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AGENDA

COMMUNITY REINVESTMENT AREA AGREEMENTS

1. 202301299 ORDINANCE (EMERGENCY) submitted by Sheryl M. M. Long, City Manager,
on 5/3/2023, APPROVING, AND AUTHORIZING the City Manager to execute
a Community Reinvestment Area Tax Exemption Agreement with Allez Bar &
Bakery, LLC, thereby authorizing a fifteen-year tax exemption for one hundred
percent of the value of improvements made to real property located at 6012
Madison Road in the Madisonville neighborhood of Cincinnati, in connection
with the remodeling of an existing building into approximately 5,056 square
feet of commercial space, at a total construction cost of approximately

$1,600,000.
Sponsors: City Manager
Attachments: Transmittal

Ordinance

Attachment

2. 202301358 ORDINANCE (EMERGENCY) submitted by Sheryl M. M. Long, City Manager,
on 5/10/2023, APPROVING AND AUTHORIZING the City Manager to execute
a Community Reinvestment Area Tax Exemption Agreement (LEED or Living
Building Challenge) with Fair Oaks Enterprises, Ltd., thereby authorizing an
eleven-year tax exemption for 100 percent of the value of improvements made
to real property located at 3005 Vandercar Way in the Oakley neighborhood of
Cincinnati, in connection with the construction of a new hotel consisting of
approximately 117 rooms, containing approximately 71,000 square feet of
commercial space in aggregate, which construction shall be completed in
compliance with Leadership in Energy and Environmental Design Silver, Gold
or Platinum standards or Living Building Challenge standards, at a total
construction cost of approximately $15,500,000. (Subject to the Temporary
Prohibition List <https://www.cincinnati-oh.gov/law/ethics/city-business>)

Sponsors: City Manager
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Attachments:

Transmittal

3. 202301359

Sponsors:

Attachments:

Ordinance
Exhibit A

ORDINANCE (EMERGENCY) submitted by Sheryl M. M. Long, City Manager,
on 5/10/2023, APPROVING AND AUTHORIZING the City Manager to execute
a Community Reinvestment Area Tax Exemption Agreement (LEED or Living
Building Challenge) with Lot 3 Local Oakley, LLC, thereby authorizing an
eleven-year tax exemption for 100 percent of the value of improvements made
to real property located at 2910 Disney Street in the Oakley neighborhood of
Cincinnati, in connection with the construction of a new hotel, consisting of
approximately 116 rooms, containing approximately 73,621 square feet of
commercial space in aggregate, which construction shall be completed in
compliance with Leadership in Energy and Environmental Design Silver, Gold
or Platinum standards or Living Building Challenge standards, at a total
construction cost of approximately $11,400,000. (Subject to the Temporary
Prohibition List <https://www.cincinnati-oh.gov/law/ethics/city-business>)

City Manager
Transmittal

4, 202301360

Sponsors:

Attachments:

Ordinance
Exhibit A

ORDINANCE submitted by Sheryl M. M. Long, City Manager, on 5/10/2023,
APPROVING AND AUTHORIZING the City Manager to execute a Community
Reinvestment Area Tax Exemption Agreement (LEED or Living Building
Challenge) with Pleasant Cake LLC, thereby authorizing a fifteen-year tax
exemption for one hundred percent of the value of improvements made to real
property located at 1527-1531 Pleasant Street in the Over-the-Rhine
neighborhood of Cincinnati, in connection with the construction of a mixed-use
building consisting of approximately 959 square feet of commercial office
space and approximately 7,208 square feet of residential space, comprised of
approximately five residential rental units, which construction shall be
completed in compliance with Leadership in Energy and Environmental Design
Silver, Gold or Platinum standards or Living Building Challenge standards, at a
total construction cost of approximately $3,158,393. (Subject to the Temporary
Prohibition List <https://www.cincinnati-oh.gov/law/ethics/city-business>)

City Manager
Transmittal

5. 202301354

Ordinance
Exhibit A

GRANTS AND DONATIONS

ORDINANCE submitted by Sheryl M. M. Long, City Manager, on 5/10/2023,
AUTHORIZING the City Manager to apply for, accept, and appropriate a grant
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in the amount of up to $175,000 in FY 2023 Microgrants - Community Policing
Development funds from the U.S. Department of Justice, Office of Community
Oriented Policing Services (ALN 16.710), to aid in piloting the Cincinnati Police
Department’s Workforce Development Program to recruit and retain cadets;
and AUTHORIZING the Director of Finance to deposit the grant funds into Law
Enforcement Grant Fund 368, project account no. 23WDEV.

Sponsors: City Manager
Attachments: Transmittal
Ordinance

6. 202301362 ORDINANCE submitted by Sheryl M. M. Long, City Manager, on
5/10/2023, AUTHORIZING the City Manager to apply for, accept, and
appropriate a grant of up to $6,250,000 from the U.S. Department of
Justice, Office of Community Oriented Policing Services, FY 2023 COPS
Hiring Program (ALN 16.710) to hire up to fifty entry-level police officers;
and further AUTHORIZING the Director of Finance to deposit the grant
funds into Law Enforcement Grant Fund 368, Project Account No.

23COPS.
Sponsors: City Manager
Attachments: Transmittal

Ordinance

7. 202301364 ORDINANCE (EMERGENCY) submitted by Sheryl M. M. Long, City
Manager, on 5/10/2023, AUTHORIZING the establishment of capital
improvement program project account nos. 980x233x232324, “WHV -
CEAO LBR 2018 Grant,” 980x233x232325, “WHV - CEAO LBR 2018
HC Match,” 980x233x232326, “WHV - OKI STBG 2019 Grant,” and
980x233x232327, “WHYV - OKI STBG 2019 HC Match,” for the purpose
of providing resources for the design, right-of-way acquisition, and
construction of the Western Hills Viaduct project; and AUTHORIZING
the City Manager to appropriate grant and matching resources in an
amount up to $12,375,000 according to the attached Schedule of

Appropriation.
Sponsors: City Manager
Attachments: Transmittal

Ordinance

Attachment

8. 202301365 ORDINANCE submitted by Sheryl M. M. Long, City Manager, on
5/10/2023, AUTHORIZING the City Manager to apply for grants from
the federal Surface Transportation Block Grant and Congestion
Mitigation and Air Quality (ALN 20.205) grant programs in an amount
of up to $8,000,000, and to apply for a grant in an amount of up to
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$1,000,000 from the Transportation Alternatives Grant (ALN 20.205)
awarded by the Ohio-Kentucky-Indiana Regional Council of
Governments, all for the timely completion of several transportation
projects managed by the City’'s Department of Transportation &

Engineering.
Sponsors: City Manager
Attachments: Transmittal

Ordinance

Attachment

9. 202301422 ORDINANCE (EMERGENCY) submitted by Emily Smart Woerner, City
Solicitor, AUTHORIZING the City Manager and the employees of the
Department of Economic Inclusion, along with the employees of the Office of
Councilmember Harris, to solicit and accept donations of money, in-kind
contributions, and other things of value from the Cincinnati business
community, individual benefactors, and other available sources to support the
2023 Black Developers Conference; and AUTHORIZING the Director of
Finance to deposit funds donated to the City of Cincinnati for the 2023 Black
Developers Conference into Fund No. 314, “Special Events”.

Sponsors: Harris
Attachments: Ordinance
Transmittal

PAYMENTS

10. 202301361 ORDINANCE (EMERGENCY) submitted by Sheryl M. M. Long, City
Manager, on 5/10/2023, AUTHORIZING a payment of $5,184 from
Cincinnati Fire Department General Fund non-personnel operating
budget account no. 050x271x5000x7276 to Specific Waste Industries,
LLC as a moral obligation of the City of Cincinnati for pharmaceutical
waste removal services provided to the Cincinnati Fire Department.

Sponsors: City Manager
Attachments: Transmittal
Ordinance

AMENDMENTS

11. 202301363 ORDINANCE (EMERGENCY) submitted by Sheryl M. M. Long, City
Manager, on 5/10/2023, AMENDING Ordinance No. 317-2022 to
authorize the City Manager to accept and appropriate grant resources
in an amount up to $35,000 from the United States Environmental
Protection Agency, Region 5 (ALN 66.034) and to authorize the
Director of Finance to deposit the grant resources into Environmental
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Studies Fund revenue account no. 436x8543.

Sponsors: City Manager
Attachments: Transmittal
Ordinance

FINAL ADJUSTMENT ORDINANCES

12. 202301366 ORDINANCE (EMERGENCY) submitted by Sheryl M. M. Long, City
Manager, on 5/10/2023, AUTHORIZING the transfer of the sum of
$4,395,307 within the Restricted Funds, from and to various operating
accounts and the unappropriated surplus of the respective Restricted
Funds according to the attached Schedules of Transfer, to realign and
provide funds for the ongoing needs of City departments; and further
AUTHORIZING the transfer and return to source of the sum of
$10,009,632 to the unappropriated surplus of various Restricted Funds
in accordance with the attached Schedules of Transfer to realign funds

for City departments.
Sponsors: City Manager
Attachments: Transmittal

Ordinance

Attachments

13. 202301380 ORDINANCE (EMERGENCY) submitted by Sheryl M. M. Long, City
Manager, on 5/10/2023, AUTHORIZING the transfer of $12,806,912
within the General Fund, from and to various operating accounts and
the unappropriated surplus of the General Fund according to the
attached Schedules of Transfer, for the purpose of realigning and
providing funds for the ongoing needs of City departments;
AUTHORIZING the transfer and return to source of the sum of $70,000
from the Department of Human Resources General Fund
non-personnel operating budget account no. 050x121x7200 to the
unappropriated surplus of the General Fund; AUTHORIZING the
transfer and return to source of the sum of $26,000 from the
non-departmental Lump Sum Payments personnel operating budget
account no. 050x924x7100 to the unappropriated surplus of the
General Fund; AUTHORIZING the transfer and appropriation of the
sum of $96,000 from the unappropriated surplus of the General Fund to
existing capital improvement program project account no.
980x981x232505, “Fleet Replacements,” for the purpose of providing
resources for automotive and motorized equipment for City agencies
supported by the General Fund with the intent of purchasing a truck for
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use by the Department of Human Resources for Commercial Driver’s
License training; AUTHORIZING the transfer and return to source of
the sum of $72,739 from the Department of City Planning and
Engagement General Fund personnel operating budget account no.
050x171x7100 and $19,261 from the Department of City Planning and
Engagement General Fund fringe benefit operating budget account no.
050x171x7500 to the unappropriated surplus of the General Fund;
ESTABLISHING new capital improvement program project account no.
980x255x232520, "Centennial |l Office Renovation,” for the purpose of
providing resources for renovating space in Centennial Il including, but
not limited to, expansion of office space to accommodate additional
staff in the Department of City Planning and Engagement;
AUTHORIZING the transfer and appropriation of the sum of $42,000
from the unappropriated surplus of the General Fund to capital
improvement program project account no. 980x255x232520,
"Centennial Il Office Renovation,” for the purpose of providing
resources for renovating space in Centennial Il including, but not limited
to, expansion of office space to accommodate additional staff in the
Department of City Planning and Engagement; AUTHORIZING the
transfer and appropriation of the sum of $50,000 from the
unappropriated surplus of the General Fund to capital improvement
program project account no. 980x091x220920, "Video Conference
Room Equipment,” for the purpose of providing resources for the
acquisition and installation of audio/visual equipment and other
equipment necessary to support video conferencing capabilities in
Centennial Il with the intent to support the City Planning Commission;
AUTHORIZING the transfer and return to source of the sum of $15,000
from the balance sheet reserve account no. 050x2535, “Reserve for
Operating Budget Contingencies,” to the unappropriated surplus of the
General Fund; AUTHORIZING the transfer and appropriation of the
sum of $15,000 from the unappropriated surplus of the General Fund to
City Planning and Engagement General Fund non-personnel operating
budget account no. 050x171x7200 for the purpose of providing
resources to support the 2023 Cincinnati Housing Solutions Summit;
AUTHORIZING the transfer and return to source of the sum of $63,196
from the Cincinnati Parks Department General Fund non-personnel
operating budget account no. 050x202x7200 to the unappropriated
surplus of the General Fund; ESTABLISHING new capital improvement
program project account no. 980x203x232038, "Parks Fleet
Replacement - GF FAQO,” for the purpose of providing resources for
automotive and motorized equipment including but not limited to
mowers for the Cincinnati Parks Department; and AUTHORIZING the
transfer and appropriation of the sum of $63,196 from the
unappropriated surplus of the General Fund to capital improvement
program project account no. 980x203x232038, "Parks Fleet
Replacement - GF FAQO,” for the purpose of providing resources for
automotive and motorized equipment including, but not limited to,
mowers for the Cincinnati Parks Department.

City of Cincinnati Page 6 Printed on 5/12/2023



Budget and Finance Committee Agenda - Final May 15, 2023

Sponsors: City Manager

Attachments: Transmittal
Ordinance
Attachments

MOTIONS

14. 202301379 MOTION, submitted by Vice Mayor Kearney, WE MOVE that Cincinnati City
Council add an additional $25,000.00 to the Safe & Clean Fund, managed by
Keep Cincinnati Beautiful, from the FY23 Council Contingency Fund in order to
provide an avenue to support gun violence reduction initiatives led by
community-based organizations during the summer of 2023 and beyond.
Priority should be given to those organizations or programs serving
neighborhoods experiencing the most gun violence (shootings). The City
should contract with Keep Cincinnati Beautiful to manage the Safe & Clean
Fund with the understanding that the application process should be expedited
so that funds are available by June 1, 2023.

Sponsors: Kearney
Attachments: Motion
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Interdepartment Correspondence Sheet

May 3, 2023
To: Mayor and Members of City Council
202301299

From: Sheryl M.M. Long, City Manager

Subject: Emergency Ordinance — Approving and Authorizing CRA Tax
Exemption Agreement with Allez Bar & Bakery, LL.C

Attached is an Emergency Ordinance captioned:

APPROVING, AND AUTHORIZING the City Manager to execute a
Community Reinvestment Area Tax Exemption Agreement with Allez Bar &
Bakery, LLC, thereby authorizing a fifteen-year tax exemption for one hundred
percent of the value of improvements made to real property located at 6012
Madison Road in the Madisonville neighborhood of Cincinnati, in connection with
the remodeling of an existing building into approximately 5,056 square feet of
commercial space, at a total construction cost of approximately $1,600,000.

BACKGROUND/CURRENT CONDITIONS

The property, located at 6012 Madison Road, is a vacant, historic building in the Madisonville
NBD. It has been in a distressed and hazardous condition (including a collapsed roof and
other structural issues) for many years. The focus of the project thus far has been to prevent
continued deterioration and promote the building’s return to productive economic use. To
date, the City has awarded a total of $947,750 in CDBG funds to Madisonville Community
Urban Revitalization Corporation (MCURC) and the Hamilton County Land Reutilization
Corporation (HCLRC) for the purchase and stabilization of the property. The following is
summary of the use of funds:

e FY19-$275K NBDIP grant awarded to MCURC for acquisition, stabilization,
and renovation. The property was acquired; however, the project stalled due to a
lack of funds needed to complete the scale of stabilization required.

¢ FY21 - Additional $200K in NBDIP funds awarded to MCURC for building
stabilization. This award was an amendment to the 2019 funding agreement, and
the contract was structured so that the loan would be forgiven upon completion of the
construction and project milestones.

e FY22-$200K in FY21 funds folded into a $672,750 CDBG grant to the HCLRC
and MCURC. Building stabilization is currently underway and anticipated to be
completed by June 2023.

After stabilization, MCURC will sell the property to Allez Bar & Bakery LLC (“Allez”). Allez
applied for a Commercial CRA Tax Exemption to help defray the cost of the business’s
expansion to this second, much larger location in Madisonville, which will include a $2M
privately financed investment by Allez.


bhartman
Typewriter
202301299


Commercial CRA Agreement
Allez Bar & Bakery
Page 2 of 4

BUSINESS INFORMATION

Tom McKenna and Patrick Hague are the principal owners of Allez OTR, which has operated
out of a 950-sf location on Main St. for 5+ years. Despite the limited size of the current
location, the owners have been highly successful in growing the business, which has received
both local and national recognition. In 2021, Food & Wine Magazine listed Allez OTR among
the 100 best bakeries in America.

The expansion to Madisonville will enable Allez to fuel business growth through a second,
much larger location, Allez Bar & Bakery. With expanded capacity and retail offerings, Allez
will 1) add 15 new jobs (FTEs include bread manufacturing, restaurant, retail, sales and part-
time positions include dishwashers, nighttime porter, host/hostess, retail clerk, barista, and
delivery driver for a total annual payroll of $499,200), 2) broaden services in the Madisonville
NBD, and 3) bring a once hazardous and blighted property back to productive use.

RECOMMENDATION

The Administration recommends approval of this Emergency Ordinance.

Attachment: Project Outline

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



Project Outline

Project Description Details Explanation
Project Name Allez Bar & Bakery

Street Address

6012 Madison Road

Property Condition

Historic building currently
vacant and undergoing
stabilization; The business will
acquire the building after
stabilization is complete.

Neighborhood

Madisonville

Incentive Application Process

Commercial CRA application

Recent or other projects by Developer

The business currently operates
out of a 950-sf location on Main
St. in Over-the-Rhine, which it
has operated out of for 5 yrs. It
will keep its current location.

Approval at planning commission/Neighborhood support

Planning Commaission N/A

Plan Cincinnati Goals

Achieves the Compete Initiative
Area Goal 2 (pages 114-120) and
Sustain Initiative Area Goal 2
(pages 193-198) of Plan
Cincinnati

Project Image

Incentive Summary Category

Explanation

Abatement Term and amount

15-yr CRA 100% (Net 52%).

Construction Cost & Private investment committed

$1,600,000 in hard construction costs,
$52,000 in acquisition costs, and
$413,500 in soft costs; Allez is working
with Cincinnati Development Fund and
National Development Council to finance
construction and business expansion.

Sq. Footage by Use

5,056 sf - commercial

Number of units and rental ranges

No residential units

Jobs created/retained and payroll (living wage)

Projected to create 15 FTE positions at
$499,200 in annual payroll.

“But For”

Allez is seeking a Commercial CRA to
help defray the costs of their expansion
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into this much larger second location.
Allez is privately financing the
$1,600,000 redevelopment of the
property. The estimated total cost of the
project, including soft costs &
acquisition, is $2,065,500. While the
business will be taking on new loan
payments to finance the construction,
this tax incentive will reduce the annual
cost of ownership to the business
resulting from the expansion.

Cash on Cash Return for developer
(Market return between 8-12%, depends on investment
risk)

The project will not result in an income-
producing property for the applicant as
they will occupy the property with their
business. This metric does not apply to
company expansion initiatives where the
company is the owner/occupant.

LEED or other environmental build

Non-LEED

Neighborhood VTICA

Neighborhood VTICA — 15%

Total Public Benefit (Benefits Realized vs Taxes
Forgone)

$6.25 of new CPS/VTICA/Income taxes
for each $1 forgone

Projected Income Tax Revenue

$163,944

MBE/WBE Goals

SBE Goal of 30%

Transit Access/Walkability

Sits along Route 11 24/7 Bus Route, and
Route 12 Madisonville Commuter
Service Route

Geography

Located in Madisonville NRSA

Historic Preservation/Existing Building Renovation

This project will bring a once hazardous
and blighted historic building back to
productive use. Allez will be redeveloping
5,056 square feet for the following:

e Increasing bread and pastry
production capacity (50% of first
floor)

o (Café/bistro that will be open 5-6
days a week (40% of building)

e Retail outlet for breads, pastries,
and sandwiches (10% of building)

Public Infrastructure Improvements

N/A
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EMERGENCY

TJL

- 2023

APPROVING, AND AUTHORIZING the City Manager to execute a Community Reinvestment
Area Tax Exemption Agreement with Allez Bar & Bakery, LLC, thereby authorizing a
fifteen-year tax exemption for one hundred percent of the value of improvements made to real
property located at 6012 Madison Road in the Madisonville neighborhood of Cincinnati, in
connection with the remodeling of an existing building into approximately 5,056 square feet of
commercial space, at a total construction cost of approximately $1,600,000.

WHEREAS, to encourage the development of real property and the acquisition of personal
property, Council by Ordinance No. 274-2017 passed on September 27, 2017, designated the area
within the corporate boundaries of the City of Cincinnati as a “Community Reinvestment Area”
pursuant to Ohio Revised Code (“R.C.”) Sections 3735.65 through 3735.70 (the “Statute”); and

WHEREAS, Ordinance No. 275-2017 passed by Council on September 27, 2017, as
amended by Ordinance No. 339-2018, passed by Council on October 31, 2018, sets forth certain
additional policies, conditions, and limitations regarding newly constructed or remodeled
commercial and residential structures in the Community Reinvestment Area; and

WHEREAS, effective October 23, 2017, the Director of Development of the State of Ohio
determined that the area within the corporate boundaries of the City of Cincinnati contains the
characteristics set forth in the Statute and confirmed such area as a Community Reinvestment Area
under the Statute; and

WHEREAS, Allez Bar & Bakery, LLC (the “Company”) desires to remodel an existing
building into approximately 5,056 square feet of commercial space on real property at
6012 Madison Road located within the corporate boundaries of the City of Cincinnati
(the “Improvements”), provided that the appropriate development incentives are available to
support the economic viability of the Improvements; and

WHEREAS, to provide an appropriate development incentive for the Improvements, the
City Manager has recommended a Community Reinvestment Area Tax Exemption Agreement, in
substantially the form of Attachment A to this ordinance, to authorize a real property tax exemption
for the Improvements in accordance with the Statute; and

WHEREAS, the property is located within the Cincinnati City School District; and

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

WHEREAS, pursuant to the Board of Education Agreement, the Company has entered into
(or will enter into) an agreement with the Board of Education requiring the Company to pay the
Board of Education amounts equal to thirty-three percent of the exempt real property taxes; and

WHEREAS, the City’s Department of Community and Economic Development estimates
that the real property tax exemption for the Improvements will provide an annual net benefit to the
Company in the amount of approximately $14,269; and

WHEREAS, the Company has represented that it has entered into (or will enter into) a
voluntary tax incentive contribution agreement with a third-party organization for amounts equal
to fifteen percent of the exempt real property taxes, which funds shall be committed by the
third-party organization to facilitate permanent improvements and neighborhood services
furthering redevelopment in the neighborhood of the Improvements and to support affordable
housing on a City-wide basis; and

WHEREAS, the Improvements do not involve relocation of part or all of the Company’s
operations from another county or municipal corporation in Ohio or, if there is relocation, notice
has been given per R.C. Section 3735.673; now, therefore,

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

Section 1. That Council approves a Community Reinvestment Area Tax Exemption
Agreement with Allez Bar & Bakery, LLC (the “Agreement”), thereby authorizing a fifteen-year
tax exemption for one hundred percent of the assessed value of improvements to be made to real
property located at 6012 Madison Road in Cincinnati, as calculated by the Hamilton County
Auditor, in connection with the remodeling of an existing building into approximately 5,056 square
feet of commercial space, to be completed at a total construction cost of approximately $1,600,000.

Section 2. That Council authorizes the City Manager:

(1) to execute the Agreement on behalf of the City of Cincinnati (the “City”) in
substantially the form of Attachment A to this ordinance; and

(i1) to submit on behalf of Council annual reports on the Agreement to the Director of
the Ohio Department of Development, in accordance with Ohio Revised Code
Section 3735.672, and to the Board of Education of the Cincinnati City School
District, as necessary; and
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(ii1))  to take all necessary and proper actions to fulfill the City’s obligations under the
Agreement.

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
the immediate need to allow the remodeling described in this ordinance and the corresponding
revitalization of the City of Cincinnati and the benefits to the City’s economic welfare to begin at

the earliest possible time.

Passed: , 2023

Aftab Pureval, Mayor

Attest:

Clerk
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Contract No.

Community Reinvestment Area Tax Exemption Agreement

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

Recitals:

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

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

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

D. The Company is the sole owner of certain real property within the City, located at 6012 Madison
Road, Cincinnati, Ohio 45227 (the “Property”), as further described in Exhibit A (Legal Description
of Property) hereto. Notwithstanding the foregoing, the Property shall not include any residential
condominiums being developed in connection with the Project (as defined below) (the “Excluded
Property”), and the Company acknowledges and agrees that the City’s Community Reinvestment
Area program entails separate applications by the owner of any residential condominium units
included within the Project. For the avoidance of doubt, the Excluded Property shall not be exempt
under this Agreement; however, this provision shall not be deemed to prohibit any owners from
time to time of any Excluded Property from separately applying for a tax abatement in accordance
with applicable law.

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

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

G. The City, having appropriate authority under the Statute for this type of project, agrees (as provided

herein and subject to all conditions herein) to provide the Company with the tax exemption
incentives stated herein, available under the Statute, for development of the Project.
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The Company has submitted to the City an application for this tax exemption agreement (the
“Application”), a copy of which is attached hereto as Exhibit B, has remitted with the Application the
City application fee of One Thousand Two Hundred Fifty Dollars ($1,250) made payable to the City.

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

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

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

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

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

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

. The Company acknowledges that the Madisonville neighborhood is a rising neighborhood in need
of resources for development, neighborhood improvements, amenities, and organizations oriented
towards neighborhood services. The Company anticipates that future development, improvements,
amenities and organizations will contribute to the quality and vitality of the neighborhood, therefore
increasing the value of the Property and directly and indirectly contributing to the Project’s success.
The Project’s success, in turn, will benefit the neighborhood. Although this feedback effect will
promote the revitalization and redevelopment of the City, it could also impact the affordability of
property in the area. Therefore, in support of the Madisonville neighborhood and with the intention
of preserving and improving the availability of quality, reliable affordable housing on a City-wide
basis, as a material inducement to the City to enter into this Agreement, the Company hereby
represents to the City that it will enter into a voluntary tax incentive contribution agreement
(“VTICA”) with a City-designated third-party non-profit administrative organization (the “Third-Party
Administrator”) to contribute to the Third-Party Administrator an amount equal to fifteen percent
(15%) of the real property taxes that would have been payable on the abated property but for the
City-authorized tax abatement (the “VTICA Contribution”). Half of such VTICA Contribution is to be
committed by the Third-Party Administrator to facilitate permanent improvements and
neighborhood services furthering urban redevelopment in the Madisonville neighborhood and the
other half of such VTICA Contribution is to be committed by the Third-Party Administrator in
supporting quality affordable housing on a City-wide basis. The Company hereby represents and
warrants that it will pay the VTICA Contribution for the full term of the abatement.

{00381243-3} 2
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P. This Agreement has been authorized by Ordinance No. -2023, passed by Cincinnati City
Council on , 2023.

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

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

Section 1. Project. Upon issuance of the necessary zoning and building approvals, the
Company agrees to remodel the existing building on the Property to create approximately 5,056 square
feet of commercial space (the “Improvements”) at an estimated aggregate cost of $1,600,000 to commence
after the execution of this Agreement and to be completed no later than December 31, 2025; provided,
however, that the Director of the Department of Community and Economic Development (the “Housing
Officer”) may, in his or her discretion, extend such deadline for a period of up to 12 months by written notice
if, in the Director’s judgment, the Company is proceeding in good faith towards completion. The remodeling
shall be in compliance with applicable building code requirements and zoning regulations. In addition to the
foregoing, (A) the Project shall comply with the Americans with Disabilities Act, together with any and all
regulations or other binding directives promulgated pursuant thereto (collectively, the “ADA”), and (B) if (i)
any building(s) within the Project is subject to the accessibility requirements of the ADA (e.g., by constituting
a “place of public accommodation” or another category of structure to which the ADA is applicable) and (ii)
such building(s) is not already required to meet the Contractual Minimum Accessibility Requirements (as
defined below) pursuant to the ADA, applicable building code requirements, or by any other legal
requirement, then the Company shall cause such building(s) to comply with the Contractual Minimum
Accessibility Requirements in addition to any requirements pursuant to the ADA and the applicable building
code or legal requirement. As used herein, “Contractual Minimum Accessibility Requirements” means
that a building shall, at a minimum, include (1) at least one point of entry (as used in the ADA), accessible
from a public right of way, with respect to which all architectural barriers (as used in the ADA) to entry have
been eliminated, and (2) if such accessible point of entry is not a building’s primary point of entry,
conspicuous signage directing persons to such accessible point of entry.

Section 2. Real Property Tax Exemption. Subject to the satisfaction of the conditions set forth
in this Agreement, the City approves exemption from real property taxation, pursuant to and to the fullest
extent authorized by the Statute, of 100% of the amount by which the Improvements increase the assessed
value of the Property as determined by the Hamilton County Auditor, for a period of 15 years, provided that
the Company shall have entered into the Board of Education Agreement. Within 120 days after completion
of the Project (unless otherwise extended in writing by the City’s Housing Officer), the Company must file
the appropriate application for tax exemption with the City’s Housing Officer. The Company is solely
responsible to take this action. Upon receipt of the application for tax exemption, the City will proceed with
the exemption authorized by this Agreement. In accordance with Ohio Revised Code Section 3735.67, the
exemption is conditioned on verification by the Housing Officer of (A) the completion of remodeling, (B) the
cost of remodeling, (C) the facts asserted in the application for exemption, and (D) if a remodeled structure
is a structure of historical or architectural significance as designated by the City, state or federal
government, that the appropriateness of the remodeling has been certified in writing by the appropriate
agency. If the required verification is made, the Housing Officer will forward the exemption application to
the Hamilton County Auditor with the necessary certification by the Housing Officer. Subject to the
conditions set forth in this Agreement, the exemption commences the first tax year for which the
Improvements would first be taxable were the Improvements not exempted from taxation. The dates
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provided in this paragraph refer to tax years in which the subject property is assessed, as opposed to years
in which taxes are billed. No exemption shall commence after tax year 2026 nor extend beyond the earlier
of (i) tax year 2040 or (ii) the end of the fifteenth (15%) year of exemption.

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

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

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

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

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

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

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

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

Section 11. Small Business Enterprise Program.

A. Compliance with Small Business Enterprise Program. The policy of the City is that
a fair share of contracts be awarded to Small Business Enterprises (as such term is defined in
Cincinnati Municipal Code (“CMC”) Section 323-1-S, “SBESs”). Pursuant to CMC Section 323-11,
the City’s annual goal for SBE participation shall be thirty percent (30%) of the City’s total dollars
spent for construction (as such term is defined in CMC Section 323-1-C4), supplies (as such term
is defined in CMC Section 323-1-S5), services (as such term is defined in CMC Section 323-1-S)
and professional services (as such term is defined in CMC Section 323-1-P2). Accordingly, the
Company shall use its best efforts and take affirmative steps to achieve the City’s goal of voluntarily
meeting thirty percent (30%) SBE participation. A list of SBEs may be obtained from the City’s
Department of Economic Inclusion. The Company may refer interested firms to the City’s
Department of Economic Inclusion for review and possible certification as an SBE. The Company
shall comply with the provisions of CMC Chapter 323, including without limitation taking at least the
following affirmative steps:

0] Including qualified SBEs on solicitation lists.

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

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

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

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

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

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

Section 12. Jobs. The Company represents that, as of the date of the execution of this
Agreement, the Company has (a) 3 full-time equivalent employees in the City of Cincinnati, with a total
annual payroll of $108,000, and (b) no existing employment at the Property or at other locations in the
State.
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Section 13. Job Creation and Retention.

A. Jobs to be Retained by Company. The Company agrees to use its best efforts to
(i) relocate and retain 2 of the 3 existing full-time equivalent employees to the Property, with a total
annual payroll of $75,000, in connection with the Project, and (ii) retain 1 existing full-time
equivalent employee in the City of Cincinnati, with a total annual payroll of $33,000.

B. Jobs to be Created by Company. The Company agrees to use its best efforts to
create (i) 15 full-time permanent jobs, and (ii) 48 full-time temporary construction jobs, at the
Property in connection with the Project. In the case of the construction jobs, the job creation and
retention period shall be concurrent with remodeling, and in the case of the other jobs described
herein, the job creation period shall begin upon completion of remodeling and shall end three (3)
years thereafter.

C. Company’s Estimated Payroll Increase. The Company’s increase in the number
of employees will result in approximately (i) $499,200 of additional annual payroll with respect to
the full-time permanent jobs, and (ii) $615,223 of additional annual payroll prior to the completion
of the Project with respect to the full-time temporary construction jobs.

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

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

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

Section 15. Compliance with Immigration and Nationality Act. In the performance of its
obligations under this Agreement, the Company agrees to comply with the provisions of the Immigration
and Nationality Act codified at 8 U.S.C. 88 1324a(a)(1)(A) and (a)(2). Any noncompliance with such
provisions shall be solely determined by either the federal agencies authorized to enforce the Immigration
and Nationality Act or the U.S. Attorney General, in accordance with Executive Order 12989 of the U.S.
President dated February 13, 1996, and as amended by Executive Order 13465 of the U.S. President dated
June 6, 2008.

Section 16. Default. As provided in Ohio Revised Code Section 3735.671(B), if the Company
materially fails to fulfill its obligations under this Agreement, or if the City determines that the certification
as to delinquent taxes required by this Agreement (Section 6 hereof) or the covenant of satisfaction of tax
and other obligations (Section 7 hereof) is fraudulent, the City may terminate or modify the exemptions from
taxation granted or authorized under this Agreement and may require the repayment by the Company of
the amount of taxes that would have been payable had the Improvements not been exempted from taxation
pursuant to this Agreement. A modification of exemption may be in the form of reduction in the number of
years that eligible property is exempt and/or a reduction in the exemption percentage. The City shall provide
written notice to the Company prior to finding the Company in default under this section. The notice shall
provide the Company with not less than thirty (30) days to cure the default prior to City termination or
modification of the exemptions under this Agreement. The City may extend the cure period as reasonably
necessary under the circumstances. In the event of such termination or modification, the City is authorized
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to so notify the appropriate taxing authorities in order to effect the termination or modification. If repayment
of previously exempt taxes is required by the City under this Section, such amount shall be paid as directed
by the City within thirty (30) days of written demand. The City may secure repayment of such taxes by a
lien on the Property in the amount required to be repaid. Such a lien shall attach, and may be perfected,
collected, and enforced, in the same manner as a mortgage lien on real property, and shall otherwise have
the same force and effect as a mortgage lien on real property. Amounts due and not paid when due under
this Section 16 shall bear interest at the rate specified in Ohio Revised Code Section 1343.03(A) (as in
effect on the date of the City’s payment demand).

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

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

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

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

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

Company affirmatively covenants that it has made no false statements to the State or the City in
the process of obtaining approval for this Agreement. If any representative of the Company has
knowingly made a false statement to the State or the City to obtain approval for this Agreement, or
if the Company fails to provide any information expressly required under the Application, the
Company shall be required to immediately return all benefits received under this Agreement (by
payment of the amount of taxes exempted hereunder, paid as directed by the City within thirty (30)

{00381243-3} 7

21



days of written demand) and the Company shall be ineligible for any future economic development
assistance from the State, any State agency or any political subdivision of the State pursuant to
Ohio Revised Code Section 9.66(C)(1). Amounts due and not paid under this Section 19 shall bear
interest at the rate of twelve percent (12%) per year. Any person who provides a false statement
to secure economic development assistance (as defined in Ohio Revised Code Section 9.66) may
be guilty of falsification, a misdemeanor of the first degree, pursuant to Ohio Revised Code Section
2921.13(F)(1), which is punishable by fine of not more than One Thousand Dollars ($1,000) and/or
a term of imprisonment of not more than six (6) months.

B. Material Representations — Board of Education Agreement and VTICA. The
Parties acknowledge and agree that a material failure by the Company to comply with its
representations concerning the Board of Education Agreement or VTICA Contribution shall
constitute an event of default for purposes of Section 16 (Default) and the basis for revocation
under Section 18 (Revocation). Subject to the terms of the VTICA, if the VTICA is unenforceable
for reasons of infeasibility or otherwise, the Company shall enter into alternative arrangements
providing for the economic equivalent of the VTICA Contribution. Such arrangements may include,
but are not limited to, providing for the economic equivalent of the VTICA Contribution through
formation of a special improvement district. For purposes of this Section 19.B, alternative
arrangements must result in services substantially similar to those that would have been supported
through the VTICA and at a value that is the economic equivalent of the VTICA Contribution, which
value shall not be required to exceed the VTICA Contribution amount that would have been payable
by the Company. Any determination of infeasibility or mechanism for providing alternative
arrangements is subject to approval by the City at its sole discretion. Nothing in this Section 19.B
shall operate to limit the City’s enforcement authority under this Agreement including, without
limitation, Section 16, Section 18, and Section 19.A.

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

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

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

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

To the City:

City of Cincinnati

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

805 Central Avenue

Cincinnati, Ohio 45202

{00381243-3} 8
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To the Company:

Allez Bar & Bakery, LLC
Attention: Mr. Patrick Hague
6420 Desmond St.
Cincinnati, Ohio 45227

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

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

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

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

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

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

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

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

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

Section 32. Leqislative Action Required. As provided in Ohio Revised Code Section 3735.671,
the Company and the City acknowledge that this Agreement must be approved by formal action of the City
Council of the City as a condition for this Agreement to take effect. Notwithstanding anything to the contrary
herein, this Agreement shall take effect after the later of the date of such approval or the final date of
execution of this Agreement by all parties.
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Section 33. Additional Representations and Warranties of Company. The Company
represents and warrants that (a) it is duly organized and existing and it has full power and authority to take,
and has taken, all action necessary to execute and deliver this Agreement and any other documents
required or permitted to be executed or delivered by it in connection with this Agreement, and to fulfill its
obligations hereunder; (b) no notices to, or consents, authorizations or approvals of, any person are
required (other than any already given or obtained) for its due execution, delivery and performance of this
Agreement; and (c) this Agreement has been duly executed and delivered by it and constitutes the legal,
valid and binding obligation of the Company.

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

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

Section 36. Wage Enforcement.

() 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, findings,
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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.

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

Section 38. Counterparts and Electronic Signatures. This Agreement may be executed by the
parties hereto in two or more counterparts and each executed counterpart shall be considered an original
but all of which together shall constitute one and the same instrument. This Agreement may be executed
and delivered by electronic signature; any original signatures that are initially delivered electronically shall
be physically delivered as soon as reasonably possible.

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

“Effective Date”).

CITY OF CINCINNATI,
an Ohio municipal corporation

By:

. Sheryl M. M. Long, City Manager

Date: , 2023

Approved as to Form:

Assistant City Solicitor

Certified Date:

Fund/Code:

Amount:

By:

Karen Alder, City Finance Director

{00381243-3}
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ALLEZ BAR & BAKERY, LLC,
an Error! Reference source not found.

By:

Printed Name:

Title:

Date: , 2023

Authorized by resolution dated
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Exhibit A to CRA Agreement

LEGAL DESCRIPTION OF PROPERTY

SITUATED IN THE COUNTY OF HAMILTON, IN THE STATE OF OHIO AND IN THE CITY OF CINCINNATI
AND BEING ALL OF LOTS NUMBERED SEVEN (7) AND EIGHT (8) OF H.B. PRICE'S SUBDIVISION OF LOTS
tN SAID TOWN OF MADISONVILLE { NOW CINCINNATI) HAMILTON COUNTY,STATE OF OHIO. SAID LOTS
SEVEN (7) AND EIGHT (8) HAVING A TOTAL FRONTAGE OF FORTY-NINE (49} FEET ON THE NORTH SIDE
OF MAIN STREET iN SAID TOWN OF MADISONVILLE, CINGINNATI, OHIO AND EXTENDING BACK
NORTHWARDLY BETWEEN PARALLEL LINES TO AN ALLEY, BEING THE SAME WIDTH IN REAR AS IN
FRONT.

PARCEL # 035-0003-0141-00 CONS
QT 142 e e

{00381243-3} 13
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Exhibit B to CRA Agreement

APPLICATION FOR TAX EXEMPTION

TO BE ATTACHED
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city of

CINCINNATI 8

Interdepartment Correspondence Sheet

May 10, 2023
To: Mayor and Members of City Council 202301358

From: Sheryl M.M. Long, City Manager

Subject: Emergency Ordinance — Approving and Authorizing CRA Tax
Exemption Agreement with Fair Oaks Enterprises, LTD

Attached is an Emergency Ordinance captioned:

APPROVING AND AUTHORIZING the City Manager to execute a
Community Reinvestment Area Tax Exemption Agreement (LEED or
Living Building Challenge) with Fair Oaks Enterprises, Ltd., thereby
authorizing an eleven-year tax exemption for 100 percent of the value of
improvements made to real property located at 3005 Vandercar Way in the
Oakley neighborhood of Cincinnati, in connection with the construction of
a new hotel consisting of approximately 117 rooms, containing
approximately 71,000 square feet of commercial space in aggregate, which
construction shall be completed in compliance with Leadership in Energy
and Environmental Design Silver, Gold or Platinum standards or Living

Building Challenge standards, at a total construction cost of approximately
$15,500,000.

BACKGROUND/CURRENT CONDITIONS

Fair Oak Enterprises, LTD, plans to develop the property located at 3005 Vandercar
Street in the Oakley neighborhood of Cincinnati. Prior to the proposed development, the
City assisted the development of Oakley Station by financing the demolition and
environmental remediation of the former Milacron factory site, as well as construction of
new public infrastructure through State grant funding and project tax increment
financing. The total assistance amounted to $17,540,645. The project currently places a
hotel on a parcel that consists of vacant land and a parking lot.

DEVELOPER INFORMATION

Fair Oak Enterprises, LTD is owned by Allen W. Schmidthorse, Preston Stegman,
Douglas Steinke, and Thomas and Sandra Shoemaker. These individuals collectively
have over 100 years of hotel and/or real estate experience. Specifically, this includes 20
award winning hotels constructed by S & S Management, Inc., which was founded by
Thomas Shoemaker and Douglas Steinke. A recent project from the Development Team
included the adjacent 108-unit hotel (Homewood Suites by Hilton).
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Commercial CRA Agreement - Fairfield Inn / TownePlace Suites by Marriott
Fair Oak Enterprises, LTD
Page 2 of 4

RECOMMENDATION

The Administration recommends approval of this Emergency Ordinance. This is an
Emergency Ordinance so construction financing can be closed, and construction
commences at the earliest possible time.

Attachment: Project Outline

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

Project Description Details

Explanation

Project Name

Fairfield Inn TownePlace Suites
by Marriott

Street Address

3005 Vandercar Way

Property Condition

Vacant 1.5 Acre Lot in Oakley
Station Development.

Neighborhood

Oakley

Incentive Application Process

Commercial CRA — Neighborhood
(LEED or LBC)

Recent or other projects by Developer

108-unit hotel (Homewood Suites
by Hilton) located at 4605
Factory Colony Lane

Approval at planning commission/Neighborhood
support

City Council and Planning
Commission approved the Major
Amendment to the Concept Plan
and Development Program
Statement in September 2022
(Ordinance No. 290-2022).
Oakley Community Council is
supportive of the project.

Plan Cincinnati Goals

Achieves the Compete Initiative
Area Goal 2 (pages 114-120) and
Sustain Initiative Area Goal 1
(pages 181-186) of Plan
Cincinnati

Project Image
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Incentive Summary Category

Explanation

Abatement Term and amount

11-year, net 52%

Construction Cost & Private investment committed

$15,500,000 in hard construction
costs, $4,000,000 in acquisition
and soft costs

Sq. Footage by Use

71,000 SQFT - Commercial

Number of units and rental ranges

No Residential Units

Jobs created/retained and payroll (living wage)

Projected to create 22 FTE
positions at $850,000 in annual
payroll (avg. of § 38,636.36
annually per job).

Projected to create 200 temporary
construction positions at
$3,000,000 in total payroll.

“But For”

No Points were assigned for “But
For.” The Developer will receive
an acceptable Cash on Cash
return in Year 5 of the abatement
(8.90%). However, DCED utilized
the established Neighborhood
Scorecard to review this incentive
request. Because the Developer
was awarded 2 points from LEED
Silver and 8 points for full 15%
Neighborhood VTICA
contribution, DCED recommends
the 11-year tax abatement, per
established City Council Policy.

Cash on Cash Return for developer
(Market return between 8-12%, depends on
investment risk)

Without Abatement: Year 5:
7.02% (stabilized)

With Abatement: Year 5:
8.90% (stabilized)

LEED or other environmental build

LEED Silver

Neighborhood VTICA

Neighborhood VTICA — 15%

Total Public Benefit (Benefits Realized vs Taxes
Forgone)

$1.09 of new CPS/VTICA/Income
taxes for each $1 forgone

Projected Income Tax Revenue

$249,300

MBE/WBE Goals

SBE Goal of 30%

Transit Access/Walkability

Located within % mile of Metro’s
Oakley Transit Center (24-hour
service to Routes 11 and 51)

Geography Located within % mile of a
neighborhood business district

Historic Preservation/Existing Building Renovation Not Applicable

Public Infrastructure Improvements Not Applicable
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EMERGENCY

EVK

- 2023

APPROVING AND AUTHORIZING the City Manager to execute a Community Reinvestment
Area Tax Exemption Agreement (LEED or Living Building Challenge) with Fair Oaks
Enterprises, Ltd., thereby authorizing an eleven-year tax exemption for 100 percent of the value
of improvements made to real property located at 3005 Vandercar Way in the Oakley
neighborhood of Cincinnati, in connection with the construction of a new hotel consisting of
approximately 117 rooms, containing approximately 71,000 square feet of commercial space in
aggregate, which construction shall be completed in compliance with Leadership in Energy and
Environmental Design Silver, Gold or Platinum standards or Living Building Challenge
standards, at a total construction cost of approximately $15,500,000.

WHEREAS, to encourage the development of real property and the acquisition of
personal property, Council by Ordinance No. 274-2017 passed on September 27, 2017,
designated the area within the corporate boundaries of the City of Cincinnati as a “Community
Reinvestment Area” pursuant to Ohio Revised Code (“R.C.”) Sections 3735.65 through 3735.70
(the “Statute”); and

WHEREAS, Ordinance No. 275-2017 passed by Council on September 27, 2017, as
amended by Ordinance No. 339-2018, passed by Council on October 31, 2018 (as amended, the
“Commercial Policy Ordinance”), sets forth certain additional policies, conditions, and
limitations regarding newly constructed or remodeled commercial and residential structures in
the Community Reinvestment Area; and

WHEREAS, to encourage the development of real property in a more environmentally-
friendly manner, the Commercial Policy Ordinance incentivizes: (i) construction and remodeling
to Leadership in Energy and Environmental Design (“LEED”) standards (as defined by the U.S.
Green Building Council); and (ii) construction and remodeling that obtains (a) Living Building
Challenge Net Zero certification, (b) Living Building Challenge Full certification, or (¢) solely in
circumstances where the construction or remodeling complies with the requirements of the
“Energy Petal” of the Living Building Challenge, Living Building Challenge Petal certification,
in each case as defined by the International Living Future Institute and the Cascadia Green
Building Council (collectively, “LBC” standards), all pursuant to the Statute; and

WHEREAS, effective October 23, 2017, the Director of Development of the State of
Ohio determined that the area within the corporate boundaries of the City of Cincinnati contains
the characteristics set forth in the Statute and confirmed such area as a Community Reinvestment
Area under the Statute; and

WHEREAS, Fair Oaks Enterprises, Ltd. (the “Company”) desires to construct a new
hotel consisting of approximately 117 rooms, containing approximately 71,000 square feet of
commercial space in aggregate on real property at 3005 Vandercar Way located within the
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corporate boundaries of the City of Cincinnati, to LEED or LBC standards
(the “Improvements”), provided that the appropriate development incentives are available to
support the economic viability of the Improvements; and

WHEREAS, to provide an appropriate development incentive for the Improvements, the
City Manager has recommended a Community Reinvestment Area Tax Exemption Agreement
(LEED or Living Building Challenge), in substantially the form of Attachment A to this
ordinance, to authorize a real property tax exemption for the Improvements in accordance with
the Statute; and

WHEREAS, the property is located within the Cincinnati City School District; and

WHEREAS, the Board of Education of the Cincinnati City School District (the “Board of
Education”), pursuant to that certain 7Tax Incentive Agreement effective as of April 28, 2020
(as may be amended, the “Board of Education Agreement”), has approved exemptions of up to
100 percent of Community Reinvestment Area projects, waived advance notice and the right to
review such projects, and waived sharing or allocation of municipal income taxes in connection
with such projects; and

WHEREAS, pursuant to the Board of Education Agreement, the Company has entered
into (or will enter into) an agreement with the Board of Education requiring the Company to pay
the Board of Education amounts equal to 33 percent of the exempt real property taxes; and

WHEREAS, the City’s Department of Community and Economic Development estimates
that the real property tax exemption for the Improvements will provide an annual net benefit to
the Company in the amount of approximately $138,228; and

WHEREAS, the Company has represented that it has entered into (or will enter into) a
voluntary tax incentive contribution agreement with a third-party organization for amounts equal
to fifteen percent of the exempt real property taxes, which funds shall be committed by the
third-party organization to facilitate permanent improvements and neighborhood services
furthering redevelopment in the neighborhood of the Improvements and to support affordable
housing on a City-wide basis; and

WHEREAS, the Improvements do not involve relocation of part or all of the Company’s
operations from another county or municipal corporation in Ohio or, if there is relocation, notice
has been given per R.C. Section 3735.673; now, therefore,

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

Section 1. That Council approves a Community Reinvestment Area Tax Exemption
Agreement (LEED or Living Building Challenge) with Fair Oaks Enterprises, Ltd.

(the “Agreement”), thereby authorizing an eleven-year tax exemption for 100 percent of the

assessed value of improvements to be made to real property located at 3005 Vandercar Way in
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Cincinnati, as calculated by the Hamilton County Auditor, in connection with the construction of
a new hotel consisting of approximately 117 rooms, containing approximately 71,000 square feet
of commercial space in aggregate, to be constructed in compliance with Leadership in Energy
and Environmental Design Silver, Gold or Platinum standards (as defined by the U.S. Green
Building Council) or Living Building Challenge standards (as described in the Agreement and as
determined by the International Living Future Institute and the Cascadia Green Building
Council, as applicable) at a total construction cost of approximately $15,500,000.
Section 2. That Council authorizes the City Manager:

(1) to execute the Agreement on behalf of the City of Cincinnati (the “City”) in
substantially the form of Attachment A to this ordinance; and

(i1) to submit on behalf of Council annual reports on the Agreement to the Director of
the Ohio Department of Development, in accordance with Ohio Revised Code
Section 3735.672, and to the Board of Education of the Cincinnati City School
District, as necessary; and

(ii1))  to take all necessary and proper actions to fulfill the City’s obligations under the
Agreement.

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 the immediate need to allow the construction described in this ordinance and the
corresponding revitalization of the City of Cincinnati and the benefits to the City’s economic

welfare to begin at the earliest possible time.

Passed: , 2023

Aftab Pureval, Mayor

Attest:

Clerk



Contract No.

Community Reinvestment Area Tax Exemption Agreement
(LEED or Living Building Challenge)

This Community Reinvestment Area Tax Exemption Agreement (this “Agreement”) is made and
entered into as of the Effective Date (as defined on the signature page hereof) by and between the CITY
OF CINCINNATI, an Ohio municipal corporation (the “City”), and FAIR OAKS ENTERPRISES, LTD., an
Ohio limited liability company (the “Company”), an affiliate of Vandercar Holdings, LLC.

Recitals:

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

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

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

D. Pursuant to the Commercial Policy Ordinance, a project that is constructed or remodeled to (1)
Leadership in Energy and Environmental Design (“LEED”) Silver, Gold or Platinum standards (as
defined by the U.S. Green Building Council), or (2) receives a (a) Living Building Challenge Net
Zero certification, (b) Living Building Challenge Full certification, or (c) solely in circumstances
where the construction or remodeling complies with the requirements of the “Energy Petal” of the
Living Building Challenge, Living Building Challenge Petal certification, in each case as defined
by the International Living Future Institute and the Cascadia Green Building Council (such
qualifying remodeling or construction is referred to, collectively, as “LBC” remodeling or
construction), may qualify for a longer term and/or greater abatement.

E. The Company is the sole owner of certain real property within the City, located at 3005 Vandercar
Way, Cincinnati, Ohio 45209 (the “Property”), as further described in Exhibit A (Legal Description
of Property) hereto. Notwithstanding the foregoing, the Property shall not include any residential
condominiums being developed in connection with the Project (as defined below) (the “Excluded
Property”), and the Company acknowledges and agrees that the City’s Community Reinvestment
Area program entails separate applications by the owner of any residential condominium units
included within the Project. For the avoidance of doubt, the Excluded Property shall not be
exempt under this Agreement; however, this provision shall not be deemed to prohibit any owners
from time to time of any Excluded Property from separately applying for a tax abatement in
accordance with applicable law.

F. The Company has proposed the construction of a building located on the Property to LEED Silver
standards, as defined by the U.S. Green Building Council, within the boundaries of the City of
Cincinnati, as more fully described in Section 1 herein (the “Project”); provided that the
appropriate development incentives are available to support the economic viability of the Project.
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. The Statute provides that if any part of a project is to be used for commercial or industrial
purposes, including projects containing five or more dwelling units, in order to be eligible for tax
exemption the City and the Company must enter into an agreement pursuant to Ohio Revised
Code Section 3735.671 prior to commencement of construction or remodeling.

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

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

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

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

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

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

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

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

The Company acknowledges that the Oakley neighborhood is a rising neighborhood in need of
resources for development, neighborhood improvements, amenities, and organizations oriented
towards neighborhood services. The Company anticipates that future development,
improvements, amenities and organizations will contribute to the quality and vitality of the
neighborhood, therefore increasing the value of the Property and directly and indirectly
contributing to the Project’s success. The Project’s success, in turn, will benefit the neighborhood.
Although this feedback effect will promote the revitalization and redevelopment of the City, it
could also impact the affordability of property in the area. Therefore, in support of the Oakley
neighborhood and with the intention of preserving and improving the availability of quality, reliable
affordable housing on a City-wide basis, as a material inducement to the City to enter into this
Agreement, the Company hereby represents to the City that it will enter into a voluntary tax
incentive contribution agreement (“VTICA”) with a City-designated third-party non-profit
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administrative organization (the “Third-Party Administrator”) to contribute to the Third-Party
Administrator an amount equal to fifteen percent (15%) of the real property taxes that would have
been payable on the abated property but for the City-authorized tax abatement (the “VTICA
Contribution”). Half of such VTICA Contribution is to be committed by the Third-Party
Administrator to facilitate permanent improvements and neighborhood services furthering urban
redevelopment in the Oakley neighborhood and the other half of such VTICA Contribution is to be
committed by the Third-Party Administrator in supporting quality affordable housing on a City-
wide basis. The Company hereby represents and warrants that it will pay the VTICA Contribution
for the full term of the abatement.

Q. This Agreement has been authorized by Ordinance No. -2023, passed by Cincinnati City
Council on , 2023.

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

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

Section 1. Project. Upon issuance of the necessary zoning and building approvals, the
Company agrees to construct a new hotel on the Property, consisting of approximately 117 rooms,
containing approximately 71,000 square feet of commercial space in aggregate (the “Improvements”) at
an estimated aggregate cost of $15,500,000 to commence after the execution of this Agreement and to
be completed no later than December 31, 2024; provided, however, that the Director of the Department of
Community and Economic Development (the “Housing Officer”) may, in his or her discretion, extend such
deadline for a period of up to 12 months by written notice if, in the Director’s judgment, the Company is
proceeding in good faith towards completion. The construction shall be in compliance with applicable
building code requirements and zoning regulations, as well as complying with LEED Silver standards.
The Company hereby represents that it has registered with the U.S. Green Building Council with intent to
certify compliance with LEED Silver. In addition to the foregoing, (A) the Project shall comply with the
Americans with Disabilities Act, together with any and all regulations or other binding directives
promulgated pursuant thereto (collectively, the “ADA”), and (B) if (i) any building(s) within the Project is
subject to the accessibility requirements of the ADA (e.g., by constituting a “place of public
accommodation” or another category of structure to which the ADA is applicable) and (ii) such building(s)
is not already required to meet the Contractual Minimum Accessibility Requirements (as defined below)
pursuant to the ADA, applicable building code requirements, or by any other legal requirement, then the
Company shall cause such building(s) to comply with the Contractual Minimum Accessibility
Requirements in addition to any requirements pursuant to the ADA and the applicable building code or
legal requirement. As used herein, “Contractual Minimum Accessibility Requirements” means that a
building shall, at a minimum, include (1) at least one point of entry (as used in the ADA), accessible from
a public right of way, with respect to which all architectural barriers (as used in the ADA) to entry have
been eliminated, and (2) if such accessible point of entry is not a building’s primary point of entry,
conspicuous signage directing persons to such accessible point of entry.

Section 2. Real Property Tax Exemption. Subject to the satisfaction of the conditions set
forth in this Agreement, the City approves exemption from real property taxation, pursuant to and to the
fullest extent authorized by the Statute, of 100% of the amount by which the Improvements increase the
assessed value of the Property as determined by the Hamilton County Auditor, for a period of 11 years,
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provided that the Company shall have entered into the Board of Education Agreement. Within 120 days
after completion of the Project (unless otherwise extended in writing by the City’s Housing Officer), the
Company must file the appropriate application for tax exemption with the City’s Housing Officer. The
Company is solely responsible to take this action. Upon receipt of the application for tax exemption, the
City will proceed with the exemption authorized by this Agreement. In accordance with Ohio Revised
Code Section 3735.67, the exemption is conditioned on verification by the Housing Officer of (A) the
completion of construction, (B) the cost of construction, (C) the facts asserted in the application for
exemption, (D) compliance with LBC and/or LEED standards identified in Section 1, and (E) if a
remodeled structure is a structure of historical or architectural significance as designated by the City,
state or federal government, that the appropriateness of the construction has been certified in writing by
the appropriate agency. If the required verification is made, the Housing Officer will forward the
exemption application to the Hamilton County Auditor with the necessary certification by the Housing
Officer. Subject to the conditions set forth in this Agreement, the exemption commences the first tax year
for which the Improvements would first be taxable were the Improvements not exempted from taxation.
The dates provided in this paragraph refer to tax years in which the subject property is assessed, as
opposed to years in which taxes are billed. No exemption shall commence after tax year 2025 nor extend
beyond the earlier of (i) tax year 2035 or (ii) the end of the eleventh (11") year of exemption.

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

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

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

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

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

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

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

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

Section 11. Small Business Enterprise Program.

A. Compliance with Small Business Enterprise Program. The policy of the City is
that a fair share of contracts be awarded to Small Business Enterprises (as such term is defined
in Cincinnati Municipal Code (“CMC”) Section 323-1-S, “SBES”). Pursuant to CMC Section 323-
11, the City’s annual goal for SBE participation shall be thirty percent (30%) of the City’s total
dollars spent for construction (as such term is defined in CMC Section 323-1-C4), supplies (as
such term is defined in CMC Section 323-1-S5), services (as such term is defined in CMC
Section 323-1-S) and professional services (as such term is defined in CMC Section 323-1-P2).
Accordingly, the Company shall use its best efforts and take affirmative steps to achieve the
City’s goal of voluntarily meeting thirty percent (30%) SBE participation. A list of SBEs may be
obtained from the City’s Department of Economic Inclusion. The Company may refer interested
firms to the City’s Department of Economic Inclusion for review and possible certification as an
SBE. The Company shall comply with the provisions of CMC Chapter 323, including without
limitation taking at least the following affirmative steps:

0] Including qualified SBEs on solicitation lists.
(ii) Assuring that SBEs are solicited whenever they are potential sources.

The Company must advertise, on at least two separate occasions, both in local minority

publications and in other local newspapers of general circulation, invitations to SBEs to

provide services, to supply materials, or to bid on construction contracts, as applicable.

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

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

(v) Prior to the commencement of work under any subcontracts, the

Company shall provide to the City a list of such subcontractors, including information as

to the dollar amount of the subcontracts and such other information as may be requested

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

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

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

Section 13. Job Creation and Retention.

A. Jobs to be Created by Company. The Company agrees to use its best efforts to
create (i) 18 full-time permanent jobs, and (ii) 200 full-time temporary construction jobs at the
Property in connection with the Project. In the case of the construction jobs, the job creation and
retention period shall be concurrent with construction, and in the case of the other jobs described
herein, the job creation period shall begin upon completion of construction and shall end three (3)
years thereafter.

B. Company’s Estimated Payroll Increase. The Company’s increase in the number
of employees will result in approximately (i) $850,000 of additional annual payroll with respect to
the full-time permanent jobs, and (ii) $3,000,000 of additional annual payroll prior to the
completion of the Project with respect to the full-time temporary construction jobs.

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

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

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

Section 15. Compliance with Immigration and Nationality Act. In the performance of its
obligations under this Agreement, the Company agrees to comply with the provisions of the Immigration
and Nationality Act codified at 8 U.S.C. 8§88 1324a(a)(1)(A) and (a)(2). Any noncompliance with such
provisions shall be solely determined by either the federal agencies authorized to enforce the Immigration
and Nationality Act or the U.S. Attorney General, in accordance with Executive Order 12989 of the U.S.
President dated February 13, 1996, and as amended by Executive Order 13465 of the U.S. President
dated June 6, 2008.
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Section 16. Default. As provided in Ohio Revised Code Section 3735.671(B), if the Company
materially fails to fulfill its obligations under this Agreement, or if the City determines that the certification
as to delinquent taxes required by this Agreement (Section 6 hereof) or the covenant of satisfaction of tax
and other obligations (Section 7 hereof) is fraudulent, the City may terminate or modify the exemptions
from taxation granted or authorized under this Agreement and may require the repayment by the
Company of the amount of taxes that would have been payable had the Improvements not been
exempted from taxation pursuant to this Agreement. A maodification of exemption may be in the form of
reduction in the number of years that eligible property is exempt and/or a reduction in the exemption
percentage. The City shall provide written notice to the Company prior to finding the Company in default
under this section. The notice shall provide the Company with not less than thirty (30) days to cure the
default prior to City termination or modification of the exemptions under this Agreement. The City may
extend the cure period as reasonably necessary under the circumstances. In the event of such
termination or modification, the City is authorized to so notify the appropriate taxing authorities in order to
effect the termination or modification. If repayment of previously exempt taxes is required by the City
under this Section, such amount shall be paid as directed by the City within thirty (30) days of written
demand. The City may secure repayment of such taxes by a lien on the Property in the amount required
to be repaid. Such a lien shall attach, and may be perfected, collected, and enforced, in the same
manner as a mortgage lien on real property, and shall otherwise have the same force and effect as a
mortgage lien on real property. Amounts due and not paid when due under this Section 16 shall bear
interest at the rate specified in Ohio Revised Code Section 1343.03(A) (as in effect on the date of the
City’s payment demand).

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

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

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

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

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

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

B. Material Representations — Board of Education Agreement and VTICA. The
Parties acknowledge and agree that a material failure by the Company to comply with its
representations concerning the Board of Education Agreement or VTICA Contribution shall
constitute an event of default for purposes of Section 16 (Default) and the basis for revocation
under Section 18 (Revocation). Subject to the terms of the VTICA, if the VTICA is unenforceable
for reasons of infeasibility or otherwise, the Company shall enter into alternative arrangements
providing for the economic equivalent of the VTICA Contribution. Such arrangements may
include, but are not limited to, providing for the economic equivalent of the VTICA Contribution
through formation of a special improvement district. For purposes of this Section 19.B, alternative
arrangements must result in services substantially similar to those that would have been
supported through the VTICA and at a value that is the economic equivalent of the VTICA
Contribution, which value shall not be required to exceed the VTICA Contribution amount that
would have been payable by the Company. Any determination of infeasibility or mechanism for
providing alternative arrangements is subject to approval by the City at its sole discretion. Nothing
in this Section 19.B shall operate to limit the City’s enforcement authority under this Agreement
including, without limitation, Section 16, Section 18, and Section 19.A.

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

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

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

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

To the City:

City of Cincinnati

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

805 Central Avenue

Cincinnati, Ohio 45202

To the Company:

Fair Oaks Enterprises, Ltd.
Attn: Douglas L. Steinke

550 Folkerth Avenue, Suite 100
Sidney, Ohio 45365

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

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

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

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

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

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

Section 29. Amendment. This Agreement may be modified or amended only by a written
agreement duly executed by the parties hereto or their representatives.
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Section 30. Non-Assignment. As required by Ohio Revised Code Section 3735.671(B)(6),
this Agreement is not transferable or assignable by the Company without the express written approval of
the City Manager of the City. If the Company has entered into a Board of Education Agreement or VTICA
in connection with the Property, the City shall not approve the assignment of this Agreement unless the
assignee has assumed the Company’s remaining obligations under the Board of Education Agreement
and VTICA, as applicable. Failure to assign or otherwise perform the Company’s obligations under the
Board of Education Agreement or VTICA upon transfer of the Property during the term of the tax
abatement authorized by this Agreement shall be basis for revocation of the tax exemption under Section
18.

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

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

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

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

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

Section 36. Wage Enforcement.

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

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

€) 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
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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 natification of the Complaint or Adverse Determination.

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

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

(d) If this Agreement is subject to the Wage Enforcement provisions of
Chapter 326 of the Cincinnati Municipal Code, the Person entering into this Agreement shall include in its
contracts with all Contractors language that requires the Contractors to provide the authorizations set
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.

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

Section 38. Counterparts and Electronic Signatures. This Agreement may be executed by the
parties hereto in two or more counterparts and each executed counterpart shall be considered an original
but all of which together shall constitute one and the same instrument. This Agreement may be executed
and delivered by electronic signature; any original signatures that are initially delivered electronically shall
be physically delivered as soon as reasonably possible.

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

“Effective Date”).

CITY OF CINCINNATI,
an Ohio municipal corporation

By:

. Sheryl M. M. Long, City Manager

Date: , 2023

Approved as to Form:

Assistant City Solicitor

Certified Date:

Fund/Code:

Amount:

By:

Karen Alder, City Finance Director
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FAIR OAKS ENTERPRISES, LTD.,
an Ohio limited liability company

By:

Printed Name:

Title:

Date: , 2023

Authorized by resolution dated
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Exhibit A to CRA Agreement

LEGAL DESCRIPTION OF PROPERTY

Property Address: 3005 Vandercar Way, Cincinnati, Ohio 45209

Auditor’s Parcel No.: 051-0001-0113-00

Situate in the State of Ohie, County of Hamilton, City of Cincinnati, Section 28, Town 4, Fractional Range 2, Miami
Purchase, being a 1.4981 acre parcel and part of Lot 3, Oakley Station, a plat of record in Plat Book 439, Page 94,
and also being a part of the lands conveyed to USS Realty, LLC by deed recorded in Official Record 11973, Page
1921, all references herein being to the records located in the Hamilton County, Ohio Recorder’s Office and being
more particularly described as follows:

Beginning in an “X" Cutin Concrete Found in a southeasterly corner of a parcel conveyed to Net Lease Realty 1, LLC
by deed recorded in Official Record 12120, Page 1844 and also being in the northeasterly corner of said Lot 3 and
also being in the westerly right of way line of Factory Colony Lane (71" R/W); thence

In said westerly right of way line of Factory Colony Lane, South 05° 44" 30" West, 333.35 feet to a Magnail Found in
the northeasterly corner of a parcel conveyed to Oakley Hotel Enterprises, Ltd. by deed recorded in Official Record

13125, Page 1719; thence
Leaving said westerly right of way line of Factory Colony Lane and in the northerly line of said Oakley Hotel
Enterprises, Ltd,, North B4" 14" 39" West, 173.00 feet to a Magnail Set and being the TRUE PLACE OF BEGINNING

of the parcel herein described; thence the following 6 courses:

1. In the line common to said Oakley Hotel Enterprises, Ltd., South 05° 44' 30" West, 160.14 feetto a

Magnail Set; thence
2. Continuing in said common to said Oakley Hotel Enterprises, Ltd., North 84" 15" 30" West, 44.00 feet to a

Magnail 5et; thence
3. Continuing in said common to said Dakley Hotel Enterprises, Ltd., South 05° 44" 30" West, 62,00 feet to an

Iran Pin St in the northerly right of way line of Vandercar Way (RW=78'); thence
4. In said northerly right of way line of Vandercar Way, North 84° 15’ 30" West, 262.00 feet to an Iron Pin

Set; thence
5. Leaving said northerly right of way line of Vandercar Way, North 05° 44’ 31" East, 222.22 feet to a Magnail

Set: thence
6. South 84" 14° 33" East, 306.00 feet to the TRUE PLACE OF BEGINNING of the parcel herein described.

Containing 65,259 Square Feet or 1.4981 Acres.
iran Pins Set consist of a 5/8" x 30" rebar with a plastic cap inscribed "FINN 5-7181 OH.”

This description was prepared by Patrick Finn, 1Bl Group, Cincinnati, Ohio.
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APPLICATION FOR TAX EXEMPTION

TO BE ATTACHED
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APPLICATION FOR COMMERCIAL TAX ABATEMENT _—
. CITY OF CINCINNATI COMMUNITY REINVESTMENT AREA CINCINNATI c

COMMERCIAL, INDUSTRIAL, MIXED-USE, MULTI-UNIT (5+ UNITS)

Note: After review and recommendation by the Department of Community & Economic Development, all applications must
be reviewed and approved by the City of Cincinnati Council before commencing construction. Any projects that start
construction before City Council approval will be INELIGIBLE for a Commercial CRA Tax Abatement.

The City requires that the Applicant provide the following documentation with this application:

o A detailed breakdown of all Sources and Uses of Funds for the project (templates are available upon
request). A minimum of £40,000 in costs must be documented.

o Supporting documentatic n for ALL sources of funding for the project. For instance, if a bank loan will
be obtained, a letter or term sheet from the bank specifying, among other things, the loan amount
and term. A contact person must be identified for each funding source.

o A post-construction operating pro forma for the building and cash flow analysis. NOTE: Please
submit a copy of the pro forma used to apply for any bank financing as required and a contact person
considering the application for bank financing.

o A $1,250 application fee in the form of check, money order, or cashier’s check payable to "City of

Cincinnati*. Note the application fee is nonrefundable.

Corporate Resolution, Articles of Incorporation, and an Operating/Partnership Agreement for entity
applying for abatement showing who is authorized to sign for the organization

Copy of the Deed or other Legal Description of the Property

A copy of the proposed construction plans/rendering/etc.

Estimated pre-construction, and post construction real estate taxes

If this project is seeking LEED or Living Building Challenge (Full, Net Zero, or Petal [must include
“Energy Petal']) Certification, provide confirmation of registration

SECTION | - Applicant/Project Information

(o]

O C oo

Applicant Information:
Legal Name of Property Owner Applying for Abatement: Fair Oak Enterprises LTD
Form of business enterprise_ Corpora fon (corporation, partnership,
| proprietorship, LLC, non-profit, or other)
Is the Applicant affiliated with a larger developer or development entity No). If Yes, please provide the
name of this developer or development entity: VanderCar Oakley Station
Legal Address of real property owner: 550 Folkerth Ave, Sidney, OH 45365

Federal Tax ID #(s): 8-4325694

Applicant Contact Person: Doug Steinke Title: Member
| Phone: 937.726.1787 Main Contact email address: doug steinke@yahoo.com
Address of subject property3005 Vandercar Way, cincinnati, OH Zip: 45209
Hamilton County Auditor Parcel ID# 051 - 0001 - _boss (attach a page listing all parcels and

addresses if more than one parcel)

City of Cincinnati Neighborhood: Oakley Station

Is any other financial assistance being requested from the City of Cincinnati for this project? OYes @ No
If yes, please indicate the Development Analyst with whom you are working:

. : |
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Space/Units to be constructed/renovated:

| Construction Type: New Construction [0 renovation
What percentage of the existing structure is currently occupied: %

Total sgft/units to be constructed/renovated:

Commercial: 71,000 (sgft) Office: (saft) Industrial: (sgft)
Residential: (saft) Residential: {# of units)
Project Type: | Please indlcﬁto if E:ne proj:ict intends u;
i i meet Leadership in Energy an Environmenta
Commercial (Retail Office etc) Design (LEED) levels_as defined by the U.S.
[ industrial Green Building Council (www.usgbc.org). '
[] Multi-Unit Residential (5 or more units) _
] Mixed-Use (Residential & Commercial) [] Project is not LEED-certified
Dascribe the break down in use in SF below: LEED Siiver
] LEED Goid

[] LEED Platinum

Please indicate if the project will be qualified under |
the Living Building Challenge program
(htn::h‘ﬁvlng-future.ornﬂb:]:

If approved for an abatement, does the Applicant intend to | Project is not LBC qualified
enter into a Voluntary Tax Incentive Contribution [J BcFul

Agreement (VTICA)? [] LBC Net Zero

I@Yes !5 N O No [} LBC Petal (requires “Energy Petal’)

| (A VTICA is an agreement with a third-party non-profit
designated by the City in which the Applicant would contribute
a portion of the abated taxes 1o support neighborhood-based
projects and servi