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Monday, March 11, 2024 1:00 PM Council Chambers, Room 300

1. 202400699

Sponsors:

Attachments:

AGENDA
GRANTS

ORDINANCE submitted by Sheryl M. M. Long, City Manager, on
3/6/2024, AUTHORIZING the City Manager to apply for, accept, and
appropriate a grant of up to $135,030.86 from the FY 2023 Ohio Drug
Law Enforcement Fund through the Ohio Department of Public Safety,
Office of Criminal Justice Services to provide resources for personnel
costs related to investigations conducted pursuant to Title Ill of the
Federal Omnibus Crime Control and Safe Streets Act of 1968; and
AUTHORIZING the Director of Finance to deposit the grant funds into
Law Enforcement Grant Fund 368, Project Account No. 240DLE.

City Manager

Transmittal

2. 202400678

Sponsors:

Ordinance

EASEMENTS

ORDINANCE submitted by Sheryl M. M. Long, City Manager, on
3/6/2024, ACCEPTING AND CONFIRMING the grant of a public utility
easement in favor of the City of Cincinnati for water mains and related
fixtures, equipment, and appurtenances through certain real property in
the Hyde Park neighborhood of Cincinnati in accordance with the plat
entitled CIN 334, 20 Garden Place Watermain Easement E-1104, as
recorded in Plat Book 493, Page 73, Hamilton County, Ohio Recorder’s
Office.

City Manager

City of Cincinnati
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Attachments:

Transmittal

3. 202400679

Sponsors:

Attachments:

Ordinance

ORDINANCE submitted by Sheryl M. M. Long, City Manager, on
3/6/2024, ACCEPTING AND CONFIRMING the grant of a public utility
easement in favor of the City of Cincinnati for water mains and related
fixtures, equipment, and appurtenances through certain real property in
Green Township, Hamilton County, Ohio in accordance with the plat
entitled Easement WSL 3689 Old Stone Ridge Easement No. E-1100,
as recorded in Plat Book 493, Page 6, Hamilton County, Ohio
Recorder’s Office.

City Manager

Transmittal

4, 202400680

Sponsors:

Attachments:

Ordinance

ORDINANCE submitted by Sheryl M. M. Long, City Manager, on
3/6/2024, ACCEPTING AND CONFIRMING the grant of a public utility
easements in favor of the City of Cincinnati for water mains and related
fixtures, equipment, and appurtenances through certain real property in
Sycamore Township, Hamilton County, Ohio in accordance with the plat
entitled Spencer Avenue Water Main Easement E-1111 (WSL 3539), as
recorded in Plat Book 498, Page 90, Hamilton County, Ohio Recorder’s
Office.

City Manager

Transmittal

5. 202400729

Sponsors:

Attachments:

Ordinance

LEASE AGREEMENT

ORDINANCE (EMERGENCY) submitted by Sheryl M. M. Long, City
Manager, on 3/6/2024, AUTHORIZING the City Manager to execute an
Amended and Restated Lease Agreement with Host Cincinnati Hotel
LLC, the lessee under an existing lease concerning property commonly
known as the Westin Hotel Cincinnati located at the southeast corner of
Vine and Fifth Streets in the Central Business District, to extend the
lease term, reallocate real property tax liabilities, modify certain rent
obligations, and to grant the lessee a right of first offer to purchase the
City’s interest in the real property. (Subject to the Temporary Prohibition
List <https://www.cincinnati-oh.gov/law/ethics/city-business>)

City Manager
Transmittal
Ordinance

Attachment

City of Cincinnati
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6. 202400698

Sponsors:

Attachments:

TIF EXEMPTION

ORDINANCE (EMERGENCY) submitted by Sheryl M. M. Long, City
Manager, on 3/6/2024, DECLARING improvements to certain real
property located at 221 E. Fourth Street in the Central Business District
of Cincinnati, to be a public purpose and exempt from real property
taxation for a period of thirty years pursuant to Ohio Revised Code
Section 5709.41; and AMENDING Ordinance No. 412-2002, passed on
December 18, 2002, as amended, to remove such real property from
the operation of that ordinance.

City Manager
Transmittal

7. 202400736

Sponsors:

Attachments:

Ordinance
Attachment

MOTION

MOTION, submitted by Councilmember Jeffreys, WE MOVE that a task
force be created to make short, medium and long-term policy
recommendations on how the City can provide relief to residents that
are tax burdened by the recent spike in property taxes. WE FURTHER
MOVE that this task force include members from HOME, LISC, the
Realtists, Legal Aid, the Urban League, the National Appraiser Bias
Task Force, the Greater Cincinnati Northern Kentucky Apartment
Association, Community Action Agency, the City of Cincinnati, and the
Hamilton County Auditor & Treasurer as well as effected homeowners
and other subject matter experts. (BALANCE ON FILE IN THE
CLERK’S OFFICE) (STATEMENT ATTACHED).

Jeffreys
Property Tax Motion - 3.4.2024

City of Cincinnati
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city of

CINCINNATI #

Interdepartment Correspondence Sheet

March 6, 2024
To: Mayor and Members of City Council 202400699
From: Sheryl M. M. Long, City Manager
Subject: Ordinance - Police: FY 2023 Ohio Drug Law Enforcement Grant
Attached is an Ordinance captioned:

AUTHORIZING the City Manager to apply for, accept, and appropriate a grant of up
to $135,030.86 from the FY 2023 Ohio Drug Law Enforcement Fund through the Ohio
Department of Public Safety, Office of Criminal Justice Services to provide resources
for personnel costs related to investigations conducted pursuant to Title III of the
Federal Omnibus Crime Control and Safe Streets Act of 1968; and AUTHORIZING
the Director of Finance to deposit the grant funds into Law Enforcement Grant Fund
368, Project Account No. 240DLE.

This Ordinance authorizes the City Manager to apply for, accept, and appropriate a grant of up
to $135,030.86 from the FY 2023 Ohio Drug Law Enforcement Fund through the Ohio
Department of Public Safety (ODPS), Office of Criminal Justice Services (OCJS) to provide
resources for personnel costs related to investigations pursuant to Title III of the Federal
Omnibus Crime Control and Safe Streets Act of 1968, which establishes procedures for lawful
electronic surveillance. This Ordinance also authorizes the Director of Finance to deposit the
grant funds into Law Enforcement Grant Fund 368, Project Account No. 240DLE.

Electronic surveillance is cost-intensive, progressive, and requires tremendous amounts of
manpower. These grant resources will supplement Cincinnati Police Department (CPD)
resources to aid in the disruption and dismantling of drug trafficking organizations operating in
Cincinnati, thereby reducing illicit drug distribution, decreasing overdoses and overdose
fatalities, and reducing drug-related violence and crime.

The City has already applied for the grant, but no grant funds will be accepted without approval
by Council.

The grant requires matching resources of $44,976.68. This match will be provided from CPD
investigators’ on-duty time. There are no new FTEs/full time equivalents associated with this

grant.

Acceptance of this grant is in accordance with the “Live” goal to “[c]reate a more livable
community” as described on pages 156-163 of Plan Cincinnati (2012).

The Administration recommends passage of this Ordinance.

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

Attachment
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AUTHORIZING the City Manager to apply for, accept, and appropriate a grant of up to
$135,030.86 from the FY 2023 Ohio Drug Law Enforcement Fund through the Ohio Department
of Public Safety, Office of Criminal Justice Services to provide resources for personnel costs
related to investigations conducted pursuant to Title III of the Federal Omnibus Crime Control and
Safe Streets Act of 1968; and AUTHORIZING the Director of Finance to deposit the grant funds
into Law Enforcement Grant Fund 368, Project Account No. 240DLE.

WHEREAS, there is a grant of up to $135,030.86 available from the Ohio Department of
Public Safety, Office of Criminal Justice Services to fund personnel costs related to investigations
conducted pursuant to Title III of the Federal Omnibus Crime Control and Safe Streets Act of
1968, which establishes procedures for lawful electronic surveillance; and

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

WHEREAS, this grant will supplement Cincinnati Police Department (“CPD”’) resources
to aid in the disruption and dismantling of drug trafficking organizations operating in Cincinnati,
thereby reducing illicit drug distribution, decreasing overdoses and overdose fatalities, and
reducing drug-related violence and crime; and

WHEREAS, the City has already applied for the grant, but no grant funds will be accepted
without approval by Council; and

WHEREAS, this grant requires an in-kind match of up to $44,976.68 in value, which will
be provided from CPD investigators’ on-duty time; and

WHEREAS, there are no new FTEs/full time equivalents associated with this grant; and

WHEREAS, acceptance of this grant is in accordance with the “Live” goal to “[c]reate a
more livable community” as described on pages 156-163 of Plan Cincinnati (2012); now,
therefore,

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

Section 1. That the City Manager is authorized to apply for, accept, and appropriate a grant

of up to $135,030.86 from the FY 2023 Ohio Drug Law Enforcement Fund through the Ohio

Department of Public Safety, Office of Criminal Justice Services to provide resources for



personnel costs related to investigations conducted pursuant to Title III of the Federal Omnibus
Crime Control and Safe Streets Act of 1968.

Section 2. That the Director of Finance is authorized to deposit the grant resources into
Law Enforcement Grant Fund 368, Project Account No. 240DLE.

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

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

period allowed by law.

Passed: , 2024

Aftab Pureval, Mayor

Attest:

Clerk
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Interdepartment Correspondence Sheet

March 6, 2024

To: Mayor and Members of City Council 202400678
From: Sheryl M.M. Long, City Manager
Subject: Ordinance Accepting and Confirming the Grant of a Public Utility Easement at 20

Garden Place Watermain Easement E-1104

Attached is an Ordinance captioned:

ACCEPTING AND CONFIRMING the grant of a public utility easement in
favor of the City of Cincinnati for water mains and related fixtures, equipment, and
appurtenances through certain real property in the Hyde Park neighborhood of
Cincinnati in accordance with the plat entitled CIN 334, 20 Garden Place
Watermain Easement E-1104, as recorded in Plat Book 493, Page 73, Hamilton
County, Ohio Recorder’s Office.

The above easement is being granted to the City of Cincinnati by ASEMIJE LLC, an Ohio limited
liability company, for water mains and related fixtures, equipment, and appurtenances through
certain real property in the Hyde Park neighborhood of Cincinnati, Hamilton County, Ohio. The
easement has been examined and approved as to its technical features by the Greater Cincinnati
Water Works Chief Engineer.

The Administration recommends passage of this Ordinance.

4 [ B
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ACCEPTING AND CONFIRMING the grant of a public utility easement in favor of the City of
Cincinnati for water mains and related fixtures, equipment, and appurtenances through certain
real property in the Hyde Park neighborhood of Cincinnati in accordance with the plat entitled
CIN 334, 20 Garden Place Watermain Easement E-1104, as recorded in Plat Book 493, Page 73,
Hamilton County, Ohio Recorder’s Office.

WHEREAS, ASEMJE LLC, an Ohio limited liability company, has granted a public utility
easement in favor of the City of Cincinnati for water mains and related fixtures, equipment, and
appurtenances through certain real property located in the Hyde Park neighborhood of Cincinnati,
as more particularly depicted and described on the plat entitled CIN 334, 20 Garden Place
Watermain Easement E-1104, as recorded in Plat Book 493, Page 73, Hamilton County, Ohio
Recorder’s Office (“Easement Plat”); and

WHEREAS, the Greater Cincinnati Water Works Chief Engineer has examined and
approved the Easement Plat as to its technical features and found it to be correct; and

WHEREAS, based on the foregoing, the City Manager, upon consultation with the Greater
Cincinnati Water Works, recommends that Council accept and confirm the acceptance of the
aforementioned public utility easement; now, therefore,

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

Section 1. That the public utility easement granted by ASEMIJE LLC, an Ohio
limited liability company, to the City of Cincinnati for the construction, installation,
reconstruction, operation, maintenance, repair, replacement, modification, and removal of
water mains and related fixtures, equipment, and appurtenances through certain real property in
the Hyde Park neighborhood of Cincinnati, as more particularly depicted and described on the plat
entitled CIN 334, 20 Garden Place Watermain Easement E-1104, as recorded in Plat Book 493,
Page 73, Hamilton County, Ohio Recorder’s Office, and incorporated herein by reference, is

hereby accepted and confirmed. The real property encumbered by the public utility easement is

more particularly described as follows:



All that lot of land in the City of Cincinnati, Hamilton County, Ohio,
situated in Section 32 and 33, Town 4, Fractional Range 2, Miami
Purchase and being part of Lots 52, 53, 54, 55, and 56 of C.B.
Foote’s Subdivision as recorded in Plat Book 4, Page 110, Hamilton
County, Ohio Records; Beginning at the southwesterly comer of Lot
55 of said Foote’s Subdivision; thence South 13° 35° West, 324.15
feet to a point 270 feet east of the northwest comer of said Section
32, measured at right angles to the west line of said Section; thence
South 6° 20’ West, 541.74 feet to the center of Lake Avenue and the
most southerly corner of said Lot 52; thence North 43° 09’ East
along the center of Lake Avenue 665.29 feet; thence North 48° 81’
West, 330.31 feet; thence North 10° 45> West, 190.68 feet; thence
South 43° 29 West, 55.46 feet to the place of beginning. Subject to
easements and restrictions of record, if any.

Also, the following described real estate:

All that lot of land in the City of Cincinnati, Hamilton County, Ohio,
situated in Section 32, Town 4, Fractional Range 2, Miami Purchase,
being a part of Lot 52 of C.B. Foote’s Subdivision, as recorded in
Plat Book 4, Page 110, Hamilton County, Ohio Records; Beginning
at a point in the north line of said Lot52, 120 feet east of the
northwest corner of said Section 32; thence South 1° 51° West,
parallel with the west line of said Section, 40 feet; thence East
parallel with the north line of said Lot 52, 20 feet; thence South 1°
51° West, parallel with the west line of Section 32.40 feet; thence
East, parallel with the north line of said Lot 52, 123.73 feet; thence
North 6° 20’ East, 80.24 feet to the north line of Lot 52; thence West
along said north line 150 feet to the place of beginning. Subject to
easements and restrictions of record, if any.

Section 2. That the City Solicitor shall cause an authenticated copy of this ordinance to be
recorded in the Hamilton County, Ohio Recorder’s Office.
Section 3. That the proper City officers and officials are authorized to take all necessary

and proper actions to carry out the provisions of this ordinance.



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

period allowed by law.

Passed: , 2024

Aftab Pureval, Mayor

Attest:

Clerk
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CINCINNATI &

Interdepartment Correspondence Sheet

March 6, 2024

To: Mayor and Members of City Council
202400679
From: Sheryl M.M. Long, City Manager
Subject: Ordinance Accepting and Confirming the Grant of a Public Utility Easement at
WSL 3689 Old Stone Ridge

Attached is an Ordinance captioned:

ACCEPTING AND CONFIRMING the grant of a public utility easement in
favor of the City of Cincinnati for water mains and related fixtures, equipment, and
appurtenances through certain real property in Green Township, Hamilton County,
Ohio in accordance with the plat entitled Easement WSL 3689 Old Stone Ridge
Easement No. E-1100, as recorded in Plat Book 493, Page 6, Hamilton County,
Ohio Recorder’s Office.

The above easement is being granted to the City of Cincinnati by Simmons Homes, Inc.,
an Ohio corporation, for water mains and related fixtures, equipment, and appurtenances
through certain real property in Green Township, Hamilton County, Ohio. The easement
has been examined and approved as to its technical features by the Greater Cincinnati
Water Works Chief Engineer.

The Administration recommends passage of this Ordinance.

QM e
(

cc: Cathy B. Bailey, Executive Director, Greater Cincinnati Water Works
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ACCEPTING AND CONFIRMING the grant of a public utility easement in favor of the City of
Cincinnati for water mains and related fixtures, equipment, and appurtenances through certain real
property in Green Township, Hamilton County, Ohio in accordance with the plat entitled Easement
Plat WSL 3689 Old Stone Ridge Easement No. E-1100, as recorded in Plat Book 493, Page 6,
Hamilton County, Ohio Recorder’s Office.

WHEREAS, Simmons Homes, Inc., an Ohio corporation, has granted a public utility
easement in favor of the City of Cincinnati for water mains and related fixtures, equipment, and
appurtenances through certain real property located in Green Township, Hamilton County, Ohio,
as more particularly depicted and described on the plat entitled Easement Plat WSL 3689 Old
Stone Ridge Easement No. E-1100, as recorded in Plat Book 493, Page 6, Hamilton County, Ohio
Recorder’s Office (“Easement Plat”); and

WHEREAS, the Greater Cincinnati Water Works Chief Engineer has examined and
approved the Easement Plat as to its technical features and found it to be correct; and

WHEREAS, based on the foregoing, the City Manager, upon consultation with the Greater
Cincinnati Water Works, recommends that Council accept and confirm the acceptance of the
aforementioned public utility easement; now, therefore,

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

Section 1. That the public utility easement granted by Simmons Homes, Inc., an Ohio
corporation, to the City of Cincinnati for the construction, installation, reconstruction, operation,
maintenance, repair, replacement, modification, and removal of water mains and related fixtures,
equipment, and appurtenances through certain real property in Green Township, Hamilton County,
Ohio, as more particularly depicted and described on the plat entitled Easement Plat WSL 3689
Old Stone Ridge Easement No. E-1100, as recorded in Plat Book 493, Page 6, Hamilton County,
Ohio Recorder’s Office, and incorporated herein by reference, is hereby accepted and confirmed.

The real property encumbered by the public utility easement is more particularly described as

follows:

12



Situated in Section 14, Town 4, Entire Range 1, Sycamore
Township, City of Deer Park, Hamilton County, Ohio, and being
more particularly described as follows:

Lying upon portions of dedicated but not yet accepted portions of
South Road and Old Stone Ridge rights-of-way, and parts of Lots 1,
2,3,4,5 6,7,8, 9, 10, 11, and 13 of the Old Stone Ridge
Subdivision, as recorded in Plat Book 495, Pages 74-75, Hamilton
County, Ohio Records.

Section 2. That the City Solicitor shall cause an authenticated copy of this ordinance to be

recorded in the Hamilton County, Ohio Recorder’s Office.

Section 3. That the proper City officers and officials are authorized to take all necessary

and proper actions to carry out the provisions of this ordinance.

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

period allowed by law.

Passed:

Attest:

, 2024

Aftab Pureval, Mayor

Clerk
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CINCINNATI &

Interdepartment Correspondence Sheet

March 6, 2024

To: Mayor and Members of City Council 202400680
From: Sheryl M.M. Long, City Manager
Subject: Ordinance Accepting and Confirming the Grant of a Public Utility Easement at

Spencer Avenue Water Main Easement E-111 (WSL 3539)

Attached is an Ordinance captioned:

ACCEPTING AND CONFIRMING the grant of a public utility easement in
favor of the City of Cincinnati for water mains and related fixtures, equipment, and
appurtenances through certain real property in Sycamore Township, Hamilton
County, Ohio in accordance with the plat entitled Spencer Avenue Water Main
Easement E-1111 (WSL 3539), as recorded in Plat Book 498, Page 90, Hamilton
County, Ohio Recorder’s Office.

The above easement is being granted to the City of Cincinnati by David Andrew Schatzley and
Kenwood Office Park, LLC, an Ohio limited liability company, for water mains and related
fixtures, equipment, and appurtenances through certain real property in Sycamore Township,
Hamilton County, Ohio. The easement has been examined and approved as to its technical features
by the Greater Cincinnati Water Works Chief Engineer.

The Administration recommends passage of this Ordinance.

(/4(4 procte

cc: Cathy B. Bailey, Executive Director, Greater Cincinnati Water Works
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ACCEPTING AND CONFIRMING the grant of a public utility easement in favor of the City of
Cincinnati for water mains and related fixtures, equipment, and appurtenances through certain real
property in Sycamore Township, Hamilton County, Ohio in accordance with the plat entitled
Spencer Avenue Water Main Easement E-1111 (WSL 3539), as recorded in Plat Book 498, Page
90, Hamilton County, Ohio Recorder’s Office.

WHEREAS, David Andrew Schatzley and Kenwood Office Park, LLC, an Ohio limited
liability company, have granted a public utility easement in favor of the City of Cincinnati for
water mains and related fixtures, equipment, and appurtenances through certain real property
located in Sycamore Township, Hamilton County, Ohio, as more particularly depicted and
described on the plat entitled Spencer Avenue Water Main Easement E-1111 (WSL 3539), as
recorded in Plat Book 498, Page 90, Hamilton County, Ohio Recorder’s Office (“Easement Plat”);
and

WHEREAS, the Greater Cincinnati Water Works Chief Engineer has examined and
approved the Easement Plat as to its technical features and found it to be correct; and

WHEREAS, based on the foregoing, the City Manager, upon consultation with the Greater
Cincinnati Water Works, recommends that Council accept and confirm the acceptance of the
aforementioned public utility easement; now, therefore,

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

Section 1. That the public utility easement granted by David Andrew Schatzley
and Kenwood Office Park, LLC, an Ohio limited liability company, to the City of Cincinnati
for the construction, installation, reconstruction, operation, maintenance, repair, replacement,
modification, and removal of water mains and related fixtures, equipment, and appurtenances
through certain real property in Sycamore Township, Hamilton County, Ohio, as more particularly
depicted and described on the plat entitled Spencer Avenue Water Main Easement E-1111
(WSL 3539), as recorded in Plat Book 498, Page 90, Hamilton County, Ohio Recorder’s Office,

and incorporated herein by reference, is hereby accepted and confirmed. The real property

encumbered by the public utility easement is more particularly described as follows:

15



Tract |

Situate in Section 14, Town 4, Entire Range 1, Miami Purchase,
Sycamore Township, Hamilton County, Ohio, and being part of the
former right of way of Spencer Avenue 50.00 feet in width, as
vacated by the Board of County Commissioners of Hamilton
County, Ohio by Resolution dated August 25, 2022, recorded on
September 21, 2022, in Official Record 14756, Page 788, Hamilton
County, Ohio Recorder’s Office, and being more particularly
described as follows:

Commencing at a set 5/8” iron pin in the west right of way of Pine
Road (50.00 R/W) and the south line of said Spencer Avenue, Also
being the Northeast corner of a 1.8537-acre tract, as conveyed to
Lucke Land, LLC as recorded in O.R. 14614, Page 1935 of the
Hamilton County Recorder’s Office;

Thence with the west right of way line said Pine Road, North 02°
50’ 00” East, 25.00 feet to a set 5/8” iron pin at the TRUE POINT
of BEGINNING;

Thence through said Spencer Avenue, along the following two (2)
courses and distances:

1) North 87° 10° 00 West, 190.00 feet to a set 5/8” iron pin;

2) North 02° 50 00” East, 25.00 feet to a set 5/8” iron pin in the
north right of way line of said Spencer Avenue, and the southwest
corner of land as conveyed to David A. Schatzley by deed O.R.
14472, Page 3739 of the Hamilton County Recorder’s Office;

Thence with the north right of way line of said Spencer Avenue,
South 87° 10” 00” East, 190.00 feet to a set 5/8” iron pin in the west
right of way line said Pine Road;

Thence with the west right of way of said Pine Road, South 02° 50°
00” West 25.00 feet to the TRUE POINT of BEGINNING.

The above description was prepared by McGill Smith Punshon, Inc.,
under the direction of Louis J. Hanser, Ohio Registration No. 7843.
Bearings are based on Plat Book 419, Page 4 of the Plat Records,
Hamilton County, Ohio Recorder’s Office.

Tract II

Situate in Section 14, Town 4, Entire Range 1, Miami Purchase,
Sycamore Township, Hamilton County, Ohio, and being part of the
former right of way of Spencer Avenue 50.00 feet in width, as
vacated by the Board of County Commissioners of Hamilton
County, Ohio by Resolution dated August 25, 2022, recorded on
September 21, 2022, in Official Record 14756, Page 788, Hamilton

2
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County, Ohio Recorder’s Office, and being more particularly
described as follows:

BEGINNING at a set 5/8” iron pin in the west right of way of Pine
Road (50.00 R/W) and the south line of said Spencer Avenue, Also
being the Northeast corner of a 1.8537-acre tract, as conveyed to
Lucke Land, LLC, as recorded in O.R. 14614, Page 1935 of the
Hamilton County Recorder’s Office;

Thence with the south right of way line of said Spencer Avenue,
North 87° 10° 00” West, 190.00 feet to a set 5/8” iron pin;

Thence through said Spencer Avenue the following two (2) courses
and distances:

1) North 02° 50’ 00 East, 25.00 feet to set 5/8” iron pin;

2) South 87° 10” 00” East, 190.00 feet to a set 5/8” iron pin in the
west right of way line of said Pine Road;

Thence with the west right of way of said Pine Road, South 02° 50°
00” West 25.00 feet to the POINT of BEGINNING.

The above description was prepared by McGill Smith Punshon, Inc.,
under the direction of Louis J. Hanser, Ohio Registration No. 7843.
Bearings are based on Plat Book 419, Page 4 of the Plat Records,
Hamilton County, Ohio Recorder’s Office.

Section 2. That the City Solicitor shall cause an authenticated copy of this ordinance to be
recorded in the Hamilton County, Ohio Recorder’s Office.

Section 3. That the proper City officers and officials are authorized to take all necessary
and proper actions to carry out the provisions of this ordinance.

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

period allowed by law.

Passed: , 2024

Aftab Pureval, Mayor

Attest:

Clerk
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CINCINNATI 8

Interdepartment Correspondence Sheet

March 6, 2024
To: Mayor and Members of City Council
202400729
From: Sheryl M.M. Long, City Manager

Subject: Emergency Ordinance - Amended and Restated Lease for real
property at 21 East Fifth Street (Westin Hotel)

Attached is an Emergency Ordinance captioned:

AUTHORIZING the City Manager to execute an Amended and Restated
Lease Agreement with Host Cincinnati Hotel LLC, the lessee under an
existing lease concerning property commonly known as the Westin Hotel
Cincinnati located at the southeast corner of Vine and Fifth Streets in the
Central Business District, to extend the lease term, reallocate real property
tax liabilities, modify certain rent obligations, and to grant the lessee a
right of first offer to purchase the City’s interest in the real property.

STATEMENT

The continuous operation of Westin Hotel in downtown Cincinnati is essential to
maintain a healthy hotel room supply and support the city’s many entertainment assets.
Additionally, a high-quality hotel in the heart of our business district benefits residents
by increasing tourist’s spending within city-limits instead of regional alternatives.

BACKGROUND/CURRENT CONDITIONS

The property located at 21 E. Fifth Street has operated as the Westin Hotel Cincinnati
since 1981. The City of Cincinnati (the “City”) has an existing lease dated May 19, 1978,
by and between the City of Cincinnati and Fountain Square Hotel Corporation, for the
real property, building improvements and appurtenances. The agreement has since been
amended, modified, supplemented, and restated. The purpose of the new Amended and
Restated Lease is to extend the term and update various terms of the existing lease.

The existing lease between the City and Fountain Square Hotel Corporation had an
initial lease term of 65-years with three 10-year renewal options. As of 2024 the lease
had 19 years remaining in the initial lease, or 49 years overall with the three extensions.
The lease was also structured as a gross lease, with the City paying the annual tax
liability for the property.

The Amended and Restated Lease was approved by the Cincinnati Planning Commission
during their regularly scheduled meeting on March 21, 2023.
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Amended and Restated Lease for 21 East Fifth Street (Westin Hotel) | 2

LEASE UPDATES

There is no project associated with this item. The purpose of this item is to update the
terms of the existing lease.

Under the proposed Amended and Restated Lease, the City of Cincinnati and Fountain
Square Hotel Corporation will enter an initial term of 70 years and three 10-year renewal
options — potential expiration date is 2124. This new term creates an effective 50-year
extension. This updated lease allows for cost savings to be realized by the City by
reallocating the real property tax liabilities and ensures the continuous operation of an
industry-rated upper-upscale hotel during the extended term.

The lease will change to a Net lease, with the tenant paying their portion of the real
estate taxes. The City will also collect a base rent starting at $0.00 for the first fiscal year
after the effective date, $25,000 annually for the second and third years, $50,000
annually for the third and fourth years, and $100,000 annually thereafter. Commencing
the seventh fiscal year, base rent will be increased annually as it is indexed to the
Consumer Price Index commencing. In addition to the base rent, the lease also includes
Additional Rent that is equal to ten percent (10%) of the Adjusted Net Operating Profit
in excess of the Adjusted Net Operating Profit Hurdle of $9,000,000.

DEVELOPER INFORMATION

Host Cincinnati Hotel, LLC, formerly Starwood Cincinnati, CMBS I, LLC, is the current
lessee and operator of the Westin Hotel Cincinnati. Host Cincinnati Hotel, LLC is a
subsidiary of Host Hotels & Resorts, Inc. Host Hotels & Resorts, Inc. is the largest lodging
real estate investment trust (REIT) and one of the largest owners of luxury and upper-
upscale hotels. Host was incorporated as a Maryland corporation in 1998 and operates
as a self-managed and self-administered REIT.

RECOMMENDATION

The Administration recommends approval of this Emergency Ordinance.

Attachment: Project Image and Site Map

Copy: Markiea L. Carter, Director, Department of Community & Economic Development
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Project Image and Site Map
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EMERGENCY

CHM

-2024

AUTHORIZING the City Manager to execute an Amended and Restated Lease Agreement with
Host Cincinnati Hotel LLC, the lessee under an existing lease concerning property commonly
known as the Westin Hotel Cincinnati located at the southeast corner of Vine and Fifth Streets in
the Central Business District, to extend the lease term, reallocate real property tax liabilities,
modify certain rent obligations, and to grant the lessee a right of first offer to purchase the City’s
interest in the real property.

WHEREAS, the City of Cincinnati owns the land and other interests in certain real
property located at the southeast corner of Vine and Fifth Streets in the Central Business District
of Cincinnati (“Property”), which Property is under the management of the Department of
Community and Economic Development (“DCED”); and

WHEREAS, the City and Host Cincinnati Hotel LLC, a Delaware limited liability
company (“Lessee”), are parties to a Lease Agreement dated May 19, 1978, authorized
by Ordinance No. 03-1978 (“Existing Lease”), according to which the City has granted a
leasehold interest and other appurtenant rights in and to airspace above an approximately 54,473
square-foot portion of the Property (“Leased Premises™) for an initial 65-year term, with three
successive 10-year renewal options; and

WHEREAS, the City and Lessee desire to amend and restate the terms of the Existing
Lease as more particularly described in the Amended and Restated Lease Agreement attached as
Attachment A to this ordinance and incorporated herein by reference (“Amended and Restated
Lease”), including (i) modifications to the lease term, resulting in an extension of Lessee’s
leasehold interest for up to an additional 50 years, (ii) the transfer of liability for the payment of
real property taxes levied against the land under the Leased Premises from the City to Lessee,
(ii1) modify rent obligations, as more particularly described in the Amended and Restated Lease,
and, (iv) a grant to Lessee of a right of first offer to purchase the City’s interest in the Leased
Premises; and

WHEREAS, the City Manager, in consultation with DCED, has determined that (i) the
Leased Premises is not needed for any municipal purpose for the duration of the Amended and
Restated Lease, and (ii) leasing the Leased Premises to Lessee is not adverse to the City’s
retained interest in the Leased Premises or the Property; and

WHEREAS, the City’s Real Estate Services Division has determined by an appraisal by a
professional appraisal that the fair market rental value of the Leased Premises is approximately
$400,000 per year; however, following an arms-length negotiation between the City and Lessee,
the City is agreeable to lease the Leased Premises to Lessee for less than the estimated fair
market rental value for the base rent and additional rent provisions, subject to annual escalation,
as more particularly detailed in Amended and Restated Lease, because the City will receive
benefits that equal or exceed the estimated fair market value of the Leased Premises through the
cost savings to be realized by the City by shifting liability for the payment of real property taxes
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levied against the land under the Leased Premises from the City to Lessee, and the inclusion of
an operating covenant ensuring the continuous operation of an industry-rated upper-upscale hotel
at the Leased Premises for the duration of the Amended and Restated Lease, securing
employment opportunities and economic activity in the vicinity of the Leased Premises for the
term of the Amended and Restated Lease; and

WHEREAS, pursuant to Section 331-5 of the Cincinnati Municipal Code, Council may
authorize the lease of City-owned property without competitive bidding in those cases in which it
determines that it is in the best interest of the City, and leasing the Leased Premises to Lessee
without competitive bidding is in the best interest of the City because (i) Lessee is the current
tenant of the Leased Premises under the Existing Lease, (ii) Lessee owns the hotel building
constructed thereon for the duration of the Existing Lease, and (iii) the City desires to retain
Lessee as a tenant because Lessee has committed to the continuous operation of an industry-rated
upper-upscale hotel at the Leased Premises for the term of the Amended and Restated Lease; and

WHEREAS, the City Planning Commission, having the authority to approve the change
in the use of City-owned property, approved the lease of the Leased Premises at its meeting on
April 21, 2023; now, therefore,

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

Section 1. That the City Manager is hereby authorized to execute an Amended and
Restated Lease Agreement (“Amended and Restated Lease”) with Host Cincinnati Hotel LLC, a
Delaware limited liability company (“Lessee”), in substantially the form attached as Attachment
A to this ordinance and incorporated herein by reference, pursuant to which the City of
Cincinnati and Lessee will amend and restate the terms and provisions of that certain Lease
Agreement dated May 19, 1978, authorized by Ordinance No. 03-1978, concerning the lease of
City-owned real property located at the southeast corner of Vine and Fifth Streets in the Central
Business District of Cincinnati containing the hotel building commonly known as the Westin
Hotel Cincinnati (“Leased Premises”), as more particularly described in the Amended and
Restated Lease.

Section 2. That (i) the Leased Premises is not needed for any municipal purpose for the

duration of the Amended and Restated Lease, and (ii) leasing the Leased Premises to Lessee is

not adverse to the City’s retained interest in the Leased Premises or the City-owned real

property.
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Section 3. That eliminating competitive bidding in connection with the City’s lease of
the Leased Premises is in the best interest of the City because (i) Lessee is the City’s current
tenant under the existing lease, (i1) Lessee owns the hotel building for the duration of the existing
lease, and (iii) the City desires to retain Lessee as a tenant because Lessee has committed to the
continuous operation of an industry-rated upper-upscale hotel at the Leased Premises for the
term of the Amended and Restated Lease.

Section 4. That the fair market value of the lease, as determined by an appraisal by a
professional appraisal that the fair market rental value of the Leased Premises is approximately
$400,000 per year; however, following an arms-length negotiation between the City and Lessee,
the City is agreeable to lease the Leased Premises to Lessee for less than the estimated fair
market rental value for the base rent and additional rent provisions, subject to annual escalation,
as more particularly detailed in Amended and Restated Lease, because the City will receive
benefits that equal or exceed the estimated fair market value of the Leased Premises through the
cost savings to be realized by the City by shifting liability for the payment of real property taxes
levied against the land under the Leased Premises from the City to Lessee, and the inclusion of
an operating covenant ensuring the continuous operation of an industry-rated upper-upscale hotel
at the Leased Premises for the duration of the Amended and Restated Lease, securing
employment opportunities and economic activity in the vicinity of the Leased Premises for the
term of the Amended and Restated Lease.

Section 5. That the proper City officials are hereby authorized to take all necessary and
proper actions to carry out the provisions of this ordinance and to fulfill the terms of the
Amended and Restated Lease, including executing any and all ancillary documents associated
with the lease, such as amendments or supplements to the Amended and Restated Lease deemed

by the City Manager to be in the vital and best interests of the City.
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Section 6. 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 City Manager and other proper City officials to
take all necessary and proper actions to carry out the provisions of this ordinance to amend and
restate the terms and conditions of the existing lease without delay to allow the City to realize the
corresponding cost savings and economic and non-economic benefits of the Amended and

Restated Lease at the earliest possible time.

Passed: , 2024

Aftab Pureval, Mayor

Attest:

Clerk
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Contract No.
Property: 21 E. Fifth Street (Westin Hotel)

AMENDED AND RESTATED LEASE AGREEMENT

This Amended and Restated Lease Agreement (“Lease”) is made and entered into on the Effective
Date (as defined on the signature page hereof) by and between the CITY OF CINCINNATI, an Ohio
municipal corporation, the address of which is 801 Plum Street, Cincinnati, OH 45202 (the “City”) and
HOST CINCINNATI HOTEL LLC, a Delaware limited liability company, formerly known as Starwood
Cincinnati CMBS | LLC, the address of which is 21 East Fifth Street, Cincinnati, Ohio 45202 (“Lessee”).

Recitals:

A. The City owns certain real property located in the Central Business District of Cincinnati,
Ohio, generally bounded by East Fifth Street to the north, Walnut Street to the east, Honing Alley to the
south, and Vine Street to the west, being more particularly described on Exhibit A (Legal Description-the
Property) hereto (the “Property”). The Property is under the management of the City’s Department of
Community and Economic Development (“DCED”).

B. The City and Lessee are parties to that certain Lease Agreement dated May 19, 1978, by
and between the City and Fountain Square Hotel Corporation, an Ohio corporation (the “Original Lessee”),
as amended by a certain First Amendment of Lease dated January 24, 1979, as assigned to Cincinnati
Plaza Company, an Ohio general partnership, pursuant to a certain Assignment of Lease dated January
26, 1979, and a Corrected Assignment of Lease dated February 28, 1979, further assigned to Cincinnati
Plaza Company, a Delaware corporation, pursuant to a certain Assignment of Lease dated May 12, 1995,
and further assigned to Starwood Cincinnati CMBS | LLC, a Delaware limited liability company, now known
as Host Cincinnati Hotel LLC, a Delaware limited liability company, pursuant to a certain Assignment and
Assumption of Lessee’s Interest in Ground Lease dated January 27, 1999, and further amended by a
Second Amendment of Lease dated June 21, 2001 (as amended, the “Existing Ground Lease”).

C. Pursuant to the terms of the Existing Ground Lease, the City leased to the Original Lessee
an approximately 54,473 square-foot portion of the Property at and above an elevation of 541.67 feet above
sea level, as more particularly described on Exhibit B (Legal Description—Leased Premises) hereto,
together with all easements, covenants and rights appurtenant thereto (the “Leased Premises”) to
construct a hotel currently commonly known as the Westin Hotel Cincinnati (the “Leasehold
Improvements”) abutting and integrated with an office tower constructed by others upon approximately
29,367 square feet of the Property (the “Office Tower Improvements”), along with retail space and a public
atrium above City-owned and constructed subsurface improvements, including without limitation, a
concrete surface slab above a public subsurface parking garage (the “Fountain Square South Public
Parking Garage”).

D. Lessee has petitioned to amend and restate the Existing Ground Lease, which the City is
agreeable to on the terms and conditions set forth herein.

E. The City has determined that the Leased Premises are not needed for any municipal
purpose during the term of this Lease.

F. The fair market rental value of the Leased Premises, as determined by a professional
appraisal by the City’s Real Estate Services Division, is approximately $400,000 per year; however,
following an arms-length negotiation between the City and Lessee, the City is agreeable to lease the Leased
Premises to Lessee for less than the estimated fair market rental value as set forth herein because the City
will receive economic and non-economic benefits that equal or exceed the estimated fair market rental
value of this Lease through the reallocation of real property tax payment obligations and through the
stimulation of economic activity and growth in the vicinity of the Leased Premises.

{00382315-13}

25



G. The City has determined that competitive bidding in connection with the lease of the
Leased Premises is impractical and that eliminating competitive bidding is in the best interest of the City
because Lessee owns the Leasehold Improvements constructed upon the Leased Premises and Lessee
has committed to the continued operation of an upper-upscale hotel (as described in, and subject to the
terms of, Section 4(A) hereof) at the Leased Premises, subject to the terms and conditions contained herein.

H. City Planning Commission, having the authority to approve the change in the use of City-
owned property, approved the City’s lease of the Leased Premises to Lessee at its meeting on April 21,
2023.

l. Cincinnati City Council approved the execution of this Lease by Ordinance No. ,
passed on | ], 2024.

NOW THEREFORE, the City and the Lessee hereby agree as follows:
1. Grant.

(A) Grant. On the terms and conditions set forth in this Lease, the City does hereby lease the
Leased Premises to Lessee, and Lessee does hereby lease the Leased Premises from the City for the
Term established under Section 2 below.

(B) As-Is Condition. The City makes no representations or warranties to Lessee concerning
the physical condition of the Leased Premises or the suitability or fitness of the Leased Premises for the
Permitted Use, as defined below. Lessee acknowledges and agrees that it is not relying upon any such
representations or warranties from the City. On the Effective Date, Lessee shall accept the Leased
Premises in “as is” condition.

© Title Matters. The City is leasing the Leased Premises to Lessee subject to and together
with (as the case may be) any and all easements, covenants, restrictions, and other matters of record
affecting the Leased Premises, and subject to the rights of all utility companies (e.g., Metropolitan Sewer
District, Greater Cincinnati Water Works, Cincinnati Bell, and Duke Energy) to enter upon the Leased
Premises to maintain and repair their existing utility lines and facilities. During the Term, Lessee shall not
take any actions that would violate any such easements, covenants, restrictions, or rights. Lessee shall not
grant any additional easements or otherwise further encumber the City’s title to the Leased Premises
without the City’s prior written consent (not to be unreasonably withheld). However, Lessee shall have the
right to grant Permitted Mortgages (defined below) and otherwise encumber Lessee’s leasehold interest in
the Leased Premises, including granting easements to third parties that automatically terminate upon the
expiration or termination of this Lease, without the City’s consent, provided such encumbrances do not
encumber the City’s fee title or reversionary interest. The City shall have the right to grant easements to
third parties and to take whatever other actions affecting the Leased Premises as may be deemed
reasonably necessary by the City so long as such actions do not materially interfere with Lessee’s use of
its improvements for the Permitted Uses or otherwise materially impair the rights granted to Lessee under
this Lease. The City makes no representations, warranties, or covenants to Lessee concerning the City’s
title to the Leased Premises, it being the understanding and agreement of the parties that Lessee may, at
its expense, obtain title insurance to insure against any title defects.

(D) City’s Right to Enter. The City’s employees, agents, and contractors shall have the right to
enter upon the Leased Premises, at reasonable times and from time to time, to examine the condition of
the Leased Premises, determine Lessee’s compliance with the provisions of this Lease, accessing any
public utility installations, and for any other proper purpose. The City shall provide 24-hour advance written
notice to Lessee before entering the Leased Premises, except that no notice shall be required in the event
of an emergency. The City shall use reasonable efforts to avoid disrupting Lessee’s business operations
and promptly repair any damage to the Leased Premises caused by the City’s entry.

(E) Additional Easements. During the Term (as defined below), the City hereby agrees not to
permanently restrict public access to or within the Property, including without limitation to the Fountain

{00382315-13}
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Square South Public Parking Garage without first executing and delivering to Lessee appropriate deeds
conveying to Lessee such easements over, under and across the Property as Lessee may reasonably
require for access for persons and vehicles to the Leased Premises; provided, however, in the case of an
emergency, the City may temporarily barricade, close, or otherwise eliminate public access within the
Property without granting easement rights to Lessee in advance. In case of an emergency, the City shall
use best efforts to provide alternative access rights as soon as possible following the emergency event.

2. Term.

(A) Initial Term. The initial term of this Lease (the “Initial Term”) shall commence on the
Effective Date and, unless extended or sooner terminated as herein provided, shall continue through
December 31, 2094 (the “Expiration Date”). All obligations of Lessee under this Lease that have accrued
but have not been fully performed as of the end of the Term, including without limitation indemnity
obligations, shall survive the expiration or termination of the Term until fully performed.

(B) Renewal Options (three 10-year options, up to 30 years). Provided Lessee is not in default
under this Lease beyond any applicable cure period, at the time it exercises each renewal option, Lessee
shall have the option to extend the Term of this Lease for three renewal periods of 10 years each (each
such 10-year period being referred to herein a “Renewal Period,” and collectively, the “Renewal Periods”),
exercisable by giving written notice thereof to the City at least 90 days (but no earlier than 180 days) before
the expiration of the initial Term or the then-current Renewal Period. Each renewal shall be on the same
terms and conditions as set forth herein (except that, after the third Renewal Period, there shall be no
additional renewal options unless agreed to by the parties in a written amendment to this Lease). As used
herein, the “Term” of this Lease means the Initial Term and, if applicable, any Renewal Periods.

3. Ownership of the Leasehold Improvements. The parties acknowledge and agree that
title to the Leasehold Improvements vested in Lessee’s predecessors-in-interest upon construction of the
Leasehold Improvements and shall remain in Lessee, its successors, and assigns, until the termination of
this Lease, by expiration of the Term or otherwise. Upon the termination of this Lease, title to the Leasehold
Improvements shall automatically vest in the City free and clear of all liens and encumbrances except [X]
those existing before the Effective Date of the Existing Ground Lease, [y] those arising before the Effective
Date as to which the City has consented (excluding, however, Permitted Mortgages, as defined below), and
[z] those created after the execution of this Lease as to which the City has consented (excluding, however,
Permitted Mortgages, as defined below). Upon request of the City, Lessee shall execute and deliver to the
City any instrument reasonably required to evidence the vesting of such title in the City.

4, Permitted Use; Alterations; No Liens; Nondiscrimination.

(A) Permitted Use. Throughout the Term, Lessee shall use, operate, manage, and maintain
the Leasehold Improvements or shall cause the Leasehold Improvements to be used, operated, managed,
and maintained perpetually during the term of this Lease as a hotel, including appropriate ancillary services
provided by a hotel, in accordance with the Quality Standards (the “Permitted Use”). As used herein,
"Quality Standards" shall mean performance benchmarks and hospitality industry standards equal to or
exceeding those of a hotel rated in the “upper upscale” class segment, as determined by STR, Inc., a
division of CoStar Group, Inc. If STR, Inc. ceases to exist, ceases to publish hotel class segment ratings,
or the parties otherwise no longer deem STR Inc., suitable for the purpose identified herein, then the parties
shall mutually agree upon a reputable replacement hospitality industry research and benchmarking
organization to replace STR Inc. Lessee shall maintain, or cause to be maintained, at its sole cost and
expense, all necessary certifications, licenses, and permits to operate the Leased Premises in accordance
with the Permitted Use. Lessee shall not deviate from the Permitted Use without the City’s prior written
approval. Failure by Lessee during the term of this Lease to perpetually operate, manage, maintain, or
otherwise cause the Leasehold Improvements, during the term of this Lease, to be perpetually used,
operated, managed, and maintained as a hotel in accordance with the Permitted Use shall constitute an
event of default and shall entitle the City to exercise its rights and remedies in accordance with Section
13(A)(ii) hereof, subject to the notice and cure rights therein. Notwithstanding the foregoing, failure by
Lessee during the term of this Lease to perpetually (i.e., continuously) operate, manage, maintain, or

{00382315-13}
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otherwise cause the Leasehold Improvements, during the term of this Lease, to be perpetually (i.e.,
continuously) used, operated, managed, and maintained as a hotel in accordance with the Permitted Use
due to activities related to the construction, reconstruction (whether as a result of condemnation, casualty
or otherwise), remodeling, or renovation of the Leasehold Improvements for a period not to exceed 36
months (or such longer period as may be agreed upon by the parties in writing) shall not constitute an Event
of Default (as defined in Section 13 hereof) or any other default hereunder.

(B) Legal Requirements. Lessee shall obtain and maintain all necessary licenses and permits
and shall operate and maintain the Leased Premises in compliance with all applicable federal, state, and
local laws, codes, ordinances, and other governmental requirements (collectively, “Legal Requirements”).

© Alterations. Lessee shall not make any material alterations to the Leased Premises without
the prior written consent of the City, which would alter the (i) structural footers or foundation of the Leasehold
Improvements, (ii) the footprint of the Leasehold Improvements, or (iii) permanent alterations to areas
comprising easements for public access to, from, and through the Leased Premises in a manner that
impairs or unreasonably interferes with the rights of the City or the general public to the full use and
enjoyment of such access rights. Lessee shall have the right to make all other alterations to the Leased
Premises (including interior alterations) without having to obtain the City’s prior consent. All alterations
made by Lessee shall be made in a good and workmanlike manner, and in compliance with all Legal
Requirements.

(D) No Liens. If any mechanics' lien or other similar lien is filed against the Leased Premises
because of labor or material furnished at Lessee’s request, Lessee shall cause the lien to be released or
bonded off within thirty (30) days after receiving notification of the filing of such lien.

(E) Non-Discrimination. Throughout the Term, Lessee, covenants on behalf of itself and its
successors and assigns not to discriminate upon the basis of race, color, religion, sex, or national origin in
the use or occupancy of the Leased Premises.

5. Rent.

(A) Base Rent. Beginning on the Rent Commencement Date, as defined below, Lessee shall
pay the City base rent (“Base Rent”) in the amounts calculated in this paragraph. Lessee shall pay Base
Rent, payable in equal quarterly installments, prorated monthly for any partial Lease Year, as defined below,
at the end of the initial Term, or on a per diem basis for any partial calendar month at the beginning or end
of the Term. Quarterly rent installments shall be due and payable, in advance, on the first day of each
calendar month of the applicable quarter-year without demand, notice, or set off. Rent shall be payable to
the “City of Cincinnati-Treasurer” and mailed to: City of Cincinnati, Department of Community and Economic
Development, 805 Central Avenue, Suite 700, Cincinnati, OH 45202, or as otherwise directed by the City
in writing. As used herein, the “Rent Commencement Date” is the first day of the calendar year of the first
Lease Year of the Initial Term. As used herein, a “Lease Year” shall mean each successive 12-month
period following the Rent Commencement Date. As used herein, the “Stub Year” is the partial calendar
year during which the Effective Date occurs. (For clarity, the Stub Year shall be included in the Initial Term
but shall not be included in the first Lease Year. The first Lease Year shall be January 1, 2025, to and
including December 31, 2025). Base Rent for the Stub Year shall be $0.

0) Lease Years 1-6. For Lease Years 1-6, annual Base Rent shall be equal to the
following amount:

Lease Year Annual Base Rent Quarterly Installment

Year 1 $0 $0

Year 2 $25,000 $6,250

Year 3 $25,000 $6,250

Year 4 $50,000 $12,500

Year 5 $50,000 $12,500

Year 6 $100,000 $25,000

{00382315-13}
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(i) Lease Year 7 and Subsequent Lease Years. Effective as of the first day of Lease
Year 7 and each Lease Year, or portion of a Lease Year, thereafter, the annual Base Rent shall be adjusted
to an amount that is equal to the product of multiplying the then-current annual Base Rent of the Lease
Year then just ended by a fraction, the numerator of which is the CPI most recently published 60 days prior
to the rent adjustment date, and the denominator of which is the CPI most recently published 60 days prior
to the commencement of the Lease Year then just ended. “CPI” means the Consumer Price Index, All
Urban Consumers, U. S. City Average (1982-1984=100) for the All-ltems expenditure published from time
to time by the United States Bureau of Labor Statistics. Lessee shall make all CPI rent adjustment
computations under this section 4(A)(ii) and shall send written notice of each CPI-based rent adjustment,
together with Lessee’s computations (“Lessee’s Rent Adjustment Notice”), mailed to: City of Cincinnati,
Department of Community and Economic Development, 805 Central Avenue, Suite 700, Cincinnati, OH
45202, or as otherwise directed by the City in writing. Notwithstanding the rent adjustments provided for
herein, in no event shall the annual Base Rent decrease during the Term.

(B) Additional Rent. In addition to the Base Rent payable under this Lease, Lessee shall pay
to the City, within 120 days after the end of any Lease Year, or portion thereof, during the term of this Lease,
the Additional Rent. As used herein, the following terms shall have the following meanings:

(1) “‘Additional Rent” shall mean ten percent (10%) of the excess of the Net Operating
Profit over the Net Operating Profit Hurdle.

(i) “Net Operating Profit Hurdle” shall mean $9,000,000.00.
(iii) “Net Operating Profit” shall mean Gross Operating Revenues less Expenses.
(iv) “Gross Operating Revenues” shall mean all revenues received by Lessee in

connection with the operation of the Leased Premises for the Lease Year, or portion thereof, with
respect to which Additional Rent is being calculated, including without limitation room rates, food
and beverage, other operating departments, rent and other sources of income. For clarity, Gross
Operating Revenues shall expressly exclude the following:

[a] gratuities to hotel employees;

[b] applicable excise, sales, occupancy, and use taxes and similar taxes,
assessments, duties, levies, or charges imposed by a governmental authority and collected
directly from patrons or guests or as a part of the sales price of any goods, services, or
displays, including without limitation gross receipts, admission, cabaret, and similar taxes;

[c] receipts from the financing, sale, or other disposition of the hotel or capital
assets and other items not in the ordinary course of the operation of a hotel on the Leased
Premises and income derived from securities and other property acquired and held for
investment;

[d] receipts from awards or sales in connection with any condemnation, from other
transfers in lieu of and under the threat of any condemnation, and other receipts in
connection with any condemnation;

[e] proceeds of any insurance, including without limitation the proceeds of any
business interruption insurance;

[f] any credits or refunds made to customers, guests, or patrons in the form of
allowances or adjustments to previously recorded revenues; and

[g] rebates of property taxes or assessments or interest income.
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To the extent that any portion of the Leased Premises is subleased or licensed to a third
party, revenues associated with any such space and/or operations shall be included in Gross
Operating Revenue only on a 'net' basis (only the amount actually paid by such person to Lessee
after payment of any and all expenses payable or allocable with respect to such space and/or
operations and not including any pass throughs to the tenant for maintenance charges, real estate
taxes, utilities or the like).

(v) ‘Expenses” shall mean all expenses incurred by Lessee in connection with the
operation of the Leased Premises for the calendar year, or portion thereof, with respect to which
the Additional Rent is being calculated, including without limitation Base Rent, reimbursements to
the City for real estate taxes and assessments, and other payments to City under the Lease (other
than Additional Rent), room costs, food and beverage costs, costs of other operating departments,
advertising and business promotion costs, common area expenses, administrative and general
costs, property maintenance and energy costs, utilities, management fees, audit expenses, real
estate and property taxes, insurance, equipment rental and leases, furniture, fixtures, and
equipment, equipment reserves, salaries and wages, and any other reserves and other costs
relating to the ownership of the Leasehold Improvements or the operation of the Leased Premises.

(vi) Notwithstanding anything herein to the contrary, in no event shall the Base Rent
and the Additional Rent for any calendar year, or portion thereof at the end of the term of this Lease,
exceed the Cap for the Lease Year, or such portion thereof, for which the Additional Rent is
calculated. As used herein, “Cap” shall mean one percent (1%) of the Gross Operating Revenues
received by Lessee in connection with the operation of the Leased Premises for the Lease Year,
or portion thereof, with respect to which it is being determined.

© Reporting Requirements. Lessee shall maintain complete and accurate records of its Gross
Operating Revenues and Expenses during each Lease Year, including all pertinent financial statements
and records, and within 90 days of the end of each Lease Year during the Term of this Lease, Lessee shall
furnish to the City a statement detailing Gross Operating Revenues, Expenses, and Net Operating Profit
made during such Lease Year, certified by Lessee’s Chief Financial Officer or their designee. Upon request
by the City based on reasonable concerns, the City may request, and Lessee shall provide such statement
prepared and certified by an independent certified public accountant licensed in the State of Ohio. Lessee’s
annual statement shall be accompanied by Lessee's payment of Additional Rent owed. Notwithstanding
the foregoing or anything herein to the contrary, if any of the information required by the City under this
Agreement is confidential for Lessee, Lessee shall make such information available to the City for review
at a convenient location provided that the City shall not make copies of the confidential information.

(D) Inspection and Audit. From time to time upon the City’s request, and in addition to Lessee’s
Gross Operating Revenues, Expenses, and Net Operating Profit statements referred to above, Lessee shall
make available to the City such other documentation pertaining to Net Operating Profit as the City may
reasonably request. In addition, Lessee shall keep its books and records pertaining to Net Operating Profit
open for inspection by the City or its duly authorized representatives at reasonable intervals during regular
business hours for a period of five years after each annual statement of Gross Operating Revenues,
Expenses, and Net Operating Profit is submitted. At any time within such five-year period, the City, at its
sole expense except as set forth herein, may have an audit made of Lessee's records. If any audit discloses
an inaccuracy in Lessee's records or in the statement of Gross Operating Revenues, Expenses, and Net
Operating Profit for a Lease Year, Lessee shall pay the amount of any deficiency, or the City shall remit
any over-payment, within 30 days after written notice thereof. If any audit discloses that the amount paid
by Lessee was more than three percent (3%) less than what Lessee should have paid, Lessee shall pay
the reasonable cost of the audit within 30 days after written notice thereof.

(E) Late Payment. If any payment owed by Lessee hereunder is not received by the City within
five (5) days after the due date, Lessee shall pay the City a late charge equal to five percent (5%) of the
amount past due, together with interest on the past due amount if unpaid for more than thirty (30) days after
it is due, until paid, at an annual rate of 12 percent.
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6. Operating Expenses.

(A) Triple Net. This is a “triple net” lease, and, throughout the Term and, except as otherwise
specifically set forth herein, Lessee shall pay for all expenses associated with the ownership and operation
of the Leased Premises, including without limitation (i) any and all utility expenses for utilities directly serving
the Leased Premises and (ii) any and all other expenses of every kind, whether foreseen or unforeseen.
During the Term, the City shall have no obligation or liability whatsoever under this Lease to pay for any
expenses associated with the Leased Premises.

(B) Maintenance and Repair of Fountain Square South Public Parking Garage. Throughout
the Term and, except as otherwise specifically set forth herein or in the Deed of Easements Fountain
Square South Hotel Building Project dated May 19, 1978, recorded in Deed Book 4118, Page 433, Hamilton
County, Ohio records (the “Hotel Easements”), the City, at its sole expense, shall maintain or cause to be
maintained the Fountain Square South Public Parking Garage (excepting portions occupied exclusively by
Lessee) and all fixtures, machinery, and equipment of any kind or nature, provided, purchased or installed
by the City or by any party under contract with the City, in good, clean, and safe condition. Additionally, the
City shall maintain or cause to be maintained the “Stairwell,” “Stairs,” Passageway,” and “Garage Means of
Access,” as defined and set forth in that certain Agreement Clarifying and Correcting Grant of Easement,
as recorded in Official Record 11749, Page 1735, Hamilton County, Ohio Recorder’'s Office.
Notwithstanding anything contained herein or in the Hotel Easements to the contrary, pursuant to that
certain Agreement recorded in Lease Book 347, Page 757, Hamilton County, Ohio Recorder’s Office (the
“Walkway and Loading Dock Agreement”), Lessee shall, at its sole expense, maintain or cause to be
maintained the loading dock area servicing the Leased Premises in the service level of the Fountain Square
South Public Parking Garage (the “Service Level Loading Dock Area”) in good, clean, and safe condition
and repair, including, without limitation to, ordinary and customary maintenance, repair, and cleaning of
floor and wall surfaces and light bulb replacement. The City shall have the right to inspect the Service Level
Loading Dock Area and request that necessary repairs and/or replacements be performed or caused to be
performed by Lessee. Lessee shall ensure that all such repairs are made in a good and workmanlike
manner, and in compliance with all Legal Requirements. (For clarity, this paragraph shall not be construed
to amend, modify, or otherwise diminish, enlarge or expand the maintenance and repair obligations of the
parties as established under the Hotel Easements, Walkway and Loading Dock Agreement, or the
Agreement Clarifying and Correcting Grant of Easement).

© Changes to Fountain Square South Public Parking Garage. Throughout the Term, the City
shall not make or cause to be made any material alterations to the Fountain Square South Public Parking
Garage without the consent of Lessee that would alter the (i) structural footers, foundation, foundation walls,
support columns, or any other structure thereof providing necessary foundation support for the Leasehold
Improvements or (ii) permanent alterations to areas comprising easements for ingress and egress to, from,
or through the Fountain Square South Public Parking Garage in a manner that impairs or unreasonably
interferes with the rights of Lessee and its licensees and invitees. The City shall have the right to make all
other alterations to the Fountain Square South Public Parking Garage (including non-structural interior
alterations) without having to obtain Lessee’s prior consent. The City shall ensure that all alterations shall
be made in a good and workmanlike manner, and in compliance with all Legal Requirements.

(D) Parking Facilities. Throughout the Term, the City shall provide Lessee with the following
parking services in the Fountain Square South Public Parking Garage at parking rates no greater than
those generally charged in the City’'s Fountain Square North Public Parking Garage:

(@ 150 parking spaces for the general public, including Lessee’s guests, patrons, and invitees for
hourly or daily rental.

(i) 60 designated parking spaces for valet services for Lessee’s guests, patrons, and invitees.

(iii) Notwithstanding the foregoing, any additional parking spaces over the parking space
allocations outlined in subparagraphs (i) and (ii) above shall be accorded to Lessee’s guests,
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patrons, and invitees upon prior reservation of such spaces from time to time upon not less
than 24 hours’ notice and no more than one week’s notice to the City or its parking operator.

Lessee acknowledges that the City leases the Fountain Square South Public Parking Garage to
the Port of Greater Cincinnati Development Authority (the “Port Authority”) pursuant to that certain Long-
term Lease Agreement for the Fountain Square South Garage dated January 8, 2015 (the “Garage Lease”).
Lessee agrees that the City may assign or otherwise transfer the City’s duties and obligations arising under
the terms of this paragraph to the Port Authority without Lessee’s consent; provided, however, the City shall
automatically assume such duties and obligations upon the expiration or early termination of the Garage
Lease. If, during the Term, the Council of the City of Cincinnati enacts a zoning ordinance that would require
Lessee to provide additional off-street parking spaces than those parking space allocations outlined in this
Section 6(D), then, upon receipt of a written request by Lessee, the City agrees to negotiate in good faith
to provide additional off-street parking spaces to Lessee as may be appropriate under the circumstances.

7. Real Estate Taxes.

(A) Property Taxes. As of the Effective Date, the Hamilton County, Ohio Auditor divides the
real estate taxes and assessments associated with the land and the improvements erected on the Property
under the following Tax Parcel Identification Numbers (“HCAP”), which HCAPs the Hamilton County, Ohio
Auditor may amend from time to time:

0] HCAP 083-0001-0064-00—The Property. The Hamilton County, Ohio Auditor
attributes the tax liability associated with the Property’s land value to HCAP 083-0001-0064-00.

[X] As of the Effective Date, the parties acknowledge and agree that the Leased
Premises comprises approximately 54,473 square feet of the Property’s land area.

[y] The City leases approximately 29,367 square feet of the Property’s land area
to a third party under a separate lease for the Office Tower improvements.

(ii) HCAP 083-0001-0A64-00. The Hamilton County, Ohio Auditor attributes the tax
liability associated with the improvement value of the Fountain Square South Public Parking
Garage to HCAP 083-0001-0A64-00. As of the Effective Date, the Fountain Square South Public
Parking Garage is exempt from real property taxes.

(iii) HCAP 083-0001-0B64-00. The Hamilton County, Ohio Auditor attributes the tax
liability associated with the improvement value of the Leasehold Improvements to HCAP 083-0001-
0B64-00.

(iv) HCAP 083-0001-0C64-00. The Hamilton County, Ohio Auditor attributes the tax
liability associated with the improvement value of the Office Tower Improvements to HCAP 083-
0001-0C64-00.

(B) Lessee’s and the City’s Real Estate Tax Liability. Lessee shall be solely responsible to pay
any and all real estate taxes, installments of assessments, penalties, interest, and charges levied against
the land, buildings, and improvements associated with paragraphs 7(A)(i)[x] and 7(A)(iii) above that become
due and payable during the Term, including the two semi-annual tax bills that become a lien during the
Term issued by the Hamilton County Treasurer following the expiration or termination of the Term, payable
in arrears (prorated on a per diem basis for a partial tax year at the beginning or end of the Term). The City
shall be responsible for paying, or cause to be paid, the real estate taxes, installments of assessments,
penalties, interest, and charges levied against the land, buildings and improvements associated with
paragraphs 7(A)(i)(y), 7(ii) and 7(iv). Lessee’s liability under Section 7(A)(x) shall be determined by
multiplying the real estate taxes and assessments, penalties, interest and charges levied on the Property
by a fraction, the numerator of which is equal to the square footage of the Property under the Leased
Premises and the denominator of which is the square footage of the entire Property, provided that Lessee
shall not be responsible for penalties or interest arising from late payment or other actions by the City.
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© Place of Payment. Lessee shall pay, when due, all real estate taxes and installments of
assessments allocable under paragraph 7(A)(iii) above that become due and payable to the Hamilton
County, Ohio Treasurer. Upon each such payment, Lessee shall furnish the City with appropriate evidence
of payment. Lessee shall pay all real estate taxes and installments of assessments allocable under
paragraph 7(A)(i)[x] above to the City, payable within thirty (30) days after Lessee’s receipt of an invoice
from the City but no earlier than 45 days prior to the actual due date.

(D) Real Estate Tax Contests. Lessee shall have the right to contest the amount or validity of
real estate taxes and assessments by appropriate legal proceedings in its own name. The City shall have
the right to participate in such legal proceedings at the City’s election. Lessee shall pay all costs and
expenses arising from such legal proceedings. If Lessee institutes proceedings to contest the validity or
amount of such taxes, the City, at no cost to the City, shall cooperate with Lessee to the extent that the
participation of the owner of the lessor’s interest under this Lease is required or appropriate, but Lessee
may not defer payment of such taxes during such contest. Lessee shall be entitled to any and all amounts
recovered which relate to tax payments previously made by Lessee. Notwithstanding the foregoing, the
City reserves the right to consent to Lessee's contest of the amount or validity of real estate taxes and
assessments by appropriate legal proceedings in the name of the City, which consent shall not be
unreasonably withheld. The City shall have the right to participate in such legal proceedings at the City’s
election.

8. Maintenance and Repairs. Lessee shall, at its sole expense, keep and maintain the
Leased Premises in a good, clean, and safe condition and repair in accordance with the Quality Standards
as applicable, shall not permit any waste or nuisance on the Leased Premises, shall not permit any debris
or rubbish to accumulate in open space, and shall keep the Leased Premises free from unreasonable
accumulations of snow and ice and other obstructions. The City shall not have any maintenance or repair
obligations or any obligation to provide services for the benefit of the Leased Premises under this Lease.
As set forth in paragraph 6(B) above, Lessee shall, at its sole expense, maintain or cause to be maintained
the Service Level Loading Dock Area servicing the Leased Premises in a good, clean, and safe condition
and repair.

9. Insurance; Indemnity.

(A) Insurance. Throughout the Term, Lessee shall maintain, or cause to be maintained, the
following insurance:

0) special peril (formerly known as “all-risk”) full replacement cost insurance on the
building and other improvements at the Leased Premises (or in such other amount as may
be approved from time to time by the City’s Risk Manager), naming the City, Lessee, and
any Permitted Mortgagee, as their interests may appeatr;

(i)  property insurance on any and all personal property of Lessee from time to time
located at the Leased Premises, in such amount as Lessee determines from time to time
to be commercially reasonable;

(i) commercial general liability insurance covering claims for bodily injury, personal
injury or death, and Leased Premises damage occurring at the Leased Premises in an
amount not less than Two Million Dollars ($2,000,000) per accident, combined single limit,
or such additional amounts as the City or its insurance or risk advisors may determine from
time to time to be customary for similar facilities in the Cincinnati area, naming the City as
an additional insured,;

(iv) before commencing any construction, restoration, renovation, or alteration of the
improvements within the Leased Premises, Lessee shall obtain a policy of builder’s risk
insurance, or equivalent coverage included within its property insurance program in an
amount covering one hundred percent (100%) of the value of such construction,
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restoration, renovation, or alterations. Lessee shall maintain such policy in effect until the
applicable construction, restoration, renovation, or alteration activity is completed;

(v)  worker’'s compensation insurance as required by law; and

(vi) such other or additional amounts of insurance as may be required under any and all
Permitted Mortgages.

(B) Policy Requirements. Lessee’s insurance policies shall (i) be written in standard form by
insurance companies authorized to do business in Ohio and having an A.M. Best rating of A VII or better,
(i) provide that they may not be canceled or modified without at least thirty (30) days prior written notice to
the City, and (iii) be primary and non-contributory with respect to insurance maintained by the City. Prior
to the Commencement Date and annually thereafter, Lessee shall provide the City with a certificate of
insurance evidencing the insurance required to be maintained by Lessee hereunder.

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

(D) Indemnity. The City assumes no responsibility for any acts, errors or omissions of Lessee or
any employee, agent, representative, or any other person acting or purporting to act for or on behalf of
Lessee. Lessee shall defend, indemnify and hold the City, its elected and unelected officials, employees,
agents, contractors, and subcontractors (“Indemnified Parties”) harmless from and against all costs
(including without limitation legal costs), losses, claims, demands, actions, suits, judgments, claims for
relief, damages, and liability suffered or incurred by or asserted against the Indemnified Parties or any one
or more of them as a result of or arising from the acts of Lessee, its agents, employees, licensees, invitees,
contractors, subcontractors or anyone else acting at the request of Lessee in connection with Lessee’s
activities at or with respect to the Leased Premises or in connection with any breach by Lessee under this
Lease.

10. Permitted Leasehold Mortgages.

(A) Permitted Mortgages. The parties acknowledge and agree that (i) Lessee has obtained or
will obtain one or more loans in connection with the Leased Premises, and (ii) following the parties’
execution of this Lease, Lessee may grant, execute and deliver to its lenders a leasehold mortgage and
other security instruments concerning the Lessee’s leasehold interest in the Leased Premises and the
Leasehold Improvements as security for the repayment of such loans (herein, individually each a
“Permitted Mortgage” and collectively “Permitted Mortgages”, with the holder of each such Permitted
Mortgage being referred to herein individually as a “Permitted Mortgagee” and collectively “Permitted
Mortgagees”). At the end of the Term, Lessee shall surrender the Leased Premises and the Leasehold
Improvements to the City free and clear of all Permitted Mortgages.

(B) Notice of Default to Permitted Mortgagees; Opportunity to Cure Lessee’s Default. If the
City sends a notice of default to Lessee under this Lease, then the City shall send a copy of such notice of
default to all Permitted Mortgagees who have previously provided the City with an address to which such
notices to the Permitted Mortgagees shall be sent. The City shall send notices to the Permitted Mortgagees
hereunder in the same manner in which the City sends notices to the Lessee under this Lease.
Notwithstanding anything in this Lease to the contrary, the City shall permit each Permitted Mortgagee a
reasonable opportunity to cure the Lessee’s default; provided, however, that if the Permitted Mortgagee
has not notified the City in writing, within thirty (30) days after receiving a copy of the notice of default, that
the Permitted Mortgagee has commenced to cure the default, but the Permitted Mortgagee fails to cure the
default to the City’s reasonable satisfaction within one hundred twenty (120) days after receiving a copy of
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the notice of default (or within such longer period of time as may be reasonably necessary to cure the
default if the default is not susceptible of being cured within such 120-day period, and provided the
Permitted Mortgagee has commenced the cure within such 30-day period and thereafter diligently pursues
the same), the City shall be free to exercise its right to terminate this Lease. Nothing in this Lease shall be
construed as requiring any Permitted Mortgagee to cure defaults of the Lessee under this Lease.

(C) Notice of Termination to Permitted Mortgagees; Cure of Lessee’s Default. If the City provides
notice to Lessee of the termination of this Lease by reason of Lessee’s default, the City shall provide each
Permitted Mortgagee with a copy of such notice. Notwithstanding the City’s termination rights under Section
13 hereof, the City agrees that it shall not exercise its right to terminate this Lease upon Lessee’s default
until the City has given the Permitted Mortgagee at least sixty (60) days (following the City’s delivery of the
Default Notice to the Permitted Mortgagee) to cure such default, provided, however, that if the Permitted
Mortgagee has not notified the City in writing, within sixty (60) days after receiving a copy of the notice of
default, that the Permitted Mortgagee has commenced to cure the default (by way of instituting foreclosure
proceedings or otherwise), or if the Permitted Mortgagee notifies the City in writing, within sixty (60) days
after receiving a copy of the notice of default, that the Permitted Mortgagee has commenced to cure the
default, but the Permitted Mortgagee fails to completely cure the default to the City's reasonable satisfaction
within one hundred twenty (120) days after receiving a copy of the notice of default (or within such longer
period of time as may be reasonably necessary to cure the default if the default is not susceptible of being
cured within such 120-day period, and provided the Permitted Mortgagee has commenced the cure within
such 60-day period and thereafter diligently pursues the same), then the City shall be free to exercise its
right to terminate this Lease and thereby extinguish the Permitted Mortgage (whereupon Lessee shall take
all steps necessary to ensure that the Leasehold Improvements are transferred to the City free and clear
of all monetary liens and encumbrances as required under this Lease).

(D) Notice of Lessee’s Default under Permitted Mortgages. Lessee shall cause the financing
documents with any Permitted Mortgagee to require any Permitted Mortgagee to send any notice of default
to the City in the same manner in which the Permitted Mortgagee sends notices to Lessee under the
Permitted Mortgagee’s financing documents.

(E) Lessee’s Default under Permitted Mortgages. If Lessee receives a notice of default from
any Permitted Mortgagee, Lessee shall promptly send a copy of each such notice to the City. If, as a result
of Lessee’s default under a Permitted Mortgage, the Permitted Mortgagee exercises any right that it may
have under the Permitted Mortgage to institute foreclosure proceedings, the acquisition of Lessee’s
leasehold estate by the Permitted Mortgagee, Permitted Mortgagee’s nominee, or other purchaser at
foreclosure shall not be effective unless and until: (i) if Lessee is then in default under this Lease, all rent
and other amounts then owed by Lessee under this Lease shall have been paid and all nonmonetary
defaults under this Lease that are capable of being cured shall have been cured; (ii) the City shall have
received financial and business information that establishes to the City’s satisfaction that such Permitted
Mortgagee, Permitted Mortgagee’s nominee, or other purchaser at foreclosure has the financial strength
and business experience to satisfactorily perform Lessee’s obligations under this Lease; and (iii) the City
shall have received a copy of the fully executed instrument evidencing such acquisition containing an
express assumption by the Permitted Mortgagee, Permitted Mortgagee’s nominee, or purchaser at
foreclosure of all of Lessee’s obligations and liability under this Lease. The City may waive any or all of the
requirements in the preceding sentence at its sole discretion. Lessee shall reimburse the City for any and
all out-of-pocket costs incurred by the City in connection with any such mortgage foreclosure.

(3] Subordination of the City’s Rights of Distraint with Respect to Lessee’s Personal Property.
Notwithstanding any existing or future statute, law, or rule of law to the contrary, the City hereby agrees
that any rights of distraint arising in favor of the City under this Lease to machinery, equipment, apparatus,
appliances, goods, chattels, and any other personal property located at the Leased Premises and belonging
to Lessee shall be subject and subordinate to the rights of any holder of a Permitted Mortgage. The
foregoing subordination shall be self-operative without the necessity for any further instrument or document
to furnish written confirmation thereof to the Lessee or any vendor, supplier, holder of a security interest in
Lessee’s property, or any other third party designated by the Lessee.

(G) The City’s Transfer of its Interest in the Leased Premises. If during the Term of this Lease
the City sells or otherwise transfers its interest in the Leased Premises and the Leasehold Improvements,
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or any portion thereof, to a third party, such sale or transfer shall be subject to this Lease and to the rights
of the Lessee and each Permitted Mortgagee hereunder.

11. Right of First Offer. The City hereby grants to Lessee a right of first offer (“ROFQ”) to
purchase the City’s fee simple interest in the Leased Premises upon which the Leasehold Improvements
are situated (the “Fee Interest”) during the Term, on the following terms and conditions: If, during the Term,
the City decides to sell the City’s Fee Interest in the Leased Premises, the City shall determine the then fair
market value thereof and the terms and conditions upon which the City is willing to sell the Fee Interest
and, provided that this Lease is in full force and effect and that Lessee is not in default beyond the applicable
notice and cure period, the City shall notify Lessee in writing of Lessee’s right to exercise its ROFO (the
“City Notice”) (which notice from the City shall set forth the City’s determination of the fair market value
and include any conditions imposed by the City departments associated with the sale in the City’s
Coordinated Report (“CR”). The City and Lessee shall negotiate in good faith following the City Notice for
a period not to exceed 12 months, (or such longer period as may be agreed upon by the parties in writing)
(the “Negotiation Period”). If the City and Lessee cannot mutually agree upon all terms and conditions of
the sale within the Negotiation Period, then the City may sell the City’s Fee Interest to a third party at any
price as may be agreed upon by the City. If the City fails to close on the sale of the City’s Fee Interest to a
third party within 18 months following the expiration of Lessee’s Negotiation Period, then the terms of the
ROFO shall apply again and the City shall be required to provide the City Notice again if the City desires to
sell its Fee Interest. Lessee acknowledges that the rights herein granted to Lessee constitute a “right of first
offer” and do not constitute a “right of first refusal”; accordingly, and by way of clarification, if, following the
expiration of Lessee’s Negotiation Period, the City engages in and thereafter concludes negotiations with
a third party for the sale of the City’s Fee Interest, the City shall not be required to re-offer the Fee Interest
to Lessee even if the sale price that is agreed to by the City and such third party is less than the price last
offered to Lessee. Lessee further acknowledges that the City shall have no obligation to grant sell real
property owned by the City until and unless such sale of real property interests has been approved by
formal action of the Cincinnati City Council. The City makes no representations or other assurances to
Lessee that Cincinnati City Council will sell such real property interests to Lessee. If the City and Lessee
mutually agree upon all terms and conditions of the sale, and City Planning Commission and City Council
approve the sale, then parties shall close on the sale, with the City delivering a quit claim deed to Lessee.

12. Casualty; Eminent Domain.
(A) Casualty. If the Leased Premises is damaged or destroyed by fire or other casualty, Lessee

shall repair and restore the Leased Premises, as expeditiously as possible, and to the extent practicable,
to substantially the same condition in which the Leased Premises was in immediately prior to such
occurrence. The City and Lessee shall jointly participate in filing claims and taking such other actions
pertaining to the payment of insurance proceeds resulting from such occurrence. All insurance proceeds
shall be deposited with an insurance trustee appointed by both the City and Lessee, and such insurance
proceeds shall be disbursed to Lessee for purposes of paying costs associated with restoration, repair,
stabilization, or demolition, as necessary to meet the provisions set forth herein. If the insurance proceeds
are insufficient to fully repair and restore the Leasehold Improvements, Lessee shall make up for the
deficiency. Lessee shall not be relieved of any obligations, financial or otherwise, under this Lease during
any period in which the Leased Premises are being repaired or restored (it being the agreement of the
parties that Lessee shall purchase business interruption insurance, if it so choses, to alleviate such financial
burden). Lessee shall oversee all construction in accordance with the applicable requirements set forth
herein. Notwithstanding anything herein to the contrary, Lessee shall have the right, but not the obligation
to repair and restore the Leased Premises and Leasehold Improvements, provided, however, in the event
that Lessee elects not to restore or repair the Leasehold Improvements, Lessee shall provide written notice
to the City within thirty days after such damage or casualty event to terminate this Lease. If notice of
termination is timely provided, this Lease shall terminate on the date specified in the notice. Upon
termination of this Lease following a casualty event, the insurance proceeds shall be allocated as follows:
(i) first to Lessee to perform any and all work necessary for the Leased Premises to be surrendered to the
City in a safe and proper condition (i.e., to cause any and all remaining improvements to comply with all
applicable laws, including the City’s building code or to otherwise demolish the Leasehold Improvements);
and (ii) second to any Permitted Mortgagee to satisfy any outstanding principal, interest or any other
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amounts owed to such Permitted Mortgagee. Upon such termination, Lessee shall satisfy and cause to be
released any mortgages, liens, or other encumbrances placed upon or permitted to be placed upon the
Leased Premises.

(B) Eminent Domain. If the entire Leased Premises are taken by the exercise of eminent
domain, or if a substantial portion of the Leased Premises is taken by eminent domain such that the
continued operation of the remainder of the Leased Premises is economically unfeasible, as reasonably
determined by Lessee, then Lessee shall have the right to terminate this Lease by giving written notice
thereof to the City on or before the date on which Lessee is required to surrender possession of such
portion. Upon such termination of this Lease, the condemnation proceeds shall be allocated as follows: (i)
first, in the case of a taking by the state or federal government, to the City, to compensate the City for the
value of the land taken; (ii) second, to any Permitted Mortgagee to satisfy any outstanding principal, interest
or any other amounts owed to such Permitted Mortgagee; and (iii) third, to Lessee to compensate Lessee
for the value of the Leasehold Improvements. If the parties are unable to agree upon such values, the
values shall be determined by the Hamilton County Court of Common Pleas. If Lessee does not exercise
its option to terminate this Lease, then Lessee shall repair and restore the Leased Premises, as
expeditiously as possible, and to the extent practicable, to substantially the same condition in which the
Leased Premises was in immediately prior to such occurrence. The City shall provide to Lessee such
portion of the condemnation proceeds that are allocable to the portion of the Leased Premises being
restored but only to the extent necessary to complete such restoration. Lessee shall not be relieved of any
obligations, financial or otherwise, under this Lease during any period in which the Leased Premises are
being repaired or restored (it being the agreement of the parties that Lessee shall purchase business
interruption insurance, if it so choses, to alleviate such financial burden). Lessee shall oversee all
construction in accordance with the applicable requirements set forth herein.

13. Default; Remedies.
(A) Default. Each of the following shall constitute an “Event of Default” by Lessee under this
Lease:
® Permitted Use (Section 4): If (i) Lessee violates the Permitted Use, or (ii)

discontinues the use of the Leasehold Improvements as a hotel being operated in
accordance with the Quality Standards, in violation of the requirements and provisions of
Section 4 above, and fails to correct such violation within thirty (30) days after Lessee
receives written notice thereof from the City; or

(ii) Other: If Lessee fails to perform or observe any of the other covenants, terms or
conditions contained in this Lease and such failure continues for longer than thirty (30) days
after Lessee receives written notice thereof from the City; provided, however, that if such
failure is not reasonably susceptible of being cured within such 30-day period, an Event of
Default shall not be deemed to have occurred if Lessee commences to cure such failure
within such 30-day period and thereafter diligently pursues such cure to and, in fact, cures
such failure within one hundred eighty (180) days (or such longer period as may be agreed
upon by the parties) after Lessee receives written notice of the default from the City. The
foregoing notwithstanding, if the failure creates a dangerous condition or otherwise
constitutes an emergency as determined by the City, the City shall give written notice to
Lessee of such emergency and an event of default shall be deemed to have occurred if
Lessee fails to take corrective action immediately upon receipt of such written notice from
the City notifying Lessee of the dangerous condition or emergency; and

(iii) Bankruptcy, etc.: The commencement of levy, execution or attachment
proceedings against Lessee, any principal (which shall be defined as any individual or entity
having an ownership interest in Lessee of more than 25%) or partner of Lessee, or any of
the assets of Lessee, or the application for or appointment of a liquidator, receiver, custodian,
sequester, conservator, trustee, or other similar judicial officer; or the assignment for the
benefit of creditors, or the admission in writing of an inability to pay debts generally as they
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become due, or the ordering of the winding-up or liquidation of the affairs of Lessee or any
principal or partner of Lessee; or the commencement of a case by or against Lessee or any
principal or partner of Lessee under any insolvency, bankruptcy, creditor adjustment, debtor
rehabilitation or similar laws, state or federal, or the determination by any of them to request
relief under any insolvency, bankruptcy, creditor adjustment, debtor rehabilitation or similar
proceeding, state or federal, including, without limitation, the consent by any of them to the
appointment of or taking possession by a receiver, liquidator, assignee, trustee, custodian,
sequester or similar official for it or for any of its respective property or assets (unless, in the
case of involuntary proceedings, the same shall be dismissed within ninety (90) days after
institution).

(B) Remedies. Upon the occurrence of an event of default that continues (i.e., remains
uncured) beyond the applicable notice and cure period (if any) provided for under paragraph (A) above, the
City shall be entitled to (i) terminate this Lease by giving Lessee written notice thereof (by way of
clarification, the City shall not exercise such termination right if the City shall have previously received
written evidence that the default has been cured), (ii) take such actions in the way of “self-help” as the City
determines to be reasonably necessary or appropriate to cure or lessen the impact of such default, all at
the expense of Lessee, and (iii) exercise any and all other rights and remedies under this Lease or available
at law or in equity, including without limitation pursuing an action for specific performance; all such rights
and remedies being cumulative. Lessee shall be liable for all costs and damages, including without limitation
legal fees, suffered, or incurred by the City as a result of a default of Lessee under this Lease or the City’s
enforcement or termination of this Lease. Lessee shall pay all such costs and damages within thirty (30)
days of receiving documentation from the City of the amount due. The failure of the City to insist upon the
strict performance of any covenant or duty or to pursue any remedy under this Lease shall not constitute a
waiver of the breach of such covenant or of such remedy. Nothing contained in this Lease shall limit or
prejudice the right of a party to prove for and obtain as damages incident to a termination of this Lease in
any bankruptcy, reorganization or other court proceedings, the maximum amount allowed by any statute or
rule of law in effect when such damages are to be proved.

(C) Rights of Permitted Mortgagees. Notwithstanding the City’s termination rights provided for in
paragraph (B) above, prior to exercising such termination rights the City shall provide each Permitted
Mortgagee with notice and an opportunity to cure as described in Section 10 above.

14. Assignment; Subletting.

(A) Assignment. Lessee, its successors, and assigns may assign this Lease without the prior
written consent of the City. Notwithstanding the foregoing, in the event of any assignment of Lessee's
interest in this Lease, and upon compliance with the conditions below, Lessee shall be released and
relieved of all further liability under this Lease from and after the effective date of such assignment. Upon
making a further assignment in compliance with the following conditions, each subsequent assignee shall
be released and relieved of all further liability under this Lease from and after the effective date of such
further assignment, which release shall be self-operative upon compliance with the conditions below.

0] At the time of such assignment, this Lease shall be in full force and effect. The City
shall be given notice of such assignment and the effective date thereof within ten (10) days after
the execution and delivery of such assignment;

(i) Such assignment shall be in writing, shall be in proper form for recording, and shall
be recorded within ten (10) days after execution and delivery thereof. A duplicate original or certified
copy of such assignment shall be given to the City;

(iii) Such assignment shall include the then unexpired balance of the Term and all

renewal rights. The assignee shall have expressly assumed therein the obligations and liabilities of
the Lessee of this Lease; and
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(iv) The holder of any mortgage on the leasehold estate of whose interest the City has
been notified shall have approved such assignment.

© Subletting. Lessee may freely sublease any portion of the Leased Premises without the
consent of the City, and any mortgage holder or corporation established by such mortgage holder shall
have the same right. Lessee shall require that its subtenant comply with all of Lessee’s obligations to the
City under this Lease to the extent they apply to the subleased premises (and excluding the payment of
Rent or Additional Rent), including, but not limited to, maintaining insurance at the same levels as required
of Lessee and naming the City as an additional insured under the subtenant’s insurance policy. The
subtenant’s obligations shall be in addition to those of Lessee and shall not relieve Lessee of any of its
obligations to the City under this Lease.

15. Notices. All notices required to be given to any party under this Lease shall be in writing
and (i) personally delivered, (ii) deposited in the United States mail, first class, postage prepaid, or
(iii) delivered by a nationally recognized overnight courier service, to the parties at the following addresses
or such other address as either party may specify from time to time by notice to the other. Notices shall be
deemed given upon receipt.

To Lessee: To the City:

Host Cincinnati Hotel, LLC City of Cincinnati

c/o Host Hotels & Resorts 805 Central Avenue, Suite 700
4747 Bethesda Avenue, Cincinnati, Ohio 45202

Suite 1300 Attn: DCED Director

Bethesda, Maryland 20814
Attn: Asset Manager, Westin Cincinnati

With a copy to:

Host Hotels & Resorts

4747 Bethesda Avenue, Suite 1300
Bethesda, Maryland 20814

Attn: General Counsel

If Lessee sends a notice to the City alleging that the City is in breach of this Lease, Lessee shall
simultaneously send a copy of such notice by U.S. certified mail to: City Solicitor, City of Cincinnati, 801
Plum Street, Room 214, Cincinnati, OH 45202. If the City sends a notice to Lessee alleging that Lessee is
in breach of this Lease (and unless Lessee shall have previously notified the City in writing to send copies
of notices to a different law firm), the City shall simultaneously send a copy of such notice by U.S. certified
mail to: Thompson Hine, 312 Walnut Street, Suite 2000, Cincinnati, Ohio 45202, Attn: Stephen M. King.

16. Estoppel Certificates. After written request from either the City or Lessee, within such
period of time as may be reasonably needed in order to obtain all required governmental authorizations
and signatures the City or Lessee shall execute and deliver to the requesting party an estoppel certificate:
(i) certifying that this Lease is unmodified and in full force and effect (or if there have been modifications,
that the same is in full force and effect as modified and stating the modifications), (ii) stating, to the best of
such party’s knowledge, whether or not the requesting party is in default under this Lease, and, if so,
specifying the nature of such default, and (iii) covering such other matters pertaining to this Lease as the
requesting party may reasonably request.

17. Surrender; Holdover.

(A) Surrender; Holdover. At the end of the Term, Lessee shall surrender the Leased Premises
to the City, including the Leasehold Improvements, free and clear of all leasehold mortgages and other
liens (except those, if any, created by the City), in the condition in which Lessee is required to maintain the
Leased Premises under the terms of this Lease, reasonable wear and tear excepted. If Lessee remains in
possession of the Leased Premises after the termination date, then, at the City’s option, such holdover shall

{00382315-13}

39



create a tenancy at will on the same terms and conditions as set forth in this Lease except that rent payable
during such holdover shall be equal to the then fair market rental value of the Leased Premises as
determined by appraisal by the City’s Real Estate Services Division and the term shall be month to month,
terminable upon 30 days’ notice from either Lessee or the City. Lessee shall pay all costs incurred by the
City in connection with Lessee’s holdover, including without limitation attorneys’ fees and court costs.

(B) Removal of Personal Property. At the end of the Term, Lessee and all persons holding or
claiming under Lessee shall have the right to remove from the Leased Premises all personal property, tools,
machinery, and trade fixtures and equipment installed by Lessee or any of said persons at its or their own
expense, irrespective of how any such property may be attached to the Leased Premises; provided,
however, that Lessee shall repair any damage to the Leased Premises caused by the removal of such
personal property, tools, machinery, trade fixtures and equipment. If Lessee fails to timely remove said
items within 10 days, they shall be deemed abandoned by Lessee, whereupon the City may remove, store,
keep, sell, discard, or otherwise dispose of the same, and Lessee shall pay all costs incurred by the City in
so doing within 30 days after the City’s written demand.

18. General Provisions.

(A) Entire Agreement. This Lease (including the exhibits hereto and the other agreements
referred to herein, if any) contains the entire agreement between the parties with respect to the subject
matter hereof and supersedes any and all prior discussions, negotiations, representations, or agreements,
written or oral, between them respecting the subject matter hereof.

(B) Amendments. This Lease may be amended only by a written amendment signed by both
parties.

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

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

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

(F) Severability. If any part of this Lease is held to be void, illegal or unenforceable by a court of
law, such part shall be deemed severed from this Lease, and the balance of this Lease shall remain in full
force and effect.

(G) No Recording. This Lease shall not be recorded in the Hamilton County Recorder’s office. At
the request of either party, the parties shall execute a memorandum of lease for recording purposes.

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

()] No Third-Party Beneficiaries. The parties hereby agree that, except for the rights of Permitted
Mortgagees, no third-party beneficiary rights are intended to be created by this Lease.

(J) No Brokers. The City and Lessee represent to each other that they have not dealt with a real
estate broker, salesperson or other person who might claim entitlement to a fee or other compensation as
a result of the parties’ execution of this Lease.
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(K) Official Capacity. All representations, warranties, covenants, agreements and obligations of
the City and Lessee under this Lease shall be effective to the extent authorized and permitted by applicable
law. None of those representations, warranties, covenants, agreements, or obligations shall be deemed to
be a representation, warranty, covenant, agreement, or obligation of any present or future member, officer,
agent or employee of the City or Lessee in other than his or her official capacity. No official executing or
approving the City’s or Lessee’s participation in this Lease shall be personally liable under this Lease.

(L) Representation as to Authority. The City and Lessee each represents to the other that it
has the power and authority to enter into and perform its obligations under this Lease without the consent
of anyone who is not a party to this Lease and that the execution and performance of this Lease have been
duly authorized by all necessary actions on the part of the performing party, including the authorizations
and approvals described in the Recitals to this Lease.

19. Amendment and Restatement. Lessee and the City each hereby acknowledge and agree
that this Lease amends and restates the Existing Ground Lease and the Existing Ground Lease is
terminated as of the Effective Date, except for any obligations that have accrued but are not yet performed
under the Existing Ground Lease, including any indemnity obligations of Lessee.

20. Coordinated Report Conditions (CR #25-2022). Lessee acknowledges that it has
received a copy of and must satisfy any and all conditions set forth in, the City Coordinated Report #25-
2022, including without limitation the following:

(A) Greater Cincinnati Water Works (“GCWW”). GCWW's approval of this Coordinated Report
does not relieve Lessee of their responsibility to potentially upgrade the water system to meet their future
fire and domestic water demands. If in the future, Lessee or their agents determine the existing water
system does not meet their fire and/or domestic water demands, then Lessee may need to upgrade the
water mains in their area to meet their future water demands. Lessee shall perform all work at their expense
and not at the expense of GCWW. All conditions of water service to the Leased Premises, including the
location of attachment to the public water system and abandonment of any existing water service branches
that presently serve the Leased Premises, will be determined upon submission of final plans and service
application. Water service to this property is subject to all rules, regulations, and current practices and
policies of GCWW.

(B) Altafiber: The existing underground telephone facilities at the Leased Premises must
remain in place, in service, and able to be accessed. Any damage to such facilities or any work done to
relocate such facilities as a result of the construction of the Improvements or this Lease will be done at
Lessee’s sole cost and expense.

© Department of Transportation and Engineering (“DOTE”). Any changes to the following
shall require DOTE Review and approval: (i) Adjacent sidewalks located within the public right-of-way; (ii)
Adjacent Honing Alley and Postal Alley; and (iii) Adjacent Skywalk Bridge infrastructure.

21. Exhibits. The following exhibits are attached hereto and made a part hereof:
Exhibit A-Legal Description—the Property
Exhibit B —Legal Description—Leased Premises
Exhibit C- Rent Example
Exhibit D- Additional Requirements

{00382315-13}

41



This Lease is executed by the parties on the dates of acknowledgment indicated below, effective as of the
later of such dates (the “Effective Date”).

HOST CINCINNATI HOTEL LLC,
a Delaware limited liability company

By:
Printed name:
Title:
STATE OF MARYLAND )
) ss:
COUNTY OF )
Before me, a Notary Public in and for said county, on , 2024, personally appeared

, known (or satisfactorily proven) to me to be the

of HOST CINCINNATI HOTEL LLC, a Delaware limited liability company, and that he/ she/ they, as such
officer, being so authorized, executed the foregoing instrument for the purposes therein contained, as such
officer on behalf of the company.

Notary Public
My commission expires:

[City Signature Page Follows]
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CITY OF CINCINNATI

By:

Printed name:

Title:
STATE OF OHIO )
) ss:
COUNTY OF HAMILTON )
The foregoing instrument was acknowledged before me this day of , 2024 by
, the of the CITY OF CINCINNATI, an Ohio municipal

corporation, on behalf of the municipal corporation.

Notary Public
My commission expires:

Recommended By:

Markiea L. Carter, Director
Department of Community and Economic Development

Approved as to Form:

Assistant City Solicitor

Certified Date:
Fund/Code:

Amount:

By:
Karen Alder, City Finance Director
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EXHIBIT A
to
Amended and Restated Lease Agreement

Legal Description—the Property

Tract |
Auditor’s Parcel ID Nos.: 083-0001-0064 & -0065
Prior Instrument Ref.: Deed Book 4072, Page 894, Hamilton County, Ohio Recorder’s Office

Situate in the City of Cincinnati, County of Hamilton, and State of Ohio, on the south side of Fifth Street as
now widened and located, between Vine and Walnut Streets, being part of In Lots 191 and 192 on the
original plan of said City, more particularly described as follows, to-wit;

Beginning at the southeast corner of Fifth and Vine Streets, and running thence eastwardly with the south
line of Fifth Street, ninety (90) feet more or less, to the northwest corner of the lot conveyed by Laura
Wiggins, Adeline Breese, Louisa Skinner and Julia Worthington, heirs at law of Samuel Wiggins, deceased,
to James W. O'Connor, by four separate deeds each conveying an undivided one-fourth (1/4) interest
therein, recorded in Deed Book 442, Pages 535, 537, 539 and 541, of the records in the office of the county
recorder of said County of Hamilton; thence southwardly at right angles to Fifth Street seventy-five (75) feet
to the north line of the lot conveyed by George W. Jones to Ethan Stone by deed recorded in Deed Book
70, Page 370, of said records; thence westwardly with said last named north line ninety (90) feet more or
less to the east side of Vine Street, and thence northwardly with the east line of Vine Street seventy-five
(75) feet, more or less to the place of beginning.

Tract |l
Auditor’s Parcel ID No.: 083-0001-0066
Prior Instrument Ref.: Deed Book 4068, Page 173, Hamilton County, Ohio Recorder’s Office

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

Beginning at a point in the south line of Fifth Street between Vine and Walnut Streets; ninety (90) feet east
from Vine Street, at the center of a twelve-inch partition wall which extends along the west side of the
premises hereby conveyed, thence running east along the south line of Fifth Street twenty (20) feet and six
(6) inches to the center of the partition wall which extends along the east side of said premises thence south
at right angles to Fifth Street and along the center of said last mentioned wall, seventy-five (75) feet; thence
west twenty (20) feet and six (6) inches to the center of the twelve-inch partition wall aforesaid; and thence
running north along the center of said last mentioned wall seventy-five (75) feet to the place of beginning.

Tract IlI
Auditor’s Parcel ID No.: 083-0001-0067
Prior Instrument Ref.: Deed Book 4068, Page 176, Hamilton County, Ohio Recorder’s Office

Situated in the City of Cincinnati, County of Hamilton, State of Ohio, and being part of In Lots No. 191 and
192, on the original plan of the City of Cincinnati, and being more particularly bounded and described as
follows:

Beginning at a point in the south line of Fifth Street, between Walnut and Vine Streets, one hundred and
ten feet (110) six inches (6) east from vine Street; thence running East along the south line of Fifth Street
twenty-six (26) feet; thence South at right angles on Fifth Street seventy-five (75) feet to Ethan Stone's line;
thence West along said Stone's line twenty-six (26) feet; thence North Seventy-five (75) feet to Fifth Street,
to the place of beginning; the same being twenty-six (26) feet in front on the south side of Fifth Street, by
seventy-five (75) feet in depth to Stone's line aforesaid; with the buildings thereon.
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Tract IV

Auditor’s Parcel ID Nos.: 083-0001-0068 & -0069
Prior Instrument Ref.: Deed Book 4077, Page 664, Hamilton County, Ohio Recorder’s Office

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

Beginning at a point on the south side of Fifth Street at the northeast corner of lot conveyed by Samuel
Wiggins to Henry Closterman by deed recorded in Deed Book 284, page 476, one hundred and thirty-six
and forty hundredths (136.40) feet, more or less, eastwardly from the southeast corner of Fifth and Vine
Streets; thence running eastwardly with the south line of Fifth Street fifty-six and twenty-six hundredths
(56.26) feet to the southwest corner of Fifth Street and Postal Place; thence running southwardly with the
west line of Postal Place seventy-five and seven hundredths (75.07) feet to a point; thence running
westwardly and parallel with Fifth Street fifty-six and twenty-six hundredths (56.26) feet to a point; thence
running northwardly parallel to Postal Place seventy-five and seven hundredths (75.07) feet to the south
line of Fifth Street, and the place of beginning, as per survey recorded in Book 29, Page 301, Surveyor's
Records, Hamilton County, Ohio.

Tract V
Auditor’s Parcel ID Nos.: 083-0001-0070 & -0071
Prior Instrument Ref.: Deed Book 4068, Page 167, Hamilton County, Ohio Recorder’s Office

All that certain lot or parcel of land situated in the City of Cincinnati, County of Hamilton and State of Ohio,
commencing at a point on the east side of Vine Street seventy-five (75) feet south from the southeast corner
of Fifth and Vine Streets, at the southwest corner of the lot once owned by the heirs of Samual Wiggins;
thence south on the east side of Vine Street 90 feet, and from these two points extending back eastwardly
between lines parallel with Fifth Street and with each other 191 feet, more or less, to Stone Alley.

Tract VI
Auditor’s Parcel ID No.: 083-0001-0072
Prior Instrument Ref.: Deed Book 4068, Page 170, Hamilton County, Ohio Recorder’s Office

Situate in Cincinnati, Hamilton County, Ohio, and being the premises described as follows:

Lot 2 of the plat of subdivision made by the Sheriff of Hamilton County, Ohio, for George W. Jones, recorded
in Book 101, Page 304 of the Recorder's Office of said county, said lot being 30 feet front on the east side
of Vine Street between Fourth and Fifth Streets and running back east on parallel lines the same width at
right angles to Vine Street 190 feet, more or less, to Stone Alley, being bounded on the north by Lot 1 of
this subdivision and on the south by a 10-foot alley.

Tract VI
Auditor’s Parcel ID Nos.: 083-0001-0080 through -0089
Prior Instrument Ref.: Deed Book 4078, Page 757, Hamilton County, Ohio Recorder’s Office

Situate in the City of Cincinnati, County of Hamilton, and the State of Ohio,

Beginning at the southeast corner of Fifth Street and Postal Place (formerly Stone Alley); thence South
along the easterly line of Postal Place two hundred twenty-four and ninety-six hundredths (224.96) feet to
the south line of In Lot No. 165 on the original plan of the City of Cincinnati; thence east along said south
line of said In Lot No. 165 one hundred twenty-one and fifty-one hundredths (121.51) feet to the northeast
corner of a lot conveyed by Ann Gibson, et al. to the Union Savings Bank & Trust Company by deed
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recorded in Deed Book 959, Page 64 of the Hamilton County, Ohio Records; thence south with the east
line of said lot, two and fifty-four hundredths (2.54) feet; thence east sixty nine (69) feet to a point in the
west line of Walnut Street ninety-seven and twenty-seven hundredths (97.27) feet, measured along the
west line of Walnut Street, from the Northwest corner of Fourth & Walnut Streets (said point being in the
north line of the north wall of The Fifth Third Union Trust Company building, and in the south line, extended
eastwardly, of the south wall of the Sheraton Gibson Corporation Building); thence north along the west
line of Walnut Street two hundred twenty-seven and thirty-five hundredths (227.35) feet to the Southwest
corner of Fifth & Walnut Streets; thence west along the south side of Fifth Street one hundred ninety and
sixty-five hundredths (190.65) feet to the place of beginning.

Tract VI
Auditor’s Parcel ID Nos.: 083-0001-0261
Prior Instrument Ref.: Deed Book 4107, Page 766, Hamilton County, Ohio Recorder’s Office

Situate In Section 18, Town 4, Fractional Range 1, Cincinnati Township, Hamilton County, Ohio, being part
of Postal Place and more particularly described as follows:

Beginning at the point of intersection of the south line of Fifth Street and the west line of Postal Place;
thence South 8° 48’ 30" East along the West line of Postal Place, 195.42 feet to its point of intersection with
the north line of Honing Alley, thence North 81° 10" 30" East, along the north line of Honing Alley produced,
17.02 feet to the east line of Postal Place; thence North 9° 06' 30" West, along the east line of Postal Place,
195.42 feet to its point of intersection with the south line of Fifth Street; thence South 81° 10' 30" West,
along the south line of Fifth Street produced, 16.00 feet to the point of beginning, containing 3,226 square
feet. The description of this parcel is based on a survey made by the City of Cincinnati Under the direction
of Thomas J. Howard.

RESERVING to the City of Cincinnati a permanent easement for a vehicular turnaround for public use
situated at the intersection of Postal Place and Honing Alley to accommodate truck and other vehicular
traffic movement from Honing Alley south to that portion of Postal Place not herein vacated; said easement
being described as follows:

Situated in the City of Cincinnati, County of Hamilton, State of Ohio, anti being more particularly described
as follows: Beginning at the intersection of the north line of Honing Alley and the east line of Postal Place;
thence, west along said north line of Honing Alley 38.0 feet to an exterior building wall; thence, north along
a building wall 22.5 feet to a point; thence, east along a building wall 15.5 feet to a point; thence, southeast
along a building wall 32.0 feet, more or less, to the place of beginning; thence, east along a building wall
30.0 feet to a point; thence, south alone: a building wall 16.0 feet, more or less, to a point; thence, west
along curb 30.0 feet to a point; thence, north along the east line of Postal Place a distance of 16.0 feet,
more or less, to the place of beginning. The northern portion of the above-described easement is over an
area of 602 square feet, more or less. The western portion of the above-described easement is over an
area of 480 square feet, more or less. The easement shall extend unobstructed from the finished street
elevation of 548 feet, more or less, to a height of fifteen feet above the street elevation at elevation 563
mean sea level datum.
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EXHIBIT B
to
Amended and Restated Lease Agreement

Legal Description—Leased Premises
PARCEL |

Situate in the City of Cincinnati, County of Hamilton, and State of Ohio, and being all that part of the following
described tract located above 541.67 feet above sea level as ascertained by the City of Cincinnati datum
plane:

Situate in Section 18, Town 4, Fractional Range 1, Cincinnati Township, Hamilton County, Ohio, and being
all of In Lot 191 and part of In Lots 165, 166, 167, 190, and 192 as recorded in Deed Book "E-2", Pages
62-66, Hamilton County, Recorder's Office, and also being all of Lots 1 and 2 and part of Postal Place as
vacated by Ordinance No. 326-1977, of G. W. Jones' Subdivision as recorded in Deed Book 101, Page
304, Hamilton County, Ohio Recorder's Office, and more particularly described as follows:

Beginning at the point of intersection of the south line of Fifth Street and the east line of Vine Street; thence
South 9° 10" 30" East along the east line of Vine Street 195.42 feet to its point of intersection with the north
line of Honing Alley;

THENCE North 81° 10' 30" East along the north line of Honing Alley and said north line produced 208.61
feet to a point on the east line of Postal Place;

THENCE South 9° 06' 30" East along the east line of Postal Place 29.67 feet to a point in the north line of
R. A. Skilken's property as recorded in Certificate No. 68857 of the Hamilton County, Ohio Registered Land
Records;

THENCE North 81° 05' 45" East along the north line of said registered land 60.27 feet to a point;
THENCE North 8° 49' 30" West 225.00 feet to a point in the south line of Fifth Street;

THENCE South 81° 10' 30" West along the south line of Fifth Street 270.22 feet to the Point of Beginning,
containing 54,473 square feet.

PARCEL I

Easements for the benefit of Parcel | as created by Deed of Easements - Fountain Square South Hotel
Building Project, dated May 19, 1978, filed for record May 19, 1978, and recorded in Deed Book 4118,
Page 432 of the Hamilton County, Ohio Records for the purposes described in that instrument over, under
and across the land described therein. Subject to the terms, provisions, and conditions set forth in said
instrument.

PARCEL Il
Aerial Easements for the benefit of Parcel | as created by Grant of Easements for Air Space, dated May
20, 1981, filed for record June 9, 1981, and recorded in Deed Book 4212, Page 1245 of the Hamilton

County, Ohio Records for encroachments of various widths and lengths of overhangs from existing building
over the land described therein. Subject to the terms, provisions, and conditions set forth in said instrument.

{00382315-13}
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Exhibit C
to
Amended and Restated Lease Agreement

Rent Example

Westin Cindnnati Additional Rent Calcuation Example (2019)

‘Gross Operating Revenues Motes
Rooms 5 21,671,683
Food and Beverage 5 5,449,245
Other Operating Departments 5 129029
Rent and Other 5 1,619,520
Total Gross Operating Revenues 5 28,869,477
Expenses
Rooms 5 3,893,608
Food and beverage 5 3,306,659
Other Operating Departments 5 31,133
Administrative and General 5 2,716,158
Advertising and Business Fromotion 5 3,514,710
Property Maintenance and Energy 5 1,924 608
Management Fees 5 786,942
Real Estate and Property Taxes 5 1372226
Insurance S 94,853
Equipment Rental and Leases 5 173,069
Other Costs* 5 (48] Example amount includes non-recurring owner expense and interest income
FF&E Reserve 5 1,424,658
Total Expenses 5 19,238,657
Additional Expenses
Basic Rent 5 100,000
Reimbursement to City for Property Taxes on Land 5 315,304
Net Operating Profit 5 9,215516 A
Net Operating Profit Hurdle 5 5,000,000 B
Amount Eligible for Additional Rent 5 215,516 Equals A less B above
Additional Rent [10% of Amount Eligible) 5 21,552
Total Basic and Additional Rent Cap
Basic Rent 5 100,000
Adddtional Rent 5 21,552
Total Basic and Additional Rent 5 121552 C
Rent Cap: 1.0% of Total Gross Operating Revenues 5 288655 D
Rent Payable 5 121,552 Minimum of Cor D above
Footnotes

1) Basic Rent of 100,000 used for illustrative purposes
) City Reimbursement or the additional tax required for the NNN lease structure using
64.3478% of the 2019 land tax bill for illustrative puposes.

*Other costs include audit expenses, one time non-recurring or recurring cwner expense, antenna income (contra-expense), prior year adjustments etc)
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Exhibit D
to Amended and Restated Lease Agreement
Additional Requirements

As used in this exhibit, the term “Developer” shall mean Lessee.

Developer and Developer's general contractor shall comply with all applicable statutes, ordinances,
regulations, and rules of the government of the United States, State of Ohio, County of Hamilton, and City
of Cincinnati (collectively, “Government Requirements”), including the Government Requirements listed
below, to the extent that they are applicable. Developer hereby acknowledges and agrees that (i) the below
listing of Government Requirements is not intended to be an exhaustive list of Government Requirements
applicable to the Project, Developer, or Developer’s contractors or employees, either on the City’s part or
with respect to any other governmental entity, and (ii) neither the City nor its Law Department is providing
legal counsel to or creating an attorney-client relationship with Developer by attaching this Exhibit to the
Lease.

This Exhibit identifies certain Government Requirements that may be applicable to the Project, Developer,
or its general contractor, and, in certain instances, expands upon the obligations imposed by such
Government Requirements by including contractual provisions in furtherance of the objectives thereof or,
in some instances, required to be included in this Lease thereby. Additionally, in some instances the
contractual provisions included in this Exhibit which impose obligations over and above any Government
Requirements are a result of the formal adoption of policy objectives by City Council via the passage of
Resolutions. City administration (including the City’s Department of Community and Economic
Development) is responsible for implementing the policy directives contained in such Resolutions,
including, in certain circumstances, by adding specific contractual provisions in City contracts such as this
Lease.

(A) City Building Code. All construction work must be performed in compliance with City
building code requirements.

(B) Lead Paint Requlations. All work must be performed in compliance with Chapter 3742 of
the Ohio Revised Code, Chapter 3701-32 of the Ohio Administrative Code, and must comply with OSHA’s
Lead in Construction Regulations and the OEPA’s hazardous waste rules. All lead hazard abatement work
must be supervised by an Ohio Licensed Lead Abatement Contractor/Supervisor.

© Small Business Enterprise Program.

(i)  Applicability. The applicability of Municipal Code Chapter 323 (Small Business
Enterprise Program) is limited to construction contracts in excess of $5,000. Municipal Code Chapter
323 defines “contract” as “a contract in excess of $5,000.00, except types of contracts listed by the
City purchasing agent as exempt and approved by the City Manager, for (a) construction, (b)
supplies, (c) services, or (d) professional services.” It defines “construction” as “any construction,
reconstruction, improvement, enlargement, alteration, repair, painting, decorating, wrecking or
demolition, of any public improvement the total overall project cost of which is fairly estimated by
Federal or Ohio statutes to be more than $4,000 and performed by other than full-time employees
who have completed their probationary periods in the classified service of a public authority.” To
the extent Municipal Code Chapter 323 does not apply to this Lease, Developer is not subject to the
various reporting requirements described in this Section (C).

(i)  Requirement. The City has an aspirational goal that 30% of its total dollars spent for
construction and 15% of its total dollars spent for supplies/services and professional services be spent
with Small Business Enterprises (“SBE”s), which include SBEs owned by minorities and women.
Accordingly, subject to clause (i) above, Developer and its general contractor shall use its best efforts
and take affirmative steps to assure that SBEs are utilized as sources of supplies, equipment,
construction, and services, with the goal of meeting 30% SBE participation for construction contracts
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and 15% participation for supplies/services and professional services contracts. An SBE
means a consultant, supplier, contractor, or subcontractor who is certified as an SBE by the
City in accordance with Cincinnati Municipal Code (“CMC”) Chapter 323. (A list of SBEs
may be obtained from the Department of Economic Inclusion or from the City’'s web page,
http://cincinnati.diversitycompliance.com.) Developer and its general contractor may refer interested
firms to the Department of Economic Inclusion for review and possible certification as an SBE, and
applications may also be obtained from such web page. If the SBE program is applicable to this
Lease, as described in clause (i) above, Developer agrees to take (or cause its general contractor to
take) at least the following affirmative steps:

(1) Including qualified SBEs on solicitation lists.

(2) Assuring that SBEs are solicited whenever they are potential sources. Contractor
must advertise, on at least two separate occasions, both in local minority publications
and in other local newspapers of general circulation, invitations to SBEs to provide
services, to supply materials or to bid on construction contracts for the Project.
Contractor is encouraged to use the internet and similar types of advertising to reach
a broader audience, but these additional types of advertising cannot be used as
substitutes for the above.

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

(4) When needs permit, establishing delivery schedules that will encourage
participation by SBEs.

(i)  Subject to clause (i) above, if any subcontracts are to be let, Developer shall require
the prime contractor to take the above affirmative steps.

(iv)  Subjectto clause (i) above, Developer shall provide to the City, prior to commencement
of the Project, a report listing all of the contractors and subcontractors for the Project, including
information as to the owners, dollar amount of the contract or subcontract, and other information that
may be deemed necessary by the City Manager. Developer or its general contractor shall update the
report monthly by the 15", Developer or its general contractor shall enter all reports required in this
subsection via the City’s web page referred to in clause (i) above or any successor site or system the
City uses for this purpose. Upon execution of this Lease, Developer and its general contractor shall
contact the Department of Economic Inclusion to obtain instructions, the proper internet link, login
information, and password to access the site and set up the necessary reports.

(v)  Subject to clause (i) above, Developer and its general contractor shall periodically
document its best efforts and affirmative steps to meet the above SBE participation goals by notarized
affidavits executed in a form acceptable to the City, submitted upon the written request of the City.
The City shall have the right to review records and documentation relevant to the affidavits. If affidavits
are found to contain false statements, the City may prosecute the affiant pursuant to Section 2921.12,
Ohio Revised Code.

(vi) Subject to clause (i) above, failure of Developer or its general contractor to take the
affirmative steps specified above, to provide fair and equal opportunity to SBES, or to provide technical
assistance to SBEs as may be necessary to reach the minimum percentage goals for SBE
participation as set forth in Cincinnati Municipal Code Chapter 323, may be construed by the City as
failure of Developer to use best efforts, and, in addition to other remedies under this Lease, may be
a cause for the City to file suit in Common Pleas Court to enforce specific performance of the terms
of this section.

(D) Equal Employment Opportunity.

0] Applicability. Chapter 325 of the Cincinnati Municipal Code (Equal Employment
Opportunity) applies (a) where the City expends more than $5,000 under a non-construction
contract, or (b) where the City spends or receives over $5,000 to (1) employ another party to
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construct public improvements, (2) purchase services, or (3) lease any real or personal property to
or from another party. Chapter 325 of the Municipal Code does not apply where the contract is (a)
for the purchase of real or personal property to or from another party, (b) for the provision by the
City of services to another party, (c) between the City and another governmental agency, or (d) for
commodities such as utilities.

(i)  Requirement. If this Lease is subject to the provisions of Chapter 325 of the
Cincinnati Municipal Code (the City of Cincinnati's Equal Employment Opportunity Program), the
provisions thereof are hereby incorporated by reference into this Lease.

(E) Compliance with the Immigration and Nationality Act. In the performance of its construction
obligations under this Lease, Developer shall comply with the following provisions of the federal Immigration
and Nationality Act: 8 U.S.C.A. 1324a(a)(1)(A) and 8 U.S.C.A. 1324a(a)(2). Compliance or noncompliance
with those provisions shall be solely determined by final determinations resulting from the actions by the
federal agencies authorized to enforce the Immigration and Nationality Act, or by determinations of the U.S.

(3] Prompt Payment. The provisions of Chapter 319 of the Cincinnati Municipal Code, which
provides for a "Prompt Payment System”, apply to this Lease. Municipal Code Chapter 319 also (i) provides
certain requirements for invoices from contractors with respect to the Prompt Payment System, and (ii)
obligates contractors to pay subcontractors for satisfactory work in a timely fashion as provided therein.

(G) Conflict of Interest. Pursuant to Ohio Revised Code 102.03, no officer, employee, or agent
of the City who exercises any functions or responsibilities in connection with the planning or conducting of
the Project may have any personal financial interest, direct or indirect, in Developer or in the Project, and
Developer shall take appropriate steps to assure compliance.

{00382315-13} 27
4891-9019-1456.11

51



city of

CINCINNATI 8

Interdepartment Correspondence Sheet

March 6, 2024

To: Mayor and Members of City Council

202400698
From: Sheryl M.M. Long, City Manager
Subject: Emergency Ordinance — Tax Increment Financing Exemption

for 221 E. Fourth Street (Atrium II)

Attached is an Emergency Ordinance captioned:

DECLARING improvements to certain real property located at 221 E. Fourth Street in the
Central Business District of Cincinnati, to be a public purpose and exempt from real
property taxation for a period of thirty years pursuant to Ohio Revised Code Section
5709.41; and AMENDING Ordinance No. 412-2002, passed on December 18, 2002, as
amended, to remove such real property from the operation of that ordinance.

BACKGROUND

Atrium II is an office building located at 221 E. 4th Street in the Central Business District.
The building was constructed in 1984 and represents one half of the larger Atrium office
complex. With its sister property, Atrium I, located at 201 E. 4th Street, the complex
contains roughly 1.2 million square feet of office and retail space, making it the largest
office space in the city.

In 1982, prior to the construction of Atrium II, the City of Cincinnati entered the
property’s chain of title for the purpose of urban redevelopment. Since 1987, Atrium II
has been privately owned. The building’s current owner, Acabay Atrium Two, LP, has
been in possession of the property since 2018. Atrium II’s sister property, Atrium I, is
owned by Acabay Atrium One, P, and has been in the company’s possession since 2019.
The Atrium I property has always been under private ownership. The two companies
respectively are subsidiaries of Acabay Inc., (“Acabay”) based out of Colchester, Vermont.

Like most cities across the country, Cincinnati has experienced an unprecedented shift
in the office market. With many now working on hybrid or fully remote schedules, the
demand for office space has decreased dramatically. The Atrium complex has not been
immune to this market shift. As a result, the building’s owner has been exploring the
potential redevelopment of Atrium I. As proposed, the project would result in roughly $47
million in investment and 205 new residential units.

The .41 TIF Ordinance being considered today initiates necessary legal review for this
development project. Further City Council deliberation and approval will be required for
this redevelopment project to proceed. In summary, this .41 TIF Ordinance does not
obligate the developer to place in service the 205 new residential units or invest $47
million. However, it does allow the project to proceed with predevelopment planning and
other necessary due diligence that may lead to the redevelopment described above.
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Ohio Revised Code 5709.41 TIF Exemption
Acabay Atrium Two, LP — Atrium II
Page 2 of 3

LEGAL CONTEXT

With interest rates and the cost of construction rising, developers and municipalities
have been forced to get creative to finance projects. The potential redevelopment of
Atrium I is one such project.

With the City of Cincinnati having entered the chain of title for Atrium II in 1982 for
urban redevelopment purposes, a unique opportunity for financing redevelopment has
presented itself. Under State law, a municipality may establish an Ohio Revised Code
Section 5079.41 Project TIF (.41 TIF”) on a property only if they have held title to the
property prior to the passage of an ordinance establishing the .41 TIF.

Importantly, the property’s base value for the purpose of the .41 TIF is
established when the City enters the property’s chain of title for urban
redevelopment purposes.

With the City having entered the chain of title for Atrium II in 1982 for urban
redevelopment purposes, prior to the construction of the existing Atrium II building, the
property may be eligible for a significantly lower base .41 TIF value. This would allow
for any .41 TIF placed on the property to generate a significantly higher “increment”,
which would return to the City of Cincinnati in the form of a service payment made by
the property owner. This is because the .41 TIF increment would be capturing all
improvements made to the property after 1982, including the Atrium II building itself,
which was built in 1984. Thus, the entire value of the building would be considered an
“Improvement” to the property.

To allow for Atrium II's .41 TIF value to revert to the property’s 1982 value, Acabay must
pursue a base value determination from the State Department of Taxation. The City
must establish a .41 TIF on the property before Acabay can pursue a base value
determination. Should the State allow for the property’s .41 TIF value to revert to 1982
value, this would unlock a significant amount of potential financing for any future
redevelopment of the Atrium complex.

In the interim, Acabay has agreed to remit all .41 TIF service payments made on Atrium
IT back to the City of Cincinnati. The City Administration has executed a memorandum
of understanding with Acabay that outlines this agreement.

POTENTIAL FUTURE APPLICATIONS

If the State makes a favorable base value determination for Atrium II, it will set a
precedent that would allow for the City to establish .41 TIFs on other properties where
it previously entered the chain of title for urban redevelopment purposes. This would
unlock critical financing for future redevelopment projects city-wide, as there would be a
basis for the State allowing higher incremental value to be generated by a .41 TIF.
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Ohio Revised Code 5709.41 TIF Exemption
Acabay Atrium Two, LP — Atrium II
Page 3 of 3

Unlocking this tool also unlocks future redevelopment projects that otherwise would not
be able to move forward.

DEVELOPER INFORMATION

Acabay, Inc. was founded in 1995 by Frank J. Motter. The company specializes in the
construction, leasing, and management of office buildings in the greater Burlington,
Vermont area. Recently, the company has expanded into Ohio and Michigan. Mr. Motter
has over 40 years of experience as a real estate developer, owner, and manager in Quebec,
Vermont, Michigan, and Ohio. He currently serves as the Chairman of the Board of
Directors for Acabay. He is also the founder and President of Frank J. Motter
Construction, based in Longueuil, Quebec. Frank J. Motter Construction specializes in
the construction, leasing, and management of office and industrial buildings in the
greater Montreal area. The majority of the company’s industrial portfolio was sold to the
Cominar REIT in 2013 for $150 million.

RECOMMENDATION

The Administration recommends approval of this Emergency Ordinance.

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

ZDS

-2024

DECLARING improvements to certain real property located at 221 E. Fourth Street in the Central
Business District of Cincinnati to be a public purpose and exempt from real property taxation for
a period of thirty years pursuant to Ohio Revised Code Section 5709.41; and AMENDING
Ordinance No. 412-2002 to remove such real property from the operation of that ordinance.

WHEREAS, the City entered into a Memorandum of Understanding dated February 12,
2024 (the “MOU”) with Acabay Atrium One, L.P. and Acabay Atrium Two, L.P. (together,
“Developer”), pertaining to the potential redevelopment of an office tower into dense multi-family
housing (the “Project’), on certain real property owned by Developer and located at 201 E. Fourth
Street in Cincinnati, commonly known as Atrium I; and

WHEREAS, Developer also owns a neighboring tower located at 221 E. Fourth Street in
Cincinnati, commonly known as Atrium II, which property is more particularly described on
Attachment A hereto (the “Exempt Property”); and

WHEREAS, the City is in the process of reviewing Developer’s financial assistance
application for the potential Project; and

WHEREAS, if the City determines to incentivize the Project, a potential source of financial
assistance could be from service payments in lieu of taxes collected pursuant to a tax increment
financing exemption on the Exempt Property, created by the City pursuant to Ohio Revised Code
(“R.C.”) Section 5709.41 (the “Exemption”); and

WHEREAS, in order to determine what level of financial assistance to the Project is even
possible, the Administration through the Department of Community and Economic Development
(“DCED”) recommends creating the Exemption, with the understanding that the City is entitled to
retain all service payments in lieu of taxes until such time as the City enters into a development
agreement with Developer relating to the Project; and

WHEREAS, pursuant to the MOU, and subject to further approvals by Council and the
Administration, the City intends to enter into a development agreement with Developer to (i) create
and/or preserve jobs and improve the economic welfare of the people of the City, consistent with
Section 13 of Article VIII of the Ohio Constitution, and (i1) increase the availability of quality
housing, consistent with Section 16 of Article VIII of the Ohio Constitution; and

WHEREAS, pursuant to Ordinance No. 296-1982, passed on July 8, 1982, Council
approved and adopted the Cincinnati 2000 Plan as an urban renewal plan for the Central Business
District of Cincinnati, which plan has been amended from time to time (as amended, the “CBD
Urban Renewal Plan”); and
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WHEREAS, in furtherance of such urban redevelopment and pursuant to Article X VIII,
Section 3 of the Ohio Constitution; the Charter and ordinances of the City; Plan Cincinnati; and
the CBD Urban Renewal Plan, the City of Cincinnati acquired fee title to the Exempt Property and
the City conveyed fee title of the Exempt Property to a third party in support of redevelopment
activities; and

WHEREAS, the Exempt Property is located within the boundaries of the District 2 —
Downtown South/Riverfront District Incentive District, which was created by Ordinance
No. 412-2002, passed by Council on December 18, 2002, as subsequently amended (the “TIF
District Ordinance”); and

WHEREAS, in order to effectuate the Exemption and in accordance with R.C. Section
5709.916(E), the City desires to amend the TIF District Ordinance to exclude the Exempt Property;
and

WHEREAS, R.C. Sections 5709.41, 5709.42, and 5709.43 provide that Council may, in
furtherance of its redevelopment activities: (i) declare by ordinance to be a public purpose any
Improvement (as defined in R.C. Section 5709.41) to a parcel of real property and thereby
authorize the exemption of such Improvement from real property taxation for a period of time if
(a) the City held fee title to the parcel at any time prior to the adoption of the ordinance, and
(b) the parcel is leased, or the fee of the parcel is conveyed, to any person either before or after the
adoption of the ordinance; (ii) require the payment of service payments in lieu of taxes by the
owner or owners of the parcel; and (iii) establish an urban redevelopment tax increment equivalent
fund for the deposit of those service payments; and

WHEREAS, DCED estimates that the Exemption could provide an annual net benefit to
Developer in an amount greater than $100,000 in the event the City and Developer enter into a
development agreement related to the Exemption provided for herein; and

WHEREAS, the City has determined that it is necessary and appropriate, in furtherance of
the City’s redevelopment activities, and in the best interests of the City, to provide for exemption
of the Improvement to the Exempt Property from real property taxation, and for the payment of
semiannual service payments in lieu of taxes with respect to the Exempt Property, pursuant to R.C.
Sections 5709.41 through 5709.43; now, therefore,

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

Section 1.  That, pursuant to and in accordance with the provisions of Ohio Revised Code
(“R.C.”) Section 5709.41, Council hereby declares that 100 percent of the increase in the assessed
value of the Improvement (as defined in R.C. Section 5709.41) on the real property located at 221
E. Fourth Street in Cincinnati, which property is more particularly described on Attachment A to

this ordinance (the “Exempt Property”), is a public purpose and exempt from real property
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taxation, commencing on the effective date of this ordinance and ending after the Improvement
has been exempted from real property taxation for thirty years, or on the date on which the
City can no longer require service payments to be paid on the Improvement, all in accordance
with the requirements of R.C. Sections 5709.41 through 5709.43 (the “Exemption”).

Section 2. That Council hereby confirms, pursuant to and in accordance with
the provisions of R.C. Section 5709.42, that the owners from time to time of all or any portion
of the Exempt Property shall be required to pay service payments in lieu of taxes
(“Service Payments™), with respect to the Improvement to the Exempt Property.

Section 3. That any and all Service Payments received by the City shall be deposited
into Fund No. 763, Urban Redevelopment Tax Increment Equivalent Fund II, established by
Ordinance No. 217-2015 (the “Fund Ordinance”).

Section 4. That Council hereby confirms, pursuant to and in accordance with the
provisions of R.C. Section 5709.43, that the Service Payments shall be applied in accordance with
the Fund Ordinance.

Section 5. That, to facilitate the redevelopment project, Council hereby authorizes
the City Manager, upon request of and in consultation with the property owner, to prepare
(or cooperate in the preparation of) and file an application for the Exemption.

Section 6.  That Council hereby confirms that the obligation of the owner or owners of
the Exempt Property to pay Service Payments is a covenant running with the land and is subject
to that certain Tax Incentive Agreement between the Board of Education of the Cincinnati City

School District and the City, effective as of April 28, 2020.
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Section 7. That Ordinance No. 412-2002, passed on December 18, 2002, as
subsequently amended (the “TIF District Ordinance”), is hereby amended to remove the Exempt
Property from the property tax exemption area created thereby.

Section 8.  That the TIF District Ordinance, except as amended herein, shall remain
in full force and effect.

Section 9.  That the proper City officials are hereby authorized to take all necessary and
appropriate actions to fulfill the terms of this ordinance, including, without limitation, executing
any and all ancillary agreements and other documents.

Section 10. That, pursuant to R.C. Section 5709.41(E), the Clerk of Council is hereby
directed to deliver a copy of this ordinance to the Director of the State of Ohio Department of
Development (“ODOD™), 77 South High Street, 29th Floor, Columbus, Ohio 43215, within fifteen
days after its passage, and that, on or before March 31 of each year that the Exemption remains in
effect, the City Manager is authorized to prepare and submit to the Director of ODOD the status
report required under R.C. Section 5709.41(E).

Section 11. That it is hereby found and determined that all formal actions of Council
concerning and relating to the passage of this ordinance were taken in an open meeting of this
Council, and that all deliberations of Council and of any of its committees that resulted in such
formal action were taken in meetings open to the public, in compliance with all legal requirements,
including R.C. Section 121.22.

Section 12. That this ordinance shall be an emergency measure necessary for the
preservation of the public peace, health, safety, and general welfare and shall, subject to the terms

of Article II, Section 6 of the Charter, be effective immediately. The reason for the emergency is
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to enable the redevelopment activities related to the Exempt Property to commence at the earliest

possible time, for the economic welfare of the people of the City of Cincinnati.

Passed: ,2024

Aftab Pureval, Mayor

Attest:

Clerk
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Legal Description
Address: 221 East Fourth Street

Parcel No.: 083-0003-0036-00

PARCEL 1 (Fee):

Situated in the City of Cincinnati, County of Hamilton and State of Ohio:

And known as including part of Inlots 61 and 63, as recorded in Deed Book E-2, Pages 62 through
66. of the Hamilton County, Ohio Records;

Lots 223, 224, 225, 226, and 227 of Hugh Moore’s Subdivision of Inlot 62;

Lots 1. 2. 3 and 4 of D. K. Estes Estate, as recorded in Plat Book 18, Page 602 of the Common
Pleas Court Records:

And part of vacated Hammond Street:

And more particularly described pursuant to a boundary survey recorded in Plat Book 243, Page
37 of the Hamilton County, Ohio Records as follows:

Beginning at the Intersection of the Southerly line of Fourth Street (66 feet wide) with the Westerly
line of Sycamore Street (66 feet wide);

Thence South 15 deg. 26" East, along the Westerly line of Sycamore Street a distance of 260.34
feet;

Thence Southwestwardly on a curved line deflecting to the right with a radius of 32 feet, a distance
of 28.93 feet (Chord of said curve bears South 49 deg. 05° 15" West, a distance of 27.95 feet);

Thence South 74 deg. 59" West, a distance of 104.36 feet;

Thence Southwestwardly on a curved line deflecting to the left with a radius of 46 feet, a distance
of 24.49 feet (chord of said curve bears South 59 deg. 44° West, a distance of 24.20 feet);

Thence North 88 deg. 36” 51 West, a distance of 9.50 feet;

Thence Northwestwardly on a curved line deflecting to the left with a radius of 56 feet, a distance
of 18.86 feet (Chord of said curve bears North 47 deg. 11’ 28™ West, a distance of 18.77 feet);

Thence Northwestwardly on a curved line deflecting to the left with a radius of 112 feet, a distance
of 60.72 feet (Chord of said curve bears North 72 deg. 21° 56™ West, a distance of 59.98 feet);

) _ DESCRIPTION ACCEPTABLE
Thence North 15 deg. 32 West, a distance of 50.37 feet; HAMILTON COUNTY ENGINEER
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Thence North 74 deg. 40° East, a distance of 33.68 feet;
Thence North 15 deg. 31 45” West, a distance of 177.39 feet to the Southerly line of Fourth Street;

Thence along the Southerly line of Fourth Street, North 75 deg. 31° East, a distance of 6.00 feet
and North 74 deg. 57’ East, a distance of 182.92 feet to the place of beginning.

PARCEL 2 (easement):

TOGETHER WITH the easement estates and rights under a certain Deed of Easement recorded in
Deed Book 4241, Page 1391, of the Hamilton County, Ohio Records.

PARCEL 3 (easement):

TOGETHER WITH the easement estates and rights under a certain Easement and Maintenance
Agreement recorded in Deed Book 4327, Page 1915 of the Hamilton County Records.

PARCEL 4 (easement):

TOGETHER WITH the easement estates and rights under a certain Fourth Street Walkway
Agreement and Right of Entry recorded in OR Book 6917, Page 424 of the Hamilton County
Records.

PARCEL 5 (easement):

TOGETHER WITH the easement estates and rights under a certain Grant of Easement recorded
in OR Book 8398, Page 1533, of the Hamilton County Records.

{00398135-1}
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City ot Cincinnati

Mark Jeffreys
Councilmentber

March 4, 2024
MOTION

Cincinnati Property Tax Relief

WE MOVE that a task force be created to make short, medium and long-term policy
recommendations on how the City can provide relief to residents that are tax burdened by the
recent spike in property taxes.

WE FURTHER MOVE that this task force include members from HOME, LISC, the Realtists,
Legal Aid, the Urban League, the National Appraiser Bias Task Force, the Greater Cincinnati
Northern Kentucky Apartment Association, Community Action Agency, the City of Cincinnati,
and the Hamilton County Auditor & Treasurer as well as effected homeowners and other subject
matter experts.

WE FURTHER MOVE that the Administration continue to hold the $50 million in reserves that
is being held in the event the Schaad v. Alder case is overturned. These funds should be held
until this task force can make recommendations for property tax relief. If Schaad v Alder is
overturned, then those reserves should be leveraged for their original intent.

Councilmember Mark Jeffreys

STATEMENT

The City of Cincinnati has held $50 million in reserves over the past few years in order to
accommodate potential future income tax refund claims that could result from remote work that
accelerated during COVID. These reserves have been held while legal challenges as to whether
municipalities could still tax residents who work for a company in their jurisdiction but work
remotely.



In mid-February 2024, the Ohio Supreme Court ruled 5-2 on Schaad v. Alder upholding a
temporary state law allowing cities to collect income tax from non-resident individuals working
remotely during the COVID-19 pandemic. The implication is that this could “free up” that $50
million in reserve in the City of Cincinnati for other purposes. That decision could still be
appealed so the decision of the Ohio Supreme Court may not be the final word.

While that final decision is pending, the City of Cincinnati has the opportunity to shape a
plan for leveraging those dollars for one of the most pressing issues for residents in the city —
significant increases in property taxes. In 2023, property taxes in Hamilton County rose 10.4%
with some neighborhoods such as East Westwood, Price Hill and others are experiencing a
significantly higher percentage increase. This is particularly problematic for seniors who are on
fixed income as well as low-income residents many of whom are now at risk of losing their
homes.

The property tax increase will also impact renters, who make up 60% of the city, given
landlords will likely pass on some if not all of that increase to their tenants. Even though
property taxes are set by the State of Ohio in partnership with County Auditors, the City of
Cincinnati has the opportunity to provide much-needed relief on the impact of these increases
should the Ohio Supreme Court decision be upheld.

The intent is that this is an ad hoc task force that will be formed for only 6 months or less.
It will share recommendations back with City Council and the Mayor for further approval.
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