

[Balance of Page Intentionally Left Blank]

Page 5 of 7

18742365v6



IN WITNESS WHEREOF, the Petitioner has caused this petition to be executed by their
respective undersigned duly authorized signatories.

The undersigned is the Petitioner with respect to portion of Property having Hamilton County

Parcel ID Numbers 051-0007-0041-00 and 051-0007-0042-00 and located at the commonly used
mailing address 4710 Madison Road, Cincinnati, Ohio.

OAKLEY CAPITAL PARTNERS 2, LLC
Authorized Signatory

Address for notices to Petitioner: Oskley Capital Partners 2, LLC
8600 Governor’s Hill Drive, Ste. 160
Cincinnati, Ohio 45249
Attention: Christopher Hildebrant

STATEOF QW )
)
COUNTY OF-{\dmitv )

Onthe _ 2 day of —M\W‘ . 2023, Ckwlﬁ\:\_&yﬂ”g, as the

. of Oakley Capital Partners 2. LLC. personally appeared before me. a notary

public in and for the statc and county stated above, who acknowledged the exccution of the

foregoing Petition on bchalf of Oakley Capitat Partners 2, LLC and that the same was the free act

and deed of such officer and of such limited liability company. The notarial act certified hereby is

a jurat. An oath or affirmation was administered fo the signer with regard to the notarial act
certified to hereby.

SS:

IN WITNESS WHEREOQF, [ have hereunto subscribed my name and affixed my official
seal on the day and year aforesaid.

wittty, .
‘\\\\\ NONE . ”o%"’ d
: ’5 l' - ——
[SEAL] § §~ : Notm'y; Public %
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EXHIBIT A
LEGAL DESCRIPTION OF PROPERTY

The real property subject to this Petition is located at the commonly used mailing address
4710 Madison Road, Cincinnati, Ohio, having Hamilton County Auditor Parcel ID Nos. 051-0007-
0041-00 and 051-0007-0042-00 and the following legal descriptions:

PROPERTY 1: 4710 Madison Road, Cincinnali, Ohio 45227
Parcet No. 051-0007-0041-00

Situate n Section 22, Township 4, Fractional Range 2, Miami Purchase, in tha City of Cincinnati, Hamilton County,
Chio, being part of Lot 4 of Ralph Reedar's Estate as recarded in Deed Book 368, Page 61 of the Hamiltan
Caunty, Ohio records, and more particularly described as follows:

Beginning at the intersection of the northery line of Madison Road and the easterly right of way line of the
Pennsylvania (Richmand Branch) Railroad, which paint of beginning is North 59 deg. 16 min. East a distance of
168.59 feet from the intessaction of the northerdy line of Madison Road, and the southerly line of said Lot 4; thence
Narth 59 deg. 168 min East along the northeriy lina of Madison Road a distanoe of 177.90 feet; thence North 0 deg.
11 min. East a distance of 302.35 feet: thance North 89 deg. 49 min. West a distance of 285 feet; thence South 0
deg. 11 min. West a distance of 288.65 feet to tha easterly right of way line of sald Pennsylvania Railroad; thence
along the said right of way line South 46 deg. 28 min. East a distance of 36.45 feet and Scuth 46 deg. 49 min.
East a distance of 117.41 feet to the place of beginning containing 2.1 acres, more or less.

PROPERTY 2; 4722 Madisun Road, Cincinnati, Ohio 45227

Parcet ID No. 051-0007-0042-00

Situated in Section 22, Town 4, Fractional Range 2, Miami Purchase, in the City of Cincinnati, Hamilton County,
Chio, being part of Lot 4 of Raiph Reader's Estale as recorded in Deed Book 368, Paga 61 of the Hamiltan
County, Ohlo records and mare particularly described as follows;

Beginning at a point in the northerly line of Madison Road which is N. 59 deg. 16' E. a distance of 346.49 fest from
the intersection of the northerly line of Madison Road and the south line of said Lot 4, said point of beginning being
alsoN. 58 dep. 16' E. A distance of 177.9D feet from the inlersaction of the northerly line of Madison Road and the
easterly line of the Pennsyivania (Richmond Branch) Rallroad right-af-way;

thence N. 0 dep. 11' E. a distance of 302.35 feet;

thenca N. 89 deg. 4% W. a distance of 265 feet;

thence N. 0 deg. 11" E. a distance of 200 fest;

thenoa S. 88 deg. 49' E. a distance of 288 feet;

thence S. O deg. 11' W. a distance of 489.77 feet to the northarly tine cf Madison Road,

thanoe S. 59 deg. 18' W. alang the northerly line of Madison Road, a distance of 24 48 fest to the place of
beginning. Containing 1.3 acres, more or lass.

TOGETHER WITH Appurienant Access Easemenis as set forth in deed dated July 7, 1854 and recorded July 29,
1854 in Deed Beok 2897, Page 517, in the records of the Recarder of Hamilten County, Chio.

{a) As affected by amended and/or supplemaented Easements Agreement contained in deed recorded May 21,
2009 in Official Record Book 11148, Page 1807, in the records of the Recorder of Hamiiton County, Ohlo.
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{b) As affacted by amended and/or supplamented Easement Agreament dated October 5, 2017 and recorded
g_dohar 9, 2017 in Official Recaed Book 13519, Page 2365 in tha records of the Recorder of Hamilton County,
hio.
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EXHIBIT B

CITY OF CINCINNATI, OHIO ENERGY SPECIAL IMPROVEMENT DISTRICT
PROGRAM PLAN

SUPPLEMENT TO PLAN FOR 4710 MADISON ROAD PROJECT

As more fully provided by the City of Cincinnati, Ohio Special Improvement District Program
Plan (together with all previously approved supplemental plans, the “Plan”), the City of Cincinnati,
Ohio Energy Special Improvement District (the “District”) has undertaken the administration of a
property assessed clean energy (“PACE”) program (the “Program”). The Program will provide
financing secured by special assessments on real property for special energy improvement projects.

Through a Petition submitted in connection with this Supplemental Plan, the undersigned (the
“Property Owner”) has requested and consented to certain special assessments by the District with
respect to certain real property owned by the Property Owner and located at 4710 Madison Road,
Cincinnati, Ohio, having Hamilton County Auditor Parcel ID Nos. 051-0007-0041-00 and 051-
0007-0042-00 (the “Property”). A schedule for special assessments to be assessed against the
Property to pay the costs of the Authorized Improvements is attached hereto as Attachment A.

Initially the special assessments shall be allocated among the parcels (each an “Original Parcel”
and, collectively, the “Original Parcels™) constituting the Property as follows:

In the event that at any time following the date of this Supplemental Plan the Property or any parcel
contained in the Property is combined or subdivided into permanent parcels in the records of the
County Auditor of Hamilton County, Ohio (the “County Auditor”), then the Property Owner
hereby requests that the Special Assessments be allocated among only the resulting parcels which
will be improved with the approximately two 14,800 square foot retail buildings and another
approximately 4,200 square feet of retail space into which the Authorized Improvements will be
incorporated (the “Assessed Parcels™). No Special Assessments shall be allocated to any resulting
parcels which will not have any portion of the approximately two 14,800 square foot retail
buildings and another approximately 4,200 square feet of retail space constructed thereon (the
“Non-Assessed Parcels”). The allocation among any resulting Assessed Parcel shall be made such
that the Assessed Parcels or Assessed Parcel on which the approximately two 14,800 square foot
retail buildings and another approximately 4,200 square feet of retail space are constructed and
into which the Authorized Improvements will be incorporated (the “Assessed Buildings™) shall be
allocated a combined total of 100% of the Special Assessments. If the Property is combined or
subdivided such that more than one Assessed Parcel is to receive an allocation of the Special
Assessments in the percentage stated above, the Special Assessments to be allocated to those
Assessed Parcels shall be allocated among them in proportion to the total square feet of
improvements on each such Assessed Parcel divided by the total square feet of improvements on
all such Assessed Parcel. The Property Owner hereby certifies, represents, and warrants to the
District and the City that the portion of the Special Assessments allocated to each resulting
Assessed Parcel, and the fact that no Special Assessments will be allocated to any resulting Non-
Assessed Parcel, all as described above, will cause each resulting Assessed Parcel to have Special
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Assessments allocated to it in proportion to, and not in excess of, the special benefits to be
conferred on the resulting parcel or resulting parcels by the Authorized Improvements identified
in this Supplemental Plan.

The Authorized Improvements applicable to the Property will include energy efficiency HVAC
improvements, lighting, building envelope improvements, and related improvements. As required
by Ohio Revised Code Section 1710.01(K), said Authorized Improvements are anticipated to
reduce or support the reduction of energy consumption, allow for reduction in demand, or support
the production of clean, renewable energy. A detailed description of the Authorized Improvements
is attached to this Supplemental Plan as Attachment B. The Property Owner hereby acknowledges
and agrees that the special benefit to be provided to the Property under this Supplemental Plan is
the consummation of the financing to pay, finance, and refinance costs of the Authorized
Improvements, which shall be conferred immediately upon the consummation of the financing,
and that the benefits are in proportion to and do not exceed the amount of the Special Assessments
to be levied to pay the costs of the financing.

The Property Owner will cause this Supplemental Plan promptly to be filed with the Board of
Directors of the District and with the Clerk of the City Council of Cincinnati, Ohio.

The undersigned owner of real property to be located within the District acknowledge that
the District is subject to Ohio public records laws, including Ohio Revised Code Section
149.43 et seq. The undersigned property owner agrees to the disclosure of certain property
owner information by the District to the extent required by law.
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BY EXECUTING THIS SUPPLEMENTAL PLAN, THE PROPERTY OWNER
IDENTIFIED BELOW HEREBY REPRESENTS THAT THE INFORMATION
CONTAINED IN THIS SUPPLEMENTAL PLAN IS TRUE AND CORREC,T AND
HEREBY AUTHORIZES AND CONSENTS TO THIS SUPPLEMENTAL PLAN AND
ALL DISTRICT DOCUMENTS (AS DEFINED IN THE PLAN) BEING FILED WITH
THE CLERK OF THE CINCINNATI CITY COUNCIL, AND AGREES TO PERFORM
THE OBLIGATIONS OF THE PROPERTY OWNER CONTAINED IN THIS
SUPPLEMENTAL PLAN.

OAKLEY CAPITAL PARTNERS 2, LLC

Authorized Signatory

By: \/\/\/\/\ { RA AA—
e it i Sl d—

Titte: PG niC%

Address for notices to Petitioner: Oakley Capital Partners 2, LLC
8600 Governor's Hill Drive, Ste. 160
Cincinnati, Ohio 45249
Attention: Christopher Hildebrant

Description of Real Property Subject to this Supplemental Plan:

The real property subject to this Petition is located at the commonly used mailing 4710 Madison
Road, Cincinnati, Ohio, having Hamilton County Auditor Parcel ID No. 051-0007-0041-00 and
051-0007-0042-00.
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SUPPLEMENTAL PLAN—ATTACHMENT A
Schedule of Special Assessments

The Property will be subject to special assessments for the Authorized Improvements in
accordance with Ohio Revised Code Chapter 1710.

Total assessment costs: $15,896,383.64
Estimated semi-annual special assessments for 29 years:  $274,075.58
Number of semi-annual assessments: 58

First semi-annual installment due;

January 31, 2026

The schedule of Special Assessments for the Authorized Improvements is as follows:

! Pursuant to Ohio Revised Code Chapter 323, the Special Assessment Payment Dates identified herein are subject

Special Total Special Special Special

Assessment Assessment Assessment Assessment

Payment Date' Installment Installment Installment

Amount? Amount for Amount for

Parcel ID. No. Parcel ID. No.

051-0007-0041 | 051-0007-0042
1/31/2026 $274,075.58 $154,066.15 $120,009.43
7/31/2026 274,075.58 154,066.15 120,009.43
1/31/2027 274,075.58 154,066.15 120,009.43
7/31/2027 274,075.58 154,066.15 120,009.43
1/31/2028 274,075.58 154,066.15 120,009.43
7/31/2028 274,075.58 154,066.15 120,009.43
1/31/2029 274,075.58 154,066.15 120,009.43
7/31/2029 274,075.58 154,066.15 120,009.43
1/31/2030 274,075.58 154,066.15 120,009.43
7/31/2030 274,075.58 154,066.15 120,009.43
1/31/2031 274,075.58 154,066.15 120,009.43
7/31/2031 274,075.58 154,066.15 120,009.43
1/31/2032 274,075.58 154,066.15 120,009.43
7/31/2032 274,075.58 154,066.15 120,009.43
1/31/2033 274,075.58 154,066.15 120,009.43
7/31/2033 274,075.58 154,066.15 120,009.43
1/31/2034 274,075.58 154,066.15 120,009.43
7/31/2034 274,075.58 154,066.15 120,009.43
1/31/2035 274,075.58 154,066.15 120,009.43
7/31/2035 274,075.58 154,066.15 120,009.43

to adjustment under certain conditions.

2 Pursuant to Ohio Revised Code Section 727.36, the Hamilton County Auditor may charge and collect a fee in

addition to the amounts listed in this Attachment A.

18742365v6
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Special Total Special Special Special

Assessment Assessment Assessment Assessment

Payment Date' Instaliment Installment Installment

Amount? Amount for Amount for

Parcel ID. No. Parcel ID. No.

051-0007-0041 | 051-0007-0042
1/31/2036 274,075.58 154,066.15 120,009.43
7/31/2036 274,075.58 154,066.15 120,009.43
1/31/2037 274,075.58 154,066.15 120,009.43
7/31/2037 274,075.58 154,066.15 120,009.43
1/31/2038 274,075.58 154,066.15 120,009.43
7/31/2038 274,075.58 154,066.15 120,009.43
1/31/2039 274,075.58 154,066.15 120,009.43
7/31/2039 274,075.58 154,066.15 120,009.43
1/31/2040 274,075.58 154,066.15 120,009.43
7/31/2040 274,075.58 154,066.15 120,009.43
1/31/2041 274,075.58 154,066.15 120,009.43
7/31/2041 274,075.58 154,066.15 120,009.43
1/31/2042 274,075.58 154,066.15 120,009.43
7/31/2042 274,075.58 154,066.15 120,009.43
1/31/2043 274,075.58 154,066.15 120,009.43
7/31/2043 274,075.58 154,066.15 120,009.43
1/31/2044 274,075.58 154,066.15 120,009.43
7/31/2044 274,075.58 154,066.15 120,009.43
1/31/2045 274,075.58 154,066.15 120,009.43
7/31/2045 274,075.58 154,066.15 120,009.43
1/31/2046 274,075.58 154,066.15 120,009.43
7/31/2046 274,075.58 154,066.15 120,009.43
1/31/2047 274,075.58 154,066.15 120,009.43
7/31/2047 274,075.58 154,066.15 120,009.43
1/31/2048 274,075.58 154,066.15 120,009.43
7/31/2048 274,075.58 154,066.15 120,009.43
1/31/2049 274,075.58 154,066.15 120,009.43
7/31/2049 274,075.58 154,066.15 120,009.43
1/31/2050 274,075.58 154,066.15 120,009.43
7/31/2050 274,075.58 154,066.15 120,009.43
1/31/2051 274,075.58 154,066.15 120,009.43
7/31/2051 274,075.58 154,066.15 120,009.43
1/31/2052 274,075.58 154,066.15 120,009.43
7/31/2052 274,075.58 154,066.15 120,009.43
1/31/2053 274,075.58 154,066.15 120,009.43
7/31/2053 274,075.58 154,066.15 120,009.43
1/31/2054 274,075.58 154,066.15 120,009.43
7/31/2054 274,075.58 154,066.15 120,009.43
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SUPPLEMENTAL PLAN—ATTACHMENT B
Description of Authorized Improvements

The Authorized Improvements are expected to consist of the following energy efficiency elements:

Energy Project Name: Oakley Parke (4710 Madison Rd.)
Parcel ID: 51-0007-0041-00, 051-0007-0042-00, 051-0007- 0073-00
County/State: Cincinnati, OH

Projected
Baseline Energy
Improvement Useful Improvement | Energy Savings
Doscription Life | Contractor Cost ($) Cost ($) {$)
Bullding Envelope Moreta Soe Seo
1 | Hard Casts 30 Group $3.854.000 COMchecks | COMchecks
Morelia
2 | Qualitying Soft Costs | 30 Group $1.881,860
3
4
5
6
TOTALS:
B-6
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EXHIBIT C

CITY OF CINCINNATIL OHIO ENERGY SPECIAL IMPROVEMENT DISTRICT
PROGRAM PLAN

[See Attached]
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CITY OF CINCINNATI, OHIO ENERGY SPECIAL IMPROVEMENT DISTRICT
PROGRAM PLAN

The City of Cincinnati, Ohio Encrgy Special Improvement District (the “District”) will
administer a property assessed clean energy (“PACE”) program (the “Program”). The Program
will provide financing secured by special assessments on real property for special cnergy
improvement projects. The District authorizes and adopts this plan for the Program (as the same
may be amended and supplemented from time to time as provided herein, the “Plan”) to provide
for the Program’s administration and to set forth the terms and conditions of participation in the
Program. The Port of Greater Cincinnati Development Authority, as the initial property owner
owning real property within the District, as well as in ils capacity as a party with interests aligned
with the City of Cincinnati (the “City™) with respect 1o the formation of the District, authorizes
and consents to this Plan.

The District is established pursuant to the special energy improvement district provisions of
Chapter 1710 of the Ohio Revised Code. This Plan refers to Chapter 1710 and any and all future
amendments to the special energy improvement district provisions of Chapter 1710 as the “Act.”
Any specific statutory reference contained in this Plan shall also rcfer to any succeeding or
amending statutory provision.

Participation in the District’s Program is limited to property owners who have agreed to add their
property to the District and who otherwise meet the Program’s terms and conditions. These
terms and conditions are addressed in this Plan, and include, without limitation, an application, a
petition, a schedule of assessments to be made on included property (“Assessment Schedule”),
and the governing documents forming the District. The District’s governing documents include
its Articles of Incorporation, Code of Regulations, resolutions duly adopted by the board of
directors of the District, and the applicable resolutions and ordinances of the participating
political subdivision where the real property is located (collectively, the “Governing
Documents”). As a condition to participation in the District and the Program, cach property
owner must review and agree to the Governing Documents and further must review, agree to,
and execute this Plan, an application, a petition, and an Assessment Schedule. The Governing
Documents, this Plan, the applications, the petitions, and the Assessment Schedules are referred
to herein collectively as the “District Documents.”

The District Documents cslablish the terms and conditions of the Program. The Program terms
and conditions may be amended from time to time as described in Part X of this Plan. By
agreeing to and executing the District Documents, each property owner consents to the
terms and conditions of all District Documents.

L Purpose of the Program

The Program is intended to assist property owners, whether private or public, who own real
property within participating political subdivisions to obtain financing for special energy
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improvement projects, as that lerm is defined in the Act (the “Authorized Improvements”).
Obligations, including but not limited to special assessment reimbursement agreements, special
asscssment revenue bonds and revenue mnotes, loan obligations or other evidences of
indebtedness, or nonprofit corporation securities (collectively, the “Program Obligations™) may
be issued by the District or on behalf of the District by a third party. Program Obligations or the
proceeds from the sale of the Program Obligations may be used to finance Authorized
Improvements that berefit properties within the District and any costs incurred by the District in
conncction with the issuance of Program Obligations. Participating political subdivisions shall
levy special assessments on real property included in the District, the payment of which may pay
the Program Obligations and the costs of administering the Program. Special assessment
payments levied to finance Authorized Improvements will be due and payable by property
owners at the same time real property taxes arc duc; provided, that certain Program Obligations
may require special assessments to be due and payable by property owners only to the extent that
such property owners fail 1o pay an obligation of the property owner secured by special
assessments, such as a loan, in which case special assessments will only be due and payable by
property owners if actually levied.

Nothing in this Plan shall be construed as a representation on the part of any participating
political subdivision, the District, the Board, or any of the directors, officers, agents,
members, independent contractors, or employees of the District or Board that the Program
is the best financing option for every situation. Property owners are advised to conduct
independent rescarch to determine the best course of action.

11 The District’s Governance, Program Administrator, and Conduit
Financing Entity

The District shall be governed, pursuant to the District Documents and the Act, by the Board of
Dircctors (“Board™) of the City of Cincinnati, Ohio Energy Special Improvement District, Inc., a
nonprofit corporation organizcd under the laws of the State of Ohio (the “Corporation”) to
govern the District.

Pursuant to the Act, other Ohio law, and the Code of Regulations of the Corporation, the Board
may from time to time, and under such conditions as the Board determines, delcgate any or all of
the authority contained in this Plan to its sub-committee or to an agent, independent contractor,
or employee of the District or the Board.

This Plan specifically contemplates that, as authorized in the Act, Greater Cincinnati Energy
Alliance will serve as the District’s “Program Administrator” and render program administration
services 10 the District and the Port of Greater Cincinnati Development Authority will serve as
the District’s “Conduit Financing Enlity” and render conduit financing services to the District.

The District is authorized to contract with Greater Cincinnati Energy Alliance for program
administration services rendered to the District. The program administration services rendered
by the Program Administraior may include, without limitation (i) pursvant to Part III of this Plan,
developing and administering eligibility guidelines, creating and administering an application,
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selting criteria and developing a list of pre-approved contractors, procuring resources or
cooperating with property owners to procure resources, and administering referrals, (ii) pursuant
to Part IV of this Plan, marketing, program design, cooperating with property owners to
implement Authorized Improvemcnts, and other administrative services, and (iii) the
establishment and administration of a revolving loan facility providing financing for certain
special energy improvement projccts.

The District is authorized to contract with the Port of Greater Cincinnati Development Authority
for conduit financing services rendered to the District. The conduit financing services rendered
by the Conduit Financing Entity may include, without limitation (i) pursuant to Part Il of this
Plan, financing Authorized Improvement and cooperating with property owners to obtain
financing, (ii) pursuant to Part IV of this Plan, tracking and administering Program Obligations,
administering special assessments, budgeting, and conducting or overseeing the audit process,
(iii) assistance with markeling efforts relating to the District, and (iv) tracking compliance with
respect to the Economic Inclusion Plan cstablished by the Port of Greater Cincinnati
Development Authority.

IIL  Program Eligibility, Approvals, Financing, and Procurement

The Board is hereby authorized to create, administer, amend, and abolish a process by which
property owners join the Program. The process by which property owners join the Program may
include, without limitation, the following requirements:

(A)  Eligibility. The Board is hereby authorized to create, administer, amend, and
abolish eligibility requirements for the Program. The Board is further authorized
to determine, in each individual case, whether property is eligible for participation
in the Program.

To be eligible for participation in the Program, cach property owner must file a
petition with the Board requesting to add its property to the District and
requesting the levy of special assessments to be used to pay or secure Program
Obligations issued or used to finance Authorized Improvements. Each parcel of
real properly added to the District must have at least one Authorized
Improvement. The petition to add property to the District shall be considered by
the District in accordance with this Plan and the other District Documents. If the
District approves the petition, it shall submit the petition to the executive officer
and legislative body of the participating political subdivision in which the real
property is located. A property owner may file morc than one pelition and may
amend or withdraw any petition filed at any time before the petition is approved
by the legislative body of the participating political subdivision in which the real
property is located. Petitions shall conform to the requirements of Ohio Revised
Code Chapter 1710 and any requirements of the Board.

To be eligible for participation in the Program, each property owner must agree to

be bound by the terms of this Plan. The Plan for the District may be amended and
supplemented from lime to time in accordance with its terms, including,
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(B)

©

specifically, by supplements to the Plan which identify additional Authorized
Improvements within the District to be subject to the Plan or add property to the
District and subject such additional property to the Plan, To be eligible for
participation in the Program, each property owner must file a supplement to this
Plan (the “Plan Supplement”) with the Board and the clerk of the legislative body
of the participating political subdivision in which the real property is located
identifying the Authorized Improvements to be undertaken as part of the Plan
applicable 1o real property within the District or to be added to the district. Plan
Supplements shall include such other information as may be required by the
Board. Plan Supplements shall conform to the requirements of Ghio Revised
Code Chapter 1710 and any requirements of the Board.

To be eligible for participation in the Program, each property owner must agree to
and must execute an Affidavit on Facts Relating 1o Title under Section 5301.252
of the Ohio Revised Code to be recorded with respect to the real property to be
added to the District and filed with the clerk of the lcgislative body of the
participating political subdivision in which the real propenty is located, which
Affidavit on Facts Relating to Title shall state that the property owner has
consented to include such real property in the District and that the property owner
consents 10, and will take all actions necessary to place upon such property, any
subsequent special improvement district formed under Ohio Revised Code
Chapter 1710 that includes such real property as long as the statutory conditions
for forming the subsequent special improvement district are otherwise satisfied.

Application. The Board is hereby authorized to create, administer, amend, and
abolish an application, including a pre-application, for participation in the
Program. The Board further may set the terms and conditions for the application’s
use and evaluation.

Contractors. The Board is hereby authorized to require property owners to
completc Authorized Improvements through the work of pre-approved
contractors. The Board is further authorized 10 create criteria for the approval of
contractors, including but not limited to compliance with the Economic Inclusion
Plan adopted by the Port of Greater Cincinnati Development Authority, and to
determine which contractors meet the criteria and are approved. The Board may
communicate which contractors have been pre-approved to property owners by
any mecans the Board decms appropriate, and the Board shall determine whether
properly owners comply with its pre-approved contractor’s requirements.

Nothing in this Plan or the District Documents shall be construed to be a
recommendation or guarantee of reliability of pre-approved contractors by
any participating political subdivision, the District, the Board, or any of the
directors, officers, agents, members, independent contractors, or employees
of the District or Board.
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(E)

Procurcment and Referrals. The Board is hereby authorized to procure supplies,
services, contracts, financing, and other resources related to the completion of
Authorized Improvements. The Board is further authorized to refer property
owners to suppliers, service providers, contractors, lenders, and the providers of
other resources related to the completion of Authorized Improvements and the
administration of District activities.

Pursuant to the Act, the Board shall adopt written rulcs prescribing competitive
bidding procedures for the District and for Authorized Improvements undertaken
by the District on behalf of property owners, which competitive bidding
procedures may differ from competitive bidding procedures applicable to the City
or the procedures in Chapter 735 of the Ohio Revised Code and may specify
conditions undcr which competitive bidding is not required. Except as specified
in the Act and in this Plan, the District Documents shall not be construed to
eliminate or alter the competitive bidding procedures applicable to the City as a
participating political subdivision,

Financing. The Board is hereby authorized to finance Authorized Improvements
through the use or issuance of Program Obligations. The Board may hire such
legal and financial professionals as may be required to successfully finance
Authorized Improvements through the use or issuance of Program Obligations.

IV.  Services Plan

The Board is hercby authorized to provide ongoing services to the District, its property, and the
property owners. All services provided under this Plan shall be deemed to be services provided
in furtherance of Authorized Improvements provided under this Plan. Such services, without
limitation, may include the following:

GV

(B)

©

Program Design. The Board is hereby authorized to design comprehensive
services 1o establish and maintain the Program’s legal and programmatic
framework.

Program Administration. The Board is hereby authorized to educate the public on
the Program and its purposes, market the program to the public, process
applications, verify aspects of the Authorized Improvements, assure the
Program’s overall quality and the quality of Authorized Improvements, serve
customers, and assist properly owners in the origination and closing processes.

Marketing. The Board is hereby authorized to market the Program and promote
the District’s image through means such as developing literature and brochures,
conducting public relations, collecting data, managing information, cooperating
with members, creating electronic and print marketing materials, and holding
special events.
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D)

E)

F

(0)

4

®

V. Fees

Authorized Improvement Implementation. The Board is hereby authorized to
cooperate with property owners for the implementation of Authorized

Improvements, including cooperating with property owners for the addition of
property to the District and the approval of petitions and Plan Supplements by
participating political subdivisions and the Board.

Tracking and Administration of Program Obligations. The Board is hereby
authorized to create, administer, amend, and abolish procedures for the tracking
and administration of Program Obligations issued or used to finance Authorized
Improvements. Without limitation, the administration of special assessments may
include reporting delinquent special assessments, following-up with delinquent
property owners, and coordinating with delinquent property owners. The Board
may hire such professionals as may be required to successfully track and
administer Program Obligations.

Administering Special Assessments. The Board is hereby authorized to create,
administer, amend, and abolish procedures for the administration of special
assessments levied pursuant to the District Documents. Without limitation, the
administration of special assessments may include calculating the amount of
special assessments, preparing certifications of special assessments for the county
auditor, billing the special assessments, and considering property owners’ claims
regarding the calculation or billing of special assessments. The Board may hire
such professionals as may be required to successfully administer special
assessments.

Budgeting. The Board shall provide for the production of an annual report
describing the District’s budget, services delivered, revenues received,
expenditures made, and other information about the District’s activities. The
annual report shall be made available to the Board and to the District’s members.
The Board may hire such professionals as may be required to successfully account
for all District finances.

Auditing. The Board is hereby authorized to provide for an audit of the District in
such manner as the Board deems appropriatc. The Board may hire such
professionals as may be required to successfully audit the District.

Other Services. The Board is hereby authorized to provide any other services
authorized by the Act.

Program_Costs. The Board is hereby authorized to charge to property owners, as costs of
administering the Program, any costs permitted by the Act. Such costs may include, without
limitation, the following:
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(A)  The cost of creating and operating the District, including creating and operating
City of Cincinnati, Energy Special Improvement District, Inc., hiring employees
and professional services, contracting for insurance, and purchasing or leasing
office space or office equipment;

(B)  The cost of planning, designing, and implementing Authorized Improvements or
services under this Plan, including payment of architectural, engineering, legal,
appraisal, insurance, consulting, energy auditing, and planning fees and expenses,
and, for services under this Plan, the management, protection, and maintenance
costs of public or private facilities;

(C)  Any court costs incurred by the District in implementing this Plan or any Plan
Supplements;

(D)  Any damages resulting from implementing the public improvements or public
services plan;

(E)  The costs of issuing, monitoring, paying interest on, and redeeming or refunding
Program Obligations issued or used to finance Authorized Improvements or
services under this Plan; and

(F)  The costs associated with the sale, lease, lease with an option to purchase,
conveyance of other interests in, or other contracts for the acquisition,
construction, maintenance, repair, furnishing, equipping, operation, or
improvement of the District’s lerritory, or between the District and any owner of
property in the District on which an Authorized Improvement has been acquired,
installed, equipped, or improved.

Pursuant lo the Act, such Program costs may be included in the special assessments levied on
real property within the District.

Application Fee. The Board is hereby authorized to set and charge an application fee for Program
services provided by the District. The application fec may be non-refundable. The application fee
may be credited to the cost of Authorized Improvements if the application is approved and an
Authorized Improvement is made to the property for which application was made.

VL  Energy Efficiency and Renewable Energy Regulations and
Requirements

Energy Efficiency Reporting Requirements. Ohio Revised Code Section 1710.061 requires the
Board to submit a quarterly report to each electric distribution utility (“EDU”) with a District
Authorized Improvement within the EDU’s certified territory. The quarterly report submitted to
the EDU must include the total number and a description of cach new and ongoing District
Authorized Improvement that produces energy efficiency savings or reduction in demand and
other additional information that the EDU needs to obtain credit under Ohio Revised Code
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Section 4928.66 for energy efficiency savings or reduction in demand from such projects. The
Board is hereby authorized 1o submit quarterly reports due required under Ohio Revised Code
Seclion 1710.061. Property owners shall comply with Board requirements for information
gathering and repotting to cnsure Board compliance with Ohio Revised Code Section 1710.061.

Energy Efficiency Credits. The Board is hereby authorized to adopt rules governing energy
efficiency credits associated with Authorized Improvements financed with Program Obligations

or the proceeds of Program Obligations. Property owners shall comply with Board requirements
in furtherance of encrgy efficiency credit programs.

Renewable Energy Credits. The Board is hereby authorized to adopt rules governing renewable
encrgy credits associated with Authorized Improvements financed with Program Obligations or
the procceds of Program Obligations. Property owners shall comply with Board requirements in
furtherance of renewable energy credit programs.

Monetizing Other Energy Efficiency or Renewable Energy Attributes. The Board is hereby
authorized to adopt rules governing the monetization of any erergy efficiency or renewable
energy attributes of any Authorized Improvements financed with Program Obligations or the
proceeds of Program Obligations. Property owners shall comply with Board requirements in
furtherance of the monetization of such attributes.

VIL. Statutory Requirements
As provided in the District Documents:

(A)  Additional territory may be added to the District in accordance with the Act and
tke rules established by the Board pursuant to Part 11l of this Plan.

(B) The District Documents may be amended or supplemented in accordance with
their terms.

(C)  As described in this Plan, the Board is authorized to implement and amend this
Plan, any Supplemental Plan, and any other plans for Authorized Improvements,
public improvements, and public services, all in accordance with the Act.

(D) The public improvements to be provided by the District are the Authorized
Improvements identified in each petition and Plan Supplement. The area where
the Authorized Improvements will be undertaken will be the arca identified in
each petition requesting formation of the District or requesting addition of real
property to the District. The method of assessment shall be in proportion to the
special benefits received by each property owncr within the District as a result of
Authorized Improvements.
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(E) For the purpose of levying an assessment, the Board may combinc levies for
Authorized Improvements and public services into one special assessment to be
levied against each specially benefited property in the District.

VIII. Changes in State and Federal Law

The ability to issue or use Program Obligations to finance Auvthorized Improvements is subject to
a variety of state and federal laws. If these laws change after property owners have applied to the
District for financing, the District may be unable to fulfill its obligations under this Plan. The
District shall not be obligated to implement any provision of this Plan which is contrary to
state or federal law. The District shall not be liable for any inability to finance Authorized
Improvements as a result of state and federal law or any changes In state and federal law
which reduce or eliminate the effectiveness of financing Authorized Improvements through
the District’s Program.

IX. Releases and Indemnification

The District has been created with the approval of the City of Cincinnati, Chio, as a participating
political subdivision, for the purposes of implementing this Plan and administering the Program.
The District and any participating political subdivision shall be neither responsible nor liable for
the installation, operation, financing, refinancing, or maintenance of Authorized Improvements.
Property owners will be solely responsible for the installation, operation, financing, refinancing,
and maintenance of the Authorized Improvements. Participation in the Program does not in any
way obligate the District or any participating political subdivision to ensure the viability of
Authorized Improvements. Owners of assessed real property must pay the special assessments
regardless of whether the Authorized Improvements are properly installed or operate as
expected.

By agreeing to and executing this Plan, each owner of real property included in the District
(other than any political subdivision that owns real property included in the District)
agrees to release, defend, indemnify, and hold harmless the District and the participating
political subdivisions, including their directors, officers, members, agents, independent
contractors, and employees, from and against any claims, actions, demands, costs, damages
or lawsuits, arising out of or connected with participation in the Program. Any political
subdivision that owns real property included in the District agrees to release and hold
harmless the District and the participating political subdivisions, including their directors,
officers, members, agents, independent contractors, and employees, from and against any
claims, actions, demands, costs, damages or lawsuits, arising out of or connected with the
political subdivision’s participation in the Program in its capacity as a property owner.

X Changes in the Program Terms; Severability

Participation in the Program is subject to the District Document terms and conditions in effect
from time to time during participation. The District reserves the right to change this Plan and the
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terms and conditions of the District Documents at any time without notice. No such change will
affect a property owner’s obligation to pay special assessments as set forth in the District
Documents.

If any provision of the District Documents is determined to be unlawful, void, or for any reason
unenforceable, that provision shall be severed from these District Documents and shall not affect
the validity and enforccability of any remaining provisions.

Xl. Disclosure of Property Owner Information

The District and any participating political subdivision may disclose information of the District
to any agemt of the District or to third parties when such disclosure is essential either to the
conduct of the District’s business or to provide services 10 properly owners, including but rot
limited to where such disclosure is necessary to (i) comply with the law (ii) enable the District
and participating political subdivisions and their agents to provide services or otherwise perform
their duties, and (iii}) obtain and provide credit reporting information. In order to receive funding
for the Program and to enable communication regarding the State of Ghio’s energy programs,
properly owners’ names and contact information may be disclosed to their current electric
utilities. Property owners® names, contact information, and utility usage data further may be
disclosed to the District and its agents for the purpose of conducting surveys and evaluating the
Program. The District shall not disclose personal information to third parties for lelemarkenng,
e-mail, or direct mail solicitation unless required to by law or court order.

Each owner of real property located within the District acknowledges that the District is
subject to Ohio public records laws, including Ohio Revised Code Section 149.43 ez seq.
Each property owner that executes this Plan agrees to the disclosure of certain property
owner information as stated in this Part,
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BY EXECUTING THIS PLAN, THE PROPERTY OWNER IDENTIFIED BELOW
HEREBY AUTHORIZES AND CONSENTS TO THIS PLAN AND AGREES TO
PERFORM THE OBLIGATIONS OF THE PROPERTY OWNER CONTAINED IN
THIS PLAN.

Date: July @2 , 2014

Property Owner:
PORT OF GREATER CINCINNATI DEVELOPMENT AUTHORITY

Authorized Signatory

%{;L 1/»%&3/01»'»»”‘\

Laura Brunner, as—~
President and Chief Executive Officer

Address for notices to Property Owner: Port_of Greater Cincinnati Development
Authority

299 East Sixth Strect, Suite 2A

Cincinnati, Ohio 45202

Description of Real Property Subject to this Plan:

The rcal property subject to this Plan is located at the commonly used mailing address
1682 Seymour Avenuc, Cincinnati, Ohio 45237. The front footage of the real property subject to
this Plan is 233.00 feet, and its area is 0.418 acres. The Hamilton County Auditor Parcel ID for
the real property subject (o this Plan is 117-0007-0064-00. The following is the legal description
for the real property subject to this Plan:

Parcel One
Situated in the City of Cincinnati, County of Hamilton, State of
Ohio in Scction 6, Township 3, Fractional Range 2, Millcreck
Township and being Lot #1 of Shonae Subdivision, Block A, as
recorded in Plat Book 105, Page 44, Hamilton County, Ohio
Recorder’s records.

Parcel Two

[Property Owner Consent to Plan]
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The following described real estate situated in Section 6, Town 3,
Fractional Range 2, Miami Purchase, in the City of Cincinnati,
Hamilton County, Ohio, being part of Lot 2, Part 1, Block “B”,
Shonae Subdivision as recorded in Plat Book 120, Pages 49 and 50
of the Hamilton County, Ohio records.

Beginning in the Northwest corner of Block *“A”, Shonae
Subdivision as recorded in Plat Book 105, Page 44 of the Hamilton
County, Ohio Recorder’s office;

Thence North 1 deg. 15' East, a distance of 21.75 feet; thence
South 88 deg. 45' East, a distance of 146.46 feet to the Westerly
line of Shona Drive; thence Southwardly along the Westerly line of
Shona Drive on a curved line deflecting to the right with a radius
of 220 feet a distance of 23.16 feet, chord of said curve bears
South 21 deg. 16' 35" West, a distance of 23.14 feet to the
Northeast corner of said Block “A”, Shonae Subdivision, thence
North 68 deg. 45° West, a distance of 138.53 feet to the place of
beginning.

These parcels are nol to be conveyed separately without prior
approval of the governmental authority having jurisdiction.

[Property Owner Consent to Plan]
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