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Budget and Finance Committee Agenda - Final March 29, 2021

1. 202101189

Sponsors:

Attachments:

MOTION, dated 03/18/2021, submitted by Councilmember Mann,
Budget Policy Direction to City Administration for Recommended FY
2022 General Fund Operating Budget. WE MOVE that the City
administration prepare a Fiscal Year 2022 Recommended General Fund
Operating Budget which respects the following policy guidelines and
priorities: 1. The Fiscal Year 2022 General Fund Operating Budget must
be balanced. While continuing to strive to have a structurally balanced
budget, the fiscal impacts of the pandemic may necessitate the use of
one-time sources to balance in Fiscal Year 2022. 2. Given the projected
$30.0 million gap between General Fund revenues and expenditures,
federal stimulus funds should be used to offset the projected FY 2022
operating budget deficit based on the eligible uses of funds for
pandemic related expenditures and/or loss of revenue. (BALANCE OF
MOTION ON FILE IN CLERKS OFFICE)

Mann
Budget Policy Motion

End Public Hearing

2. 202101220

Sponsors:

Attachments:

RESOLUTION (LEGISLATIVE) (EMERGENCY) submitted by Paula
Boggs Muething, City Manager, on 3/29/2021, AUTHORIZING tax levies
for the calendar year beginning January 1, 2022, certifying them to the
Hamilton County Auditor pursuant to O.R.C. § 5705.34, and requesting
the County Auditor and County Treasurer to pay monies that may be in
the County Treasury and are lawfully applicable to the purpose of this
calendar year to the City Treasurer pursuant to O.R.C. § 321.34.

City Manager
Transmittal

3. 202101226

Sponsors:

Attachments:

Resolution

COMMUNICATION, dated 03/24/2021, submitted by Councilmember
Mann, from Blake Robinson, Artistic Director Cincinnati Playhouse in the
Park, regarding Update on the capital project at the Playhouse at the
Park and to ask for your support.

Mann

202101226 - Communication

4, 202101138

Sponsors:

Attachments:

MOTION, submitted by Vice Mayor Smitherman and Councilmember
Keating and Goodin, WE MOVE that a subcommittee of Economic
Growth and Zoning be established to address matters related to small
business in the City of Cincinnati.

Smitherman, Keating and Goodin

Motion - 2021001138

City of Cincinnati
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5. 202101181

Sponsors:

Attachments:

MOTION, submitted by Councilmember Goodin and Vice Mayor
Smitherman, The Cincinnati Police Department (CPD) recently reported
that its complement of uniformed officers stands below 1,000 for the first
time in decade as a result of retirements and attrition. This reduction in
force comes at a time when Cincinnati neighborhoods have been faced
with a record number of murders, as well as an increase in property and
quality of life offenses as a result of the COVID-19 pandemic.
Additionally, the community continues to seek thoughtful engagement
between the Cincinnati Police Department and mental health and
addiction service providers to, when appropriate, divert potential criminal
defendants into treatment. Accordingly, WE MOVE that a portion of
Cincinnati’s American Rescue Plan appropriation be committed to: 1)
immediately fund a new CPD recruit class in 2021 to better facilitate
community policing and criminal investigations; 2) fund additional
training and police personnel for CPD’s Mental Health Response Team
(MHRT); 3) fund training to better integrate the MHRT with existing
mental health and substance abuse providers and to create a
mechanism to track those citizens who are referred to such providers; 4)
to fund the local chapter of the Saving Our Kings and Queens youth
intervention program headed by Mitch Morris; 5) to fund Rev. Peterson
Mingo’s Southern Christian Leadership Program’s Rites of Passage
initiative, which includes a summer camp, anti-gang and anti-drug
education and numerous youth sports programs in Evanston; and 6) to
once again fully fund Hope Dudley’s UCanSpeakForMe homicide
victim’s family assistance program.

Goodin and Smitherman
Motion - Police Recruit (3-21)

6. 202101186

Sponsors:

Attachments:

MOTION, submitted by Vice Mayor Smitherman, Councilmember
Goodin and Mann, WE MOVE that the first funds from the American
Rescue Plan Act be used to meet our reserve target goal of 16.7%, or
two months of our prior year’s revenue. WE FURTHER MOVE that
these funds be used to close the projected budget deficits for fiscal
years 2022 and 2023. WE FURTHER MOVE that the City of Cincinnati
make whole any other city funds that were impacted by Covid-19.
(STATEMENT ATTACHED).

Smitherman, Goodin and Mann

Motion - Smitherman

7. 202101187

Sponsors:

Attachments:

MOTION, submitted by Vice Mayor Smitherman and Councilmember
Goodin and Kearney, WE MOVE that funds from the American Rescue
Plan Act be allocated to address staffing shortages identified by
department heads and recommended by the administration.
(STATEMENT ATTACHED).

Smitherman, Goodin and Kearney

Motion - Smitherman

City of Cincinnati
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8.

10.

11.

202101175 MOTION, submitted by Councilmember Sundermann, WE MOVE that
the City Administration include in the FY22 budget a sufficient portion
from the anticipated funds that Cincinnati is to receive through the
American Rescue Plan in order to complete any funding needs for the
construction of the Western Hills Viaduct. (STATEMENT ATTACHED)

Sponsors: Sundermann

Attachments: Motion 202101175

202101185 MOTION, submitted by Councilmember Sundermann, WE MOVE that
the City Administration include in the FY22 budget $1,400,000 for an
additional class of 43 police recruits to ensure that the Cincinnati Police
Department can adequately keep up with attrition. The sources of city
revenue should first be a COPS Hiring grant and then any additional
needed funds from the anticipated $291,590,000 that Cincinnati is to
receive from the recently passed federal law, American Rescue Plan.
(STATEMENT ATTACHED).

Sponsors: Sundermann

Attachments: Motion - Sundermann

202101166  MOTION, submitted by Councilmember Mann, Kearney, Sundermann
and Goodin, WE MOVE that the City Administration identify resources
sufficient to ensure that Bethany House can complete its new shelter for
clients. (STATEMENT ATTACHED)

Sponsors: Goodin, Kearney, Mann and Sundermann

Attachments: Motion - Mann

202101183 ORDINANCE submitted by Paula Boggs Muething, City Manager, on
3/24/2021, AUTHORIZING the City Manager to apply for, accept and
appropriate a grant in the amount of $303,230 from the Get Vaccinated
OHIO Public Health Initiative, funded by the Ohio Department of Health,
to support activities that will increase immunization rates in children
under two years of age, school aged children and adolescents; and
AUTHORIZING the Director of Finance to deposit the grant funds into
Public Health Research Fund 350.

Sponsors: City Manager

Attachments: Transmittal
Ordinance

City of Cincinnati
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12. 202101184

Sponsors:

Attachments:

ORDINANCE submitted by Paula Boggs Muething, City Manager, on
3/24/2021, AUTHORIZING the City Manager to accept and appropriate
grant resources in the amount of $20,000 from the Delta Dental
Foundation’s COVID-19 Dental Equipment Fund, to provide funds for
the Cincinnati Health Department’s purchase of COVID-19 related
dental supplies and equipment, including personal protective equipment
(“PPE”), air purifiers, teledentistry equipment, and other necessary
resources; and AUTHORIZING the Director of Finance to receive and
deposit the grant funds into Public Health Research Fund 350.

City Manager
Transmittal

13. 202101188

Sponsors:

Attachments:

Ordinance

ORDINANCE (EMERGENCY) submitted by Paula Boggs Muething, City
Manager, on 3/24/2021, AUTHORIZING the transfer of the sum of
$60,850 within the General Fund from and to various operating budget
accounts for the purpose of providing funds for the ongoing needs of
City departments in accordance with the attached Schedule of Transfer;
AUTHORIZING the transfer of the sum of $1,744,743 within the
Restricted Funds from and to various operating accounts for the
purpose of providing funds for the ongoing needs of City departments in
accordance with the attached Schedule of Transfer; and AUTHORIZING
the appropriation of $300,000 from the unappropriated surplus of 9-1-1
Cell Phone Fees Fund 364 for the purpose of realigning and providing
funds for the ongoing needs of City departments in accordance with the
attached Schedule of Transfer.

City Manager

Transmittal

14. 202101190

Sponsors:

Attachments:

Ordinance

Schedule of Transfer

ORDINANCE (EMERGENCY) submitted by Paula Boggs Muething, City
Manager, on 3/24/2021, ESTABLISHING new capital improvement
program project no. 980x199x211921, “Riverside Boat Ramp
Improvements”; and AUTHORIZING the City Manager to apply for,
accept, and appropriate a grant in an amount of up to $200,000 from the
Ohio Department of Natural Resources Waterways Safety Fund for the
purpose of providing funding for the design and construction of the
improved boat ramp, boat dock, and restrooms at the Riverside boat
ramp.

City Manager

Transmittal

Ordinance

City of Cincinnati
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15. 202101191

Sponsors:

Attachments:

ORDINANCE (EMERGENCY) submitted by Paula Boggs Muething, City
Manager, on 3/24/2021, DETERMINING to proceed with improving
Walworth Avenue in the East End neighborhood of Cincinnati by
constructing an extension thereto, together with curbs, street lighting,
streetscaping, sidewalks, water mains, and storm and sanitary sewer;
necessary remediation of soil in the related right-of-way; installing
retaining walls; acquiring land necessary to construct and install the
foregoing; and acquiring, constructing, and installing other related
improvements, and of assessing certain lots adjacent to Walworth
Avenue, as extended, for costs of those improvements, in accordance
with Chapter 727 of the Ohio Revised Code.

City Manager

Transmittal

16. 202101192

Sponsors:

Attachments:

Ordinance

ORDINANCE (EMERGENCY) submitted by Paula Boggs Muething, City
Manager, on 3/24/2021, APPROVING AND AUTHORIZING the City
Manager to execute a Community Reinvestment Area Tax Exemption
Agreement with 64 E McMicken LLC, an affiliate of Northcrown Property
LLC thereby authorizing a 15-year tax exemption for 100% of the value
of improvements made to real property located at 64 E. McMicken
Avenue in the Over-the-Rhine neighborhood of Cincinnati, in connection
with the remodeling of the existing building into approximately 1,370
square feet of commercial space and approximately 4,003 square feet
of residential space, consisting of 6 apartments, at a total construction
cost of approximately $919,178.

City Manager

Transmittal

17. 202101193

Sponsors:

Attachments:

Ordinance
Attachment A

ORDINANCE (EMERGENCY) submitted by Paula Boggs Muething, City
Manager, on 3/24/2021, LEVYING special assessments to pay for the
costs of improving Walworth Avenue in the East End neighborhood of
Cincinnati by constructing an extension thereto, together with curbs,
street lighting, streetscaping, sidewalks, water mains, and storm and
sanitary sewer; necessary remediation of soil in the related right-of-way;
installing retaining walls; acquiring land necessary to construct and
install the foregoing; and acquiring, constructing, and installing other
related improvements, and any financing and administrative expenses in
connection therewith.

City Manager

Transmittal

Ordinance
Exhibits A and B

City of Cincinnati
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18. 202101194

Sponsors:

Attachments:

ORDINANCE (EMERGENCY) submitted by Paula Boggs Muething, City
Manager, on 3/24/2021, APPROVING AND AUTHORIZING the City
Manager to execute a Community Reinvestment Area Tax Exemption
Agreement with 116 E McMicken LLC, an affiliate of Northcrown
Property LLC thereby authorizing a 15-year tax exemption for 100% of
the value of improvements made to real property located at 116 E.
McMicken Avenue in the Over-the-Rhine neighborhood of Cincinnati, in
connection with the remodeling of the existing building into
approximately 549 square feet of commercial space and approximately
5,183 square feet of residential space, consisting of 10 residential rental
units, at a total construction cost of approximately $869,325.

City Manager

Transmittal

19. 202101195

Ordinance

Attachment

ORDINANCE (EMERGENCY) submitted by Paula Boggs Muething, City
Manager, on 3/24/2021, APPROVING AND AUTHORIZING the
execution of a Job Creation Tax Credit Agreement with Luma Financial
Technologies, LLC, pursuant to which the company agrees to create 58
new jobs at 425 Walnut Street, Suite 2410 in the Central Business
District of Cincinnati and, for a period of 4 years, the City agrees to
provide an income tax credit equal to 35% of City income tax revenue
from such new jobs.

Sponsors: City Manager
Attachments: Transmittal
Ordinance
Attachments
City of Cincinnati Page 7 Printed on 3/26/2021
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20. 202101196 ORDINANCE (EMERGENCY) submitted by Paula Boggs Muething, City
Manager, on 3/24/2021, APPROVING AND AUTHORIZING the City
Manager to execute a Community Reinvestment Area Tax Exemption
Agreement (LEED or Living Building Challenge) with Robel 1 LLC,
thereby authorizing a 15-year tax exemption for 100% of the value of
improvements made to real property located at 18 W. Elder Street in the
Over-the-Rhine neighborhood of Cincinnati, in connection with the
remodeling of an existing building into approximately 500 square feet of
commercial space and approximately 3,300 square feet of residential
space, consisting of 7 residential rental units, which remodeling shall be
completed in compliance with Leadership in Energy and Environmental
Design Silver, Gold or Platinum standards or Living Building Challenge
standards, at a total remodeling cost of approximately $300,000.

Sponsors: City Manager

Attachments: Transmittal
Ordinance
ATTACHMENT A

21. 202101197 ORDINANCE (EMERGENCY) submitted by Paula Boggs Muething, City
Manager, on 3/24/2021, APPROVING AND AUTHORIZING the City
Manager to execute a Community Reinvestment Area Tax Exemption
Agreement with Northcrown 56 McMicken LLC, an affiliate of
Northcrown Property LLC thereby authorizing a 15-year tax exemption
for 100% of the value of improvements made to real property located at
56 E. McMicken Avenue in the Over-the-Rhine neighborhood of
Cincinnati, in connection with the remodeling of the existing building into
approximately 1,081 square feet of commercial space and
approximately 6,829 square feet of residential space, consisting of 13
apartments, at a total remodeling cost of approximately $1,501,184.

Sponsors: City Manager

Attachments: Transmittal
Ordinance
Attachments
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David S. Mann 202101189

Conncilmember

March 18, 2021
MOTION

Budget Policy Direction to City Administration for
Recommended FY 2022 General Fund Operating Budget
WE MOVE that the City administration prepare a Fiscal Year 2022 Recommended General Fund Operating
Budget which respects the following policy guidelines and priorities:
1. The Fiscal Year 2022 General Fund Operating Budget must be balanced. While continuing to strive
to have a structurally balanced budget, the fiscal impacts of the pandemic may necessitate the use of one-time
sources to balance in Fiscal Year 2022.

2. Given the projected $30.0 million gap between General Fund revenues and expenditures, federal
stimulus funds should be used to offset the projected FY 2022 operating budget deficit based on the eligible
uses of funds for pandemic related expenditures and/or loss of revenue.

3. Police and Fire should be funded consistent with bargaining agreements based on the departments’
plans to reach their approved budgeted full strength complement of 1,059 police officers and 859 firefighters.

4. Other basic and core services should be maintained with recommendations to incrementally restore
staff and services to levels necessary to meet the needs of our citizens as fully as possible. Based on
departmental presentations to the Budget and Finance Committee, priority attention should be given to the
needs of ECC, Public Services, DCED, CCA, Recreation and the capital needs of Parks. Pedestrian safety,
affordable housing, public health, and environmentally friendly initiatives also should receive priority
consideration by the administration.

5. The FY 2022 Operating Budget should be prepared consistent with the ordinance passed June 21,
2017, which directs the City Council to increase appropriations to human services over a five-year period to
1.5% of the General Fund Budget. Specifically, the FY 2022 appropriation should be 1.4% oflast fiscal year’s
General Fund Budget.

6. The budget should maintain support for neighborhood groups, including Neighborhood Community
Councils and Neighborhood Business Districts.

7. Council is still committed to building a fund balance to 16.7% or two months of prior year revenues
within a reasonable time frame.
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Typewriter
202101189


801 Plum Strect, Suite 349
C * f C . . . Cincinnati, Ohio 45202
1 tS/ O mcinnati G iiabataiters
Iimail  davidmann@ancannati-oh.gov

Web www.cincinnati-oh.goy

David S. Mann

Councilmember

8. The Budget should include long term maintenance costs when building medians and other traffic
calming infrastructure.

9. The Budget should include a fully funded greenspace maintenance budget that covers the needed
maintenance requirements of all city managed properties.

10. The Budget should include funding for 40 recruits for Fire Recruit Class #118 to ensure that start date
is no later than July 1, 2021, and for 40 recruits for Fire Recruit Class #119 to target a start date of April 1,
2022,

11. The Budget should include funding for 43 recruits for Police Recruit Class #111 to ensure that the
start date is no later than July 1, 2021, and for 43 recruits for Police Recruit Class #112. Both classes would
utilize funding from the COPS Hiring Grant Program awarded to the City.

12. The Budget should include funding for an Urban League of Greater Southwestern Ohio pilot youth
mentoring program - HOPE, OPPORTUNITY, CHOICES AND CONSEQUENCES (H.O0.C.C.) ACADEMY
- for the upcoming summer to be part of the currently city-funded Community Police Partnering Center.

13. Motions signed by one or more Councilmembers and budget statements from one or more
Councilmembers should be considered in preparing the Recommended Budget.
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Interdepartment Correspondence Sheet

March 29, 2021

To: Mayor and Members of City Council 202101220
From: Paula Boggs Muething, City Manager
Subject: Emergency Legislative Resolution: 2022 Property Tax Millage

Submitted herewith is an Emergency Legislative Resolution captioned as follows:

AUTHORIZING tax levies for the calendar year beginning January 1, 2022,
certifying them to the Hamilton County Auditor pursuant to O.R.C. § 5705.34,
and requesting the County Auditor and County Treasurer to pay monies that
may be in the County Treasury and are lawfully applicable to the purpose of this
calendar year to the City Treasurer pursuant to O.R.C. § 321.34.

Notification that the Hamilton County Budget Commission has approved the 2022 Tax
Budget was received. The attached resolution set the property tax millage for 2022.
The 2022 millage for General Fund operating purposes is set at 3.97 mills, which
results in estimated property tax revenue of $28,996,314.

The 2022 millage for debt service is set at 7.5 mills, which is necessary to pay principal
and interest to holders of City bonds. The total tax millage rate for 2022 is 11.47 mills.

The millage rates are established based on the actual property valuation which was
established by the County.

State Law requires that the approved resolution be submitted to the County by April 1,
2021, therefore the resolution must be passed by Council prior to this date.

cc: Karen Alder, Finance Director
Christopher A. Bigham, Assistant City Manager

Attachment

@®Fvu REV.03/10

11



EMERGENCY

P egislative Wesolution

AWG/ resw/

CMZ

RESOLUTION NO. -2021

AUTHORIZING tax levies for the calendar year beginning January 1, 2022, certifying them to
the Hamilton County Auditor pursuant to O.R.C. § 5705.34, and requesting the County Auditor
and County Treasurer to pay monies that may be in the County Treasury and are lawfully
applicable to the purpose of this calendar year to the City Treasurer pursuant to O.R.C. § 321.34.

WHEREAS, Council adopted a tax budget for the calendar year beginning January 1, 2022;
and

WHEREAS, the County Budget Commission has approved the budget and estimate by the
County Auditor of the rate of each tax necessary to be levied by this Council and the parts within
and outside of the ten mill limitation; and

WHEREAS, Council must request payment of funds derived from taxes and other sources
payable to the County Treasury to be made to the account of the City of Cincinnati, which funds
are lawfully applicable to the purpose of the calendar year; now, therefore,

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

Section 1. That there is hereby levied on the tax duplicate of the City of Cincinnati for the

calendar year beginning January 1, 2022, the rate of each tax necessary to be levied as follows:

Amount to be Amount to be

derived from  derived from Estimate of Rate

levies inside  levies outside to be levied
Fund Millage Millage Inside Mills  OQutside Mills  Total Mills
General $--- $28,996,314 --- 3.97 3.97
Bond Retirement  $22,809,600 $25,790,400 3.52 3.98 7.50
Total $22,809,600 $54,786,714 352 7.95 11.47

12



Section 2. That the Hamilton County Auditor and Hamilton County Treasurer are hereby
requested to pay to the Treasurer of the City of Cincinnati monies from taxes and other sources
in the County Treasury to the account of the City that are lawfully applicable to the purpose of this
calendar year.

Section 3. That the Clerk of Council is hereby directed to file a certified copy of this
legislative resolution with the County Auditor.

Section 4. That this legislative resolution shall be an emergency measure necessary for the
preservation of the public peace, health, safety, and general welfare and shall, subject to the terms
of Article II, Section 6 of the Charter, be effective immediately. The reason for the emergency is
the immediate need to ensure that the City can meet the April 1, 2021 filing deadline with the

County Auditor.

Passed: , 2021

John Cranley, Mayor

Attest:

Clerk
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Neely, Robert

From: Checco, Gerald ()?OA / O /ng 6

Sent: Wednesday, March 24, 2021 12:50 PM

To: Blake Robison; Mann, David; Neely, Robert; Michael, Rahiel

Cc: Charles Gerhardt; Alana Tucker

Subject: RE: [External Email] Playhouse capital project

Attachments: Mayor Cranley capital letter.docx; Business Guild letter.pdf; Rouse Theatre interior.pdf;, MACA Letter

of Support for the Playhouse .pdf; New Playhouse facade.pdf

Robert:

Both Councilmember Mann and Mayor approved having the Playhouse present at the next B&F meeting, Monday March
29 at 1:00pm. Please follow up with the individuals in this email to set it up.

Thank you!

Gérald R. Checco - Chief of Staff
Office of Councilmember Mann
Gerald.Checco@Cincinnati-OH.gov
City of Cincinnati

801 Plum St, Suite 349

Cincinnati, OH 45205

p: 513.368.0950

From: Blake Robison <Blake.Robison@cincyplay.com>

Sent: Sunday, March 21, 2021 10:13 AM

To: Checco, Gerald <gerald.checco@cincinnati-oh.gov>; Mann, David <david.mann@cincinnati-oh.gov>
Cc: Charles Gerhardt <cgerhardt@govstrategies.com>; Alana Tucker <atucker@govstrategies.com>
Subject: [External Email] Playhouse capital project

External Email Communication

Dear Councilmember Mann and Mr. Checco:

Though we were unable to connect last week, I'm writing now to give you a brief update on the capital project
at Playhouse in the Park and to ask for your support.

Our $49.5 million project is nearly ready to enter its final phase. We have $45.8 million committed to the new
theatre, and we are nearly ready to break ground.

Given that the Playhouse is a city-owned building and that other recent arts projects have received some level
of support, we are asking the Mayor and City Manager to consider a $500,000 appropriation in the upcoming
budget.

Attached to this email, you will find a copy of our letter to the Mayor, letters of support from the Mount

Adams Civic Association and the Mount Adams Business Guild, and a couple of beautiful renderings of the new
Playhouse.

14



Thank you in advance for your consideration. You have always been such a friend to the arts. We hope you
will lend your support to this once-in-a-generation project that will mean so much to diverse youth and adults
throughout our community.

Sincerely,
Blake Robison

Artistic Director
Cincinnati Playhouse in the Park

15



Mt Adams Civic Association S

P.0. Box 6474 74 dr
(]
Cincinnati, OH 45206 W

CIVIC ASSOCATION

March 19, 2021

Blake Robison

Artistic Director

Cincinnati Playhouse in the Park
962 Mt. Adams Circle
Cincinnati, Ohio 45202

Dear Mr. Robison:

I am writing on behalf of the Mount Adams Civic Association (MACA) in support of The Cincinnati
Playhouse in the Park’s request for funds from the City of Cincinnati for its building project.

MACA offers its full-throated support to the Playhouse, which has worked proactively to keep our
community - its nearest neighbors - engaged and informed about the project.

It would be difficult to overstate the importance of the Playhouse to Mt. Adams. The hundreds of
thousands of visitors it draws (in a normal year) support our businesses. The Playhouse’s out-of-
town performers, who may live and dine in Mt. Adams during their long stay in Cincinnati, add
vibrancy and flare to our community.

And the Playhouse isn’t just important to Mt. Adams. Itis one of the most important homes for the
Arts in our entire region. Through its programming, the Playhouse not only entertains but also
educates, encouraging discussion about the key social questions of our day.

The Playhouse is a Cincinnati treasure and is foundational to the identity and economy of Mt. Adams.
| hope that the City will grant its request for funds to assist with the building project.

Sincerely,
Frank Obermeyer
President
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March 17*, 2021

Dear Mayor Cranley and City Councilmembers:

By means of this letter, the Mt. Adams Business Guild would like to voice our full support of Cincinnati
Playhouse in the Park and its capital project to build a new mainstage theatre. They are great neighbors
and provide numerous benefits and opportunities for the business community in Mt. Adams.

The Playhouse attracts large audiences of people who are going “out for the evening” many of whom
are interested in dining before or after the production. The Playhouse is a great source of business for
our restaurants and bars. We are confident that the new facility will draw even more people to Mt.
Adams and help support our businesses as we emerge from the pandemic.

We urge you to invest in this important civic project. The Playhouse is an integral part of the Mt. Adams
community. We have enjoyed their support over the years and are looking forward to the addition of
their new state-of-the-art theatre.

Sincerely,

Tt Ppr——

Todd Byers

Mt. Adams Business Guild
Pracidant

MOUNT ADAMS
BUSINESS GUILD
1111 St. Gregory Street, Suite 160, Cincinnati, Ohio 45202

MtAdemsToday.com
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March 19, 2021

TO: Mayor John Cranley

CC: City Manager Paula Boggs Meuthing; Assistant City Manager John Juech; Assistant City Manager
Chris Bigham; Assistant City Manager Sheryl; City Council

RE: Playhouse in the Park Capital Project

Dear Mayor Cranley:

Thank you for your recent support of our new lease and for guaranteeing that the Playhouse remains in
Eden Park for our children and grandchildren to enjoy. We are thrilled to continue the partnership
between the City of Cincinnati, Cincinnati Parks and the Cincinnati Playhouse in the Park for the next 99
years, and we are sincerely grateful for your efforts.

Of course, Playhouse in the Park is so much more than what occurs on the stages in Eden Park: one of
our core responsibilities is to serve the needs of our community. Our education and outreach programs,
from in-school workshops to our touring family-friendly productions, reach over 60,000 students
annually. Our efforts often replace many school drama departments disappearing due to shrinking
budgets, and many of these experiences are provided to students in Title 1 schools at little or no cost to
the students or the schools themselves. As a leader in Cincinnati’s arts community, we understand the
important role we play in the city’s cultural life. This is why we are coming to you today with an
important request.

The Playhouse has embarked on our DIRECTING THE FUTURE capital campaign to replace the aging Marx
Theatre with a modern, inclusive facility that will welcome our diverse citizens to Eden Park and the
Mount Adams neighborhood. This $49.5 million campaign will ensure that future generations of
Cincinnatians will enjoy the same level of artistry that they have come to expect from the Playhouse,
even as we reach out to new audiences and communities.

The Playhouse is a city-owned facility. We maintain it, and we pay the city $85,500 per year in rent.
Moreover, the Playhouse is a vital economic driver of the Mount Adams business district and crucial to
the fabric of its unique residential neighborhood. We have attached letters of support from both the
Mount Adams Business Guild and Civic Association. We are writing today to request a one-time
investment in this important community asset.

We are in the home stretch of the campaign and nearly ready to break ground on the final phase
construction. To date, we have $45.8 million available for the project, including $2.2 million from the
State as part of the past two capital budget cycles. That leaves just $3.7 million to go, and we need your
help to get us there.

We hope that you will consider a budget appropriation of $500,000 to this effort which would help to

close out the last phase of our capital campaign.
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Thank you in advance for your consideration of this critical request. Please do not hesitate to reach out
if you have any questions.

Best regards,

Blake Robison, Artistic Director
Buzz Ward, Managing Director
Woody Taft, Campaign Co-Chair
Rob Riefsnyder, Campaign Co-Chair

20



801 Plum Street, Suite 356

Cincinnat, OQhio 45202

Phone (513) 352-3464
Email  christopher.smitherman(e
cincinnati-oh.gov

City of Cincinnati

20240(139

Christopher E. C. Smitherman

Concinnati | ice Mayor

March 16, 2021

MOTION

WE MOVE that a subcommittee of Economic Growth and Zoning be established to address matters
related to small business in the City of Cincinnati.

Vice Mayor Christopher Smitherman Counciégg_be? Liz Keating

COMMITTEES

Chair: Law & Public Satety + Committees: liconomic Growth & Zoning + Neighborhoods
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Melissa Autry, CMC
Clerk of Counci/

City of Cincinnatt

Council

Office of the Clerk 801 Plum Street, Suite 308
Cincinnati, Ohio 45202
Phone (513) 352-3246
['ax (513) 352-2578

March 17, 2021
MOTION

The Cincinnati Police Department (CPD) recently reported that its complement of
uniformed officers stands below 1,000 for the first time in decade as a result of
retirements and attrition. This reduction in force comes at a time when Cincinnati
neighborhoods have been faced with a record number of murders, as well as an
increase in property and quality of life offenses as a result of the COVID-19 pandemic.
Additionally, the community continues to seek thoughtful engagement between the
Cincinnati Police Department and mental health and addiction service providers to,
when appropriate, divert potential criminal defendants into treatment. Accordingly, WE
MOVE that a portion of Cincinnati's American Rescue Plan appropriation be committed
to: 1) immediately fund a new CPD recruit class in 2021 to better facilitate community
policing and criminal investigations; 2) fund additional training and police personnel for
CPD’s Mental Health Response Team (MHRT); 3) fund training to better integrate the
MHRT with existing mental health and substance abuse providers and to create a
mechanism to track those citizens who are referred to such providers; 4) to fund the
local chapter of the Saving Our Kings and Queens youth intervention program headed
by Mitch Morris; 5) to fund Rev. Peterson Mingo's Southern Christian Leadership
Program’s Rites of Passage initiative, which includes a summer camp, anti-gang and
anti-drug education and numerous youth sports programs in Evanston; and 6) to once
again fully fund Hope Dudley’'s UCanSpeakForMe homicide victim’'s family assistance

progra
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/ Councilmember Steven Goodin Vice Mayor Christophér Smitherman
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801 Plum Street, Suite 356

Cincinnari, Ohio 45202

. ° ® .
Cl O f ClIlClI ].I ].atl Phone (513) 352-3464
Email  christopher.smitherman(@
cincinnati-oh.gov

Web  wwweincinnati-oh.gov

Christopher E. C. Smitherman

Cincinnati 1 ice Mayor

March 18, 2021
MOTION

WE MOVE that the first funds from the American Rescue Plan Act be used to meet our reserve target
goal of 16.7%, or two months of our prior year’s revenue.

WE FURTHER MOVE that these funds be used to close the projected budget deficits for fiscal years
2022 and 2023.

WE FURTHER MOVE that the City of Cincinnati make whole any other city funds that were impacted

by Covid-19.
Qe
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Vice Mayor Christopher Smitherman Councilmember Steven Goodin Councilmember David Mann

Statement: Our city has suffered many losses over the past year due to Covid-19, including the loss of revenue that
is vital to our city’s operation. The City of Cincinnati is expected to receive close to $290 million from the American
Rescue Act Plan. It is essential that the first allocation of these funds be used to continue the operation of a sound
city budget and ensure our reserves are sufficient. Our reserve target goal is estimated to be $14.5 million. We must
begin by getting our financial house in order due to Covid-19.

COMMITTEES

Chair:  Law & Public Safery * Committees:  liconomic Growrth & Zoning  * Neighborhoods



801 Plum Streer, Sutte 356

Cincinnatt, Ohio 45202

Phone (513) 352-34064
Email - christopher.smitherman(a
cincinnati-oh.gov

City ot Cincinnati

Web www.cincinnat-oh.gov

Christopher E. C. Smitherman

Cincimnati 1ice Mayor

March 18, 2021

MOTION

WE MOVE that funds from the American Rescue Plan Act be allocated to address staffing shortages
identified by department heads and recommended by the administration.

.")‘a {3 {

(Pt depdl

Vice Mayor Christopher Smitherman

——

Statement: City departments have experienced reductions in staff while undertaking increased
workloads. It is necessary for our departments to be properly staffed to keep up with the current work
volume. The intent of this motion is to ensure that pre-Covid staffing levels are restored.

COMMITTEES

Chair: Law & Public Saterv » Committees:  liconomic Growth & Zoning  + Neighborhoods



City Hall, Room 346B
801 Plum Street
Cincinnati, Ohio 45202

Phone  (513) 352-3640
Email Betsy.Sundermann@cincinnati-oh.gov

City of Cincinnati R

Betsy Sundermann
Cincinnati City Councilmember
March 17, 2021
MOTION
WE MOVE that the City Administration include in the FY22 budget a sufficient portion from the

anticipated funds that Cincinnati is to receive through the American Rescue Plan in order to complete
any funding needs for the construction of the Western Hills Viaduct.

lZ%tsy Sundermann

STATEMENT

The current estimated cost for replacing the Western Hills Viaduct is $335,000,000, which includes
design, right of way acquisition, construction, removals, and interim maintenance on the existing
viaduct until the new viaduct is complete and operational.

The City of Cincinnati is applying for $150,000,000 in grant funding from the United States
Department of Transportation through the Infrastructure for Rebuilding America for resources to
supplement the funds which the City has previously secured to pay for the replacement of the
Western Hills Viaduct.

It is estimated that the City of Cincinnati will receive $291,590,000 from the American Rescue Plan
(ARP). With the expectation that we are successful in receiving the $150,000,000 grant, the FY22
budget should include a portion of the ARP funds to cover any remaining shortage to complete the
project.
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City Hall. Room 346B
301 Plum Street

Cincinnati, Ohio 45202

Phone (513) 352-3640

Emall Betsy Sundermann@cincinnati-oh go

Vi < i "
Betsy Sundermann
Cincinnati City Councilmember

MARCH 18, 2021
MOTION

WE MOVE that the City Administration include in the FY22 budget $1,400,000 for an additional class
of 43 police recruits to ensure that the Cincinnati Police Department can adequately keep up with
attrition. The sources of city revenue should first be a COPS Hiring grant and then any additional
needed funds from the anticipated $291,590,000 that Cincinnati is to receive from the recently passed
federal law, American Rescue Plan.

Bgsy Sundermann

STATEMENT

The Cincinnati Department of Police (CPD) is currently facing significant issues with staffing. The City
received a grant from the Community Oriented Policing Services (COPS) that will fund up to 86 new
recruits with the first class of 43 beginning in July, 2021, and the second class of 43 recruits
beginning no earlier than 2022. However, based on the current attrition data, this is not enough in

order to keep up with the desired sworn strengths.

Currently, CPD has 990 active sworn officers. This is 69 below the budget complement of 1,059.
Furthermore, 183 officers have 25+ years of service and these officers are at least 48 years old. This
does not include purchased time or previous employment, all of which could contribute to a hastening

of the attrition rate we are seeing.

The nine-year average for attrition is 38.78 officers/year with average tenure at retirement of 29.22
years. The five-year average is 43.6 officers/year. Most of the officers who leave CPD retire which
accounts for 77.27% while 22.73% of officers leave under other circumstances. According to current
projections, the staffing of 990 officers could decrease to 938 by March of 2022. This third graduating
class of 43 recruits would only increase staffing to 981 officers. This amount would be 78 below the
authorized complement for the City pointing to the need for the City to increase its police recruits to
continue providing safety and security for our communities.
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S01 Plum Street, Suite 349
C g [ C . - . Cincinnati, Ohio 45202

1t }‘ O 1nC1nnat1 Phone (513 352-4610
Fmail  davidmann(@cncnnan-oh.goy

Web www.cincinnati-oh.gon

David S. Mann

Conncilmember

March 17, 2021

MOTION

We move that the City Administration identify resources sufficient to ensure that
Bethany House can complete its new shelter for clients.

A

Councilmember David Mann

%Aﬁ/l [ —x/CQdUbwz .
U >y

Statement:

We have provided significant support to Bethany House to facilitate property acquisition and
construction funds for its exciting new residential facility for the clients it serves, mostly
single moms and their children.

A surprisingly broad interpretation of prevailing wage rules and the consequent need to
rebid the project is estimated to add $3 million to the overall costs of this $16.5+ million
project.

| ask the Administration to include possible use of funds from the American Rescue Plan in
its work in response to this motion.
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city of

CINCINNATI 8

Interdepartment Correspondence Sheet

March 24, 2021

_ _ 202101183
To: Mayor and Members of City Council

From: Paula Boggs Muething, City Manager
Subject: Ordinance - Get Vaccinated OHIO Grant
Attached is an Ordinance captioned:

AUTHORIZING the City Manager to apply for, accept and appropriate a
grant in the amount of $303,230 from the Get Vaccinated OHIO Public
Health Initiative, funded by the Ohio Department of Health, to support
activities that will increase immunization rates in children under two years
of age, school aged children and adolescents; and AUTHORIZING the
Director of Finance to deposit the grant funds into Public Health Research
Fund 350.

This Ordinance will authorize the City Manager to apply for, accept and appropriate a
grant in the amount of $303,230 from the Get Vaccinated OHIO Public Health Initiative,
funded by the Ohio Department of Health, to support activities that will increase
Immunization rates in children under two years of age, school aged children and
adolescents. This Ordinance will also authorize the Director of Finance to deposit the
grant funds into Public Health Research Fund 350.

Get Vaccinated OHIO Public Health Initiative is in accordance with the “Sustain” goal
to “become a healthier Cincinnati” as described on page 181 of Plan Cincinnati (2012).
cc: Christopher A. Bigham, Assistant City Manager

Karen Alder, Finance Director

Attachment

Office of the City Manager, Office of Budget & Evaluation, City Hall Rm 142 Ph 352-3232 Fax 352-3233 C:\Users\bhartman\Downloads\Get Vaccinated OHIO Grant OrdTrans.docx
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ity of Cincinnati -
An Ordinance No.

AUTHORIZING the City Manager to apply for, accept, and appropriate a grant in the amount
of $303,230 from the Get Vaccinated OHIO Public Health Initiative, funded by the Ohio
Department of Health, to support activities that will increase immunization rates in children
under two years of age, school aged children and adolescents; and AUTHORIZING the Director
of Finance to deposit the grant funds into Public Health Research Fund 350.

WHEREAS, a grant is available from the Get Vaccinated OHIO Public Health Initiative,
funded by the Ohio Department of Health, in the amount of $303,230 to support activities that
will increase immunization rates in children under two years of age, school aged children, and
adolescents; and

WHEREAS, grant activities will include immunization assessment, targeted reminder
and recall, identifying disparities in low immunization levels, educational activities involving
families and providers, assuring schools report vaccination rates and school education, and
assuring the vaccination of high-risk infants exposed to hepatitis B disease as methods of
increasing immunization rates for both public and private immunization providers; and

WHEREAS, the Cincinnati Health Department’s grant application is due to the Ohio
Department of Health on April 5, 2021, but no grant funds will be accepted without the approval
of City Council; and

WHEREAS, there is no local match required, and there are no new FTEs associated with
this grant; and

WHEREAS, this ordinance is in accordance with the “Sustain” goal to “[bJecome a
healthier Cincinnati” as described on page 181 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 in the amount of $303,230 from the Get Vaccinated OHIO Public Health Initiative, funded
by the Ohio Department of Health, to support activities that will increase immunization rates in

children under two years of age, school aged children, and adolescents.

Bk
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Section 2. That Council hereby authorizes the Director of Finance to deposit the funds
into Public Health Research Fund 350.

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 hereof.

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

period allowed by law.

Passed: , 2021

John Cranley, Mayor

Attest:

Clerk
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city of

CINCINNATI 8

Interdepartment Correspondence Sheet

March 24, 2021

202101184
To: Mayor and Members of City Council

From: Paula Boggs Muething, City Manager

Subject: Ordinance — Delta Dental Foundation COVID-19 Dental Equipment
Grant

Attached is an Ordinance captioned:

AUTHORIZING the City Manager to accept and appropriate grant
resources in the amount of $20,000 from the Delta Dental Foundation’s
COVID-19 Dental Equipment Fund, to provide funds for the Cincinnati
Health Department’s purchase of COVID-19 related dental supplies and
equipment, including personal protective equipment (“PPE”), air purifiers,
teledentistry equipment, and other necessary resources; and
AUTHORIZING the Director of Finance to receive and deposit the grant
funds into Public Health Research Fund 350.

This Ordinance will authorize the City Manager to accept and appropriate a grant in the
amount of $20,000 from the Delta Dental Foundation’s COVID-19 Dental Equipment
Fund to provide funds for the Cincinnati Health Department’s purchase of COVID-19
related dental supplies and equipment, including personal protective equipment, air
purifiers, teledentistry equipment, and other necessary resources. This Ordinance will
also authorize the Director of Finance to deposit the grant funds into Public Health
Research Fund 350.

Preventing and controlling COVID-19 cases is in accordance with the “Sustain” goal to
“become a healthier Cincinnati” as described on page 181 of Plan Cincinnati (2012).
cc: Christopher A. Bigham, Assistant City Manager

Karen Alder, Finance Director

Attachment

Office of the City Manager, Office of Budget & Evaluation, City Hall Rm 142 Ph 352-3232 Fax 352-3233 C:\Users\bhartman\Downloads\DDF COVID-19 Dental Equipment Grant OrdTrans.docx
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ity of Cincinnati ey
An Ordinance No.

AUTHORIZING the City Manager to apply for, accept and appropriate grant resources in the
amount of $20,000 from the Delta Dental Foundation’s COVID-19 Dental Equipment Fund to
provide funds for the Cincinnati Health Department’s purchase of COVID-19 related dental
supplies and equipment, including personal protective equipment, air purifiers, teledentistry
equipment, and other necessary resources; and AUTHORIZING the Director of Finance to receive
and deposit the grant funds into Public Health Research Fund 350.

WHEREAS, the Health Department applied for a grant of $20,000 from the Delta Dental
Foundation’s COVID-19 Dental Equipment Fund to provide funds for the Cincinnati Health
Department’s purchase of COVID-19 related dental supplies and equipment, including personal
protective equipment, air purifiers, teledentistry equipment, and other necessary resources; and

WHEREAS, the grant was approved by the Delta Dental Foundation on February 18, 2021,
but should this Ordinance not be approved, the grant funding will not be accepted; and

WHEREAS, there is no local match required and no FTEs are associated with this grant;
and

WHEREAS, preventing and controlling COVID-19 cases is in accordance with the
“Sustain™ goal to “become a healthier Cincinnati” as described on page 181 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 grant
resources in the amount of $20,000 from the Delta Dental Foundation’s COVID-19 Dental
Equipment Fund to provide funds for the Cincinnati Health Department’s purchase of COVID-19
related dental supplies and equipment, including personal protective equipment, air purifiers,
teledentistry equipment, and other necessary resources.

Section 2. That the Director of Finance is authorized to deposit the grant funds into Public

Health Research Fund 350.

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

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

period allowed by law.
Passed: , 2021
Mayor
Attest:
Clerk
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city of

CINCINNATI #

Interdepartment Correspondence Sheet

March 24, 2021

. . 202101188
To: Mayor and Members of City Council

From: Paula Boggs Muething, City Manager
Subject: Emergency Ordinance - FY 2021 Mid-Year Budget Adjustments
Attached is an Emergency Ordinance captioned:

AUTHORIZING the transfer of the sum of $60,850 within the General
Fund from and to various operating budget accounts for the purpose of
providing funds for the ongoing needs of City departments in accordance
with the attached Schedule of Transfer; AUTHORIZING the transfer of
the sum of $1,744,743 within the Restricted Funds from and to various
operating accounts for the purpose of providing funds for the ongoing
needs of City departments in accordance with the attached Schedule of
Transfer; and AUTHORIZING the appropriation of $300,000 from the
unappropriated surplus of 9-1-1 Cell Phone Fees Fund 364 for the
purpose of realigning and providing funds for the ongoing needs of City
departments in accordance with the attached Schedule of Transfer.

This Emergency Ordinance authorizes the transfer of funds within appropriations in
the General Fund and various restricted funds, and also authorizes the transfer of
funds from the unappropriated surplus of 9-1-1 Cell Phone Fees Fund 364 to realign
and provide funds for the ongoing needs of various City departments according to the
attached Schedules of Transfer. A summary of each transfer is as follows:

e General Fund 050 — Savings in the Public Employees Assistance Program
(PEAP) non-departmental account are being transferred to the Audit &
Examiner’s Fees non-departmental account to provide resources for a
contractual increase related to the external accounting firm that works on the
City’s Comprehensive Annual Financial Report (CAFR).

e Water Works Fund 101 — Savings in the General Fund Overhead non-
departmental account are being transferred to the Distribution Division. This
will provide resources for additional non-personnel expenses in the division
related to a higher than average number of water main breaks during FY 2021.

e Stormwater Management Fund 107 — Funds are being transferred within
appropriations in this fund to provide necessary resources for the Private Lot
Abatement Program (PLAP) in the Department of Buildings and Inspections.
The need is based on an expected increased workload during the spring
growing season and will be used to pay private contractors to abate tall grass,
weeds, and litter on private lots.

e C(itizens Jobs Fund 308 — This transfer within appropriations will transfer
resources budgeted in the Department of Recreation to the City Manager’s
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Office. The summer youth employment program contract is being executed in
the City Manager’s Office.

e Streetcar Fund 455 — This transfer within appropriations will realign budgeted
resources with actual expenses. The realignment will eliminate the need for
the Department of Transportation and Engineering to process reimbursement
interdepartmental (ID) bills related to streetcar expenses.

e 9-1-1 Cell Phone Fees Fund 364 — This transfer will provide resources for the
Emergency Communications Center (ECC) to replace their uninterruptible
power supply (UPS) which supplies consistent power to the 9-1-1 center and
ensures that the it remains operational during power failures and fluctuations.
Funds are available in the unappropriated surplus of the fund to provide the
necessary resources. Reimbursements from the Coronavirus Aid, Relief, and
Economic Security (CARES) Act from FY 2020 are being utilized to cover the
majority of the costs. The reimbursement was treated as revenue to the fund’s
unappropriated surplus since it was related to a prior-year expense.

The reason for the emergency is the immediate need to accomplish the authorized
transfers and appropriations so that funding is in place for the remainder of FY 2021.

The Administration recommends passage of this Emergency Ordinance.

cc: Christopher A. Bigham, Assistant City Manager
Karen Alder, Finance Director

Attachments

Office of the City Manager, Office of Budget & Evaluation, City Hall Rm 142 Ph 352-3232 Fax 352-3233 C:\Users\bhartman\Desktop\March Council Items\FY 2021 Budget Adjustments March 2021 OrdTrans.docx
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EMERGENCY

ity of Cincinnati ZDs
An Ordinance No.

- 2021

AUTHORIZING the transfer of the sum of $60,850 within the General Fund from and to various
operating budget accounts for the purpose of providing funds for the ongoing needs of City
departments in accordance with the attached Schedule of Transfer; AUTHORIZING the transfer
of the sum of $1,744,743 within the Restricted Funds from and to various operating accounts for
the purpose of providing funds for the ongoing needs of City departments in accordance with the
attached Schedule of Transfer; and AUTHORIZING the appropriation of $300,000 from the
unappropriated surplus of 9-1-1 Cell Phone Fees Fund 364 for the purpose of realigning and
providing funds for the ongoing needs of City departments in accordance with the attached
Schedule of Transfer.

WHEREAS, various transfers within the General Fund and various Restricted Funds are
necessary to provide for the ongoing needs of various City departments; now, therefore,

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

Section 1. That the sum of $60,850 existing within the General Fund is hereby transferred
within said fund according to the attached Schedule of Transfer — Attachment A, for the purpose
of providing funds for the ongoing needs of City departments.

Section 2. That the sum of $1,744,743 existing within the various Restricted Funds is
hereby transferred within said funds according to the attached Schedule of Transfer — Attachment
B, for the purpose of providing funds to provide for the ongoing needs of City departments.

Section 3. That the sum of $300,000 is hereby appropriated from the unappropriated
surplus of the 9-1-1 Cell Phone Fees Fund according to the attached Schedule of Transfer —
Attachment C, for the purpose of realigning and providing funds for the ongoing needs of City

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

Section 5. That this ordinance shall be an emergency measure necessary for the
preservation of the public peace, health, safety, and general welfare and shall, subject to the terms
of Article II, Section 6 of the Charter, be effective immediately. The reason for the emergency is
the immediate need to accomplish the authorized transfers and appropriations so that funding is in

place for the remainder of FY 2021.

Passed: 2021

John Cranley, Mayor

Attest:

Clerk
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ATTACHMENT A
FY 2021 MID-YEAR ADJUSTMENT SCHEDULE OF TRANSFER

SCHEDULE OF TRANSFER

Fund 050 Gengral Fund
Appropriation Appropniaticn

REDUCTIONS Fund Agency Unit $ Amount] INCREASES Fund Agency Unit $ Amount
TRANSFER WITHIN APPROPRIATIONS SUPPLEMENTAL APPROPRIATIONS
SOURCE ACCOUNTS USE ACCOUNTS
NON-DEPARTMENTAL ACCOUNTS NON-DEPARTMENTAL ACCOUNTS

PUBLIC EMPLOYEES ASSISTANCE PROGRAM (PEAP) oso 919 7500 60,850 AUDIT AND EXAMINERS' FEES 050 941 7200 60,850,

I TOTAL FUND REDUCTIONS | 60,850 [TOTAL FUND INCREASES | 60,850
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ATTACHMENT B

SCHEDULE OF TRANSFER

FY 2021 MID-YEAR ADJUSTMENT SCHEDULE OF TRANSFER

Fund 101 Water Works

Appropriation Appropriation
REDUCTIONS Fund Agency Unit $ Amount| INCREASES Fund Agency Unit $ Amount
 TRANSFER WITHIN APPROPRIATIONS |SUPPLEMENTAL APPROPRIATIONS
SOURCE ACCOUNTS USE ACCOUNTS
GREATER CINCINNATI WATER WORKS \GREATER CINCINNATI WATER WORKS
GENERAL FUND OVERHEAD 101 944 7200 500,000 DISTRIBUTION 10) 304 7200 soo.ooor
[ TOTAL FUND REDUCTIONS 500,000 |TOTAL FUND INCREASES 500,000
Fund 107 Stormwater Manogement
Appropriation Appropriation
REDUCTIONS Fund Agency Unit $ Amount] INCREASES Fund Agency Unit $ Amount]
 TRANSFER WITHIN APPROPRIATIONS SUPPLEMENTAL APPROPRIATIONS
SOURCE ACCOUNTS USE ACCOUNTS
PUBLIC SERVICES BUILDINGS AND INSPECTIONS
NEIGHBORHOOD OPERATIONS 107 253 7400 100,000 PRIVATE LOT ABATEMENT PROGRAM 107 212 7200 100,000
TOTAL FUND REDUCTIONS 100,000 JTOTAL FUND INCREASES 100,000
Fund 308 Citizens Jobs
Appropriation Appropriation
REDUCTIONS Fund Agency Unit $ Amount| INCREASES Fund Agency Unit SA t
TRANSFER WITHIN APPROPRIATIONS SUPPLEMENTAL APPROPRIATIONS
SOURCE ACCOUNTS USE ACCOUNTS
RECREATION CITY MANAGER'S OFFICE
SUPPORT SERVICES 308 199 7100 1.015,000 CITY MANAGER 308 101 7200 1,015,000]
TOTAL FUND REDUCTIONS 1,015,000 [ TOTAL FUND INCREASES 1,018,000
Fund 455 Streetcar Operations
Appropniation Appropriation
REDUCTIONS Fund Agency Unit $ Amount| INCREASES Fund Agency Unit $ Amount
TRANSFER WITHIN APPROPRIATIONS SUPPLEMENTAL APPROPRIATIONS
|SOURCE ACCOUNTS USE ACCOUNTS
TRANSPORTATION AND ENGINEERING INON-DEPARTMENTAL ACCOUNTS
TRAFFIC ENGINEERING 455 239 7100 88,309 TRAFFIC SERVICES 455 238 7100 88,309
TRAFFIC ENGINEERING 455 239 7500 41,434 TRAFFIC SERVICES 455 238 7500 4),434
TOTAL FUND REDUCTIONS 129,743 [TOTAL FUND INCREASES 129,743
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ATTACHMENT C

FY 2021 MID-YEAR ADJUSTMENT SCHEDULE OF TRANSFER

Fund 364 9-1-1 Cell Phone Fees

SCHEDULE OF TRANSFER

Appropnation Appropnation
REDUCTIONS Fund Agency Unit $A INCREASES Fund Agency Unit SA
'TRANSFER WITHIN APPROPRIATIONS |SUPPLEMENTAL APPROPRIATIONS
|SOURCE ACCOUNTS USE ACCOUNTS
UNAPPRORPRIATED SURPLUS CITY MANAGER'S OFFICE
364 300,000 EMERGENCY COMMUNICATIONS CENTER 364 103 7300 300,000
TOTAL FUND REDUCTIONS | 300,000 |TOTAL FUND INCREASES | 300,000
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SCHEDULE OF TRANSFER

ATTACHMENT A
FY 2021 MID-YEAR ADJUSTMENT SCHEDULE OF TRANSFER

Fund 050 General Fund
Appropriation Appropriation
REDUCTIONS Fund Agency Unit $ Amount| INCREASES Fund Agency Unit $ Amount,
TRANSFER WITHIN APPROPRIATIONS SUPPLEMENTAL APPROPRIATIONS
SOURCE ACCOUNTS USE ACCOUNTS
NON-DEPARTMENTAL ACCOUNTS NON-DEPARTMENTAL ACCOUNTS
PUBLIC EMPLOYEES ASSISTANCE PROGRAM (PEAP) 050 919 7500 60,850 AUDIT AND EXAMINERS' FEES 050 941 7200 60,850,
60,850 |TOTAL FUND INCREASES | 60,850

TOTAL FUND REDUCTIONS I
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ATTACHMENT B

FY 2021 MID-YEAR ADJUSTMENT SCHEDULE OF TRANSFER

Fund 101 Water Works

SCHEDULE OF TRANSFER

Appropriation Appropriation
REDUCTIONS Fund Agency Unit $ Amount| INCREASES Fund Agency Unit $ Amount,
TRANSFER WITHIN APPROPRIATIONS SUPPLEMENTAL APPROPRIATIONS
SOURCE ACCOUNTS USE ACCOUNTS
GREATER CINCINNATI WATER WORKS GREATER CINCINNATI WATER WORKS
GENERAL FUND OVERHEAD 101 944 7200 500,000 DISTRIBUTION 101 304 7200 500,000
TOTAL FUND REDUCTIONS 500,000 | TOTAL FUND INCREASES 500,000
Fund 107 Stormwater Management
Appropriation Appropriation
REDUCTIONS Fund Agency Unit $ Amount| INCREASES Fund Agency Unit $ Amount,
TRANSFER WITHIN APPROPRIATIONS SUPPLEMENTAL APPROPRIATIONS
SOURCE ACCOUNTS USE ACCOUNTS
PUBLIC SERVICES BUILDINGS AND INSPECTIONS
NEIGHBORHOOD OPERATIONS 107 253 7400 100,000 PRIVATE LOT ABATEMENT PROGRAM 107 212 7200 100,000!
TOTAL FUND REDUCTIONS 100,000 TOTAL FUND INCREASES 100,000
Fund 308 Citizens Jobs
Appropriation Appropriation
REDUCTIONS Fund Agency Unit $ Amount| INCREASES Fund Agency Unit $ Amount,
TRANSFER WITHIN APPROPRIATIONS SUPPLEMENTAL APPROPRIATIONS
SOURCE ACCOUNTS USE ACCOUNTS
RECREATION CITY MANAGER'S OFFICE
SUPPORT SERVICES 308 199 7100 1,015,000 CITY MANAGER 308 101 7200 1,015,000,
TOTAL FUND REDUCTIONS 1,015,000 |TOTAL FUND INCREASES 1,015,000
Fund 455 Streetcar Operations
Appropriation Appropriation
REDUCTIONS Fund Agency Unit $ Amount| INCREASES Fund Agency Unit $ Amount,
TRANSFER WITHIN APPROPRIATIONS SUPPLEMENTAL APPROPRIATIONS
SOURCE ACCOUNTS USE ACCOUNTS
TRANSPORTATION AND ENGINEERING NON-DEPARTMENTAL ACCOUNTS
TRAFFIC ENGINEERING 455 239 7100 88,309 TRAFFIC SERVICES 455 238 7100 88,309
TRAFFIC ENGINEERING 455 239 7500 41,434 TRAFFIC SERVICES 455 238 7500 41,434
TOTAL FUND REDUCTIONS 129,743 |TOTAL FUND INCREASES 129,743
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SCHEDULE OF TRANSFER

ATTACHMENT C
FY 2021 MID-YEAR ADJUSTMENT SCHEDULE OF TRANSFER

Fund 364 9-1-1 Cell Phone Fees
Appropriation Appropriation

REDUCTIONS Fund Agency Unit $ Amount| INCREASES Fund Agency Unit $ Amount,
TRANSFER WITHIN APPROPRIATIONS SUPPLEMENTAL APPROPRIATIONS
SOURCE ACCOUNTS USE ACCOUNTS
UNAPPRORPRIATED SURPLUS CITY MANAGER'S OFFICE

364 300,000 EMERGENCY COMMUNICATIONS CENTER 364 103 7300 300,000

TOTAL FUND REDUCTIONS 300,000 TOTAL FUND INCREASES | 300,000
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city of

CINCINNATI

Interdepartment Correspondence Sheet

March 24, 2021

' ' 202101190
To: Mayor and Members of City Council

From: Paula Boggs Muething, City Manager
Subject: Emergency Ordinance - ODNR Waterway Safety Grant
Attached is an Emergency Ordinance captioned:

ESTABLISHING new capital improvement program project no.
980x199x211921, “Riverside Boat Ramp Improvements”; and
AUTHORIZING the City Manager to apply for, accept, and appropriate a
grant in an amount of up to $200,000 from the Ohio Department of Natural
Resources Waterways Safety Fund for the purpose of providing funding for
the design and construction of the improved boat ramp, boat dock, and
restrooms at the Riverside boat ramp.

This Emergency Ordinance authorizes the City Manager to apply for, accept, and
appropriate a grant in the amount of up to $200,000 from the State of Ohio, Ohio
Department of Natural Resources (ODNR) Waterways Safety Fund (WSF) for the purpose
of funding design and construction of a new loading dock, any repairs to the existing dock,
renovation of the existing restrooms to be Americans with Disabilities Act (ADA) compliant,
any ADA updates needed to access the dock, and any new lighting that is needed at the
ramp and boat parking areas. In addition, this Emergency Ordinance also authorizes the
Finance Director to establish new capital improvement program project account no.
980x199x211921, "Riverside Boat Ramp Improvements”, for the purpose of providing grant
resources for the engineering, design, and construction of the improvements.

The ODNR Waterways Safety Fund is a federally funded reimbursement grant program
that provides 756% of project funding, so there is a 25% match required. The required match
of $50,000 will be offset by CRC providing engineering and design services, in-kind labor
contributed by department staff and will provide the remaining cash funds from resources
available in Recreation's Outdoor Facilities Renovation capital improvement program
project account no. 980x199x211900, “Outdoor Facilities Renovation.” There are no new
FTE are associated with the grant. While the grant application deadline is April 1st, 2021,
funding will not be accepted without the approval of this Emergency Ordinance by the City
Council.

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

The reason for the emergency is the immediate need to assure timely submission of the
grant application and acceptance of any granted funds.

The Administration recommends passage of this Emergency Ordinance.

cc: Christopher A. Bigham, Assistant City Manager
Karen Alder, Finance Director

Attachment

Office of the City Manager, Office of Budget & Evaluation, City Hall Rm 142 Ph 352-3232 Fax 352-3233 C:\Users\bhartman\Downloads\ODNR Waterway Safety Grant OrdTrans.doc
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EMERGENCY

ity of Cincinnati .
An Ordivance No.

ESTABLISHING new capital improvement program project no. 980x199x211921, “Riverside
Boat Ramp Improvements™; and AUTHORIZING the City Manager to apply for, accept, and
appropriate a grant in an amount of up to $200,000 from the Ohio Department of Natural Resources
Waterways Safety Fund for the purpose of providing funding for the design and construction of
the improved boat ramp, boat dock, and restrooms at the Riverside boat ramp.

WHEREAS, a grant is available from the Ohio Department of Natural Resources
(“ODNR™) Waterways Safety Fund which will provide funding for the design and construction of
a new loading dock, repairs to the existing dock, renovation of the existing restrooms to comply
with the Americans with Disabilities Act (“ADA™), accessibility updates to the existing dock
required under the ADA, and any necessary additional lighting at the ramp and boat parking areas
for the facilities at the Riverside boat ramp; and

WHEREAS, the ODNR Waterways Safety Fund is a federally funded reimbursement grant
program that provides up to 75% project funding and requires a 25% local match; and

WHEREAS, the required match of $50,000 will be partially offset by Cincinnati
Recreation Commission (“CRC”) staff providing engineering and design services as in-kind labor
and the remaining local match amount will come from resources available in capital improvement
program project account no. 980x199x211900, “Outdoor Facilities Renovation™:; and

WHEREAS, the application deadline for these grant resources is April 1, 2021, and CRC
intends to apply by this date, but funding will not be accepted without authorization by City
Council; and

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

WHEREAS, capital improvements to CRC facilities are in accordance with the “Live” goal
to “Create a more livable community™ as described on page 156 of Plan Cincinnati (2012); now,
therefore,

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

Section 1. That the Finance Director is hereby authorized to establish new capital

improvement program project account no. 980x199x211921, “Riverside Boat Ramp

ol
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Improvements” for the purpose of providing resources for the design and construction of the
improved boat ramp, boat dock, and restrooms at the Riverside boat ramp.

Section 2. That the City Manager is hereby authorized to apply for, accept, and appropriate
an amount of up to $200,000 from Ohio Department of Natural Resources Waterways Safety Fund
into the newly established capital improvement program project account no. 980x199x211921,
“Riverside Boat Ramp Improvements.”

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

Section 4. That this ordinance shall be an emergency measure necessary for the
preservation of public peace, health, safety, and general welfare and shall, subject to the terms of
Article 11, Section 6 of the Charter, be effective immediately. The reason for the emergency is the
immediate need to assure the timely submission of the grant application and acceptance of any

granted funds.

Passed: , 2021

John Cranley, Mayor

Attest:

Clerk
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city of

CINCINNATI &

Interdepartment Correspondence Sheet

March 24, 2020

To: Mayor and Members of City Council 202101191
From: Paula Boggs Muething, City Manager

Subject: ORDINANCE - DETERMINING TO PROCEED WALWORTH
SPECIAL ASSESSMENT

Attached is an Emergency Ordinance captioned as follows:

DETERMINING to proceed with improving Walworth Avenue in the
East End neighborhood of Cincinnati by constructing an extension
thereto, together with curbs, street lighting, streetscaping, sidewalks,
water mains, and storm and sanitary sewer; necessary remediation of
soil in the related right-of-way; installing retaining walls; acquiring land
necessary to construct and install the foregoing; and acquiring,
constructing, and installing other related improvements, and of
assessing certain lots adjacent to Walworth Avenue, as extended, for

costs of those improvements, in accordance with Chapter 727 of the Ohio
Revised Code.

BACKGROUND/CURRENT CONDITIONS

The project site is located at 3100 Walworth Avenue, Cincinnati in the East End
neighborhood of Cincinnati. In total, the site includes 7.1410 acres of vacant,
unimproved land where 39 single family lots have been created and construction has
commenced on a number of the lots. The whole assembled site comprises the
Homearama Development proposed by East End Developers LLC.

DEVELOPER INFORMATION

East End Developers, LL.C, an affiliate of Meierjohan Building Group — led by Thomas
J. Ackermann and Ralph Meierjohan, will be the developing entity of the site. T.d.
Ackermann and Ralph Meierjohan have each been developing and building
communities in the Greater Cincinnati area for the past 30 years. Together they have
a large wealth of knowledge and experience in the field of real estate development,
construction, and project management. Upon completion of public improvements and
site preparation, third party home builders will purchase parcels for single-family
home development from East End Developers, LLC.

PROJECT DESCRIPTION
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Ordinance Determining to Proceed
Walworth Junction-East End Development, LLC
Page 2 of 3

Developer has remediated a contaminated brownfield site at 3101 Walworth Avenue
in the East End neighborhood and prepared the site for the construction of 39 single
family homes. This is the site of Homearama @ Walworth Junction in partnership
with the Greater Cincinnati Home Builders Association. Developer will cause
construction of the 39 single family homes; each home will consist of approximately
3,000 square feet of living space and range in sales price from $800,000 to $1,600,000.
In addition, the Developer will be seeking LEED Neighborhood Development — a first
in the City of Cincinnati — requiring all homes built in the subdivision to meet LEED
Gold standards.

Developer will also construct several public infrastructure improvements. This
includes sidewalks, extension of the Walworth Avenue Street, stormwater, sewer,
public signage, remediation of certain environmental conditions and other related
improvements to the Walworth Junction housing sub-division.

SPECIAL ASSESSMENT

This Ordinance is the second of three pieces of legislation being submitted in response
to a petition received from owners comprising 33 lots within the Homearama site to
assess the costs of the public infrastructure against the lots. The assessment will
assess an estimated $3,073,661.83 of eligible public infrastructure costs and
associated financing costs over a 15-year period. The estimated per lot assessment is
$10,000 per year per lot. The remaining 6 lots have prefunded their associated public
infrastructure costs.

City Council previously approved Legislative Resolution 23-2021 declaring the
necessity of the assessment on March 15, 2021. Upon passage of this ordinance and
the corresponding assessment ordinance, the legislative process for the Special
Assessment will be completed. There will be additional legislation forthcoming
regarding the public infrastructure financing legislation in cooperation with the Port
Authority for this project

RECOMMENDATION

The Administration recommends approval of this Emergency Ordinance. The reason
for the emergency clause is to facilitate the completion of the project and construction
of all of the homes at the earliest possible time.

Attachment: A.Proposed Site Plan

Copy: Markiea L. Carter, Interim Director, Department of Community & Economic
Development MLC
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Ordinance Determining to Proceed
Walworth Junction-East End Development, LLC
Page 3 of 3

Attachment A: Site Plan

WALWORTH JUNCTION

3107 WALWORTH AVENUE
CINCINNA'IL OH 45226

VICINITY MAP
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EMERGENCY

@ity of Cincinnati *® Pl

An Ordinance No.

DETERMINING to proceed with improving Walworth Avenue in the East End neighborhood
of Cincinnati by constructing an extension thereto, together with curbs, street lighting,
streetscaping, sidewalks, water mains, and storm and sanitary sewer; necessary remediation of
soil in the related right-of-way; installing retaining walls; acquiring land necessary to construct
and install the foregoing; and acquiring, constructing, and installing other related improvements,
and of assessing certain lots adjacent to Walworth Avenue, as extended, for costs of those
improvements, in accordance with Chapter 727 of the Ohio Revised Code.

WHEREAS, on March 17, 2021, Council adopted a resolution (the “Resolution™) (i)
declaring the necessity of improving Walworth Avenue by constructing an extension thereto,
together with curbs, street lighting, streetscaping, sidewalks, water mains, and storm and sanitary
sewer; remediation of soil in the related right-of-way; installing retaining walls; acquiring land
necessary to construct and install the foregoing; and acquiring, constructing, and installing other
related improvements (the “Public Infrastructure Improvements™) and of assessing certain lots
for the costs of the Public Infrastructure Improvements; (ii) accepting the petition of the owners
of 100% of the lands benefitted and to be assessed requesting the Public Infrastructure
Improvements, which is presently on file with the Clerk of Council (the “Petition™); and (iii)
determining, among other things, that (a) the Public Infrastructure Improvements should be
treated as a single improvement, (b) the “Assessable Cost” (as defined and described in the
Petition) should be paid in the amount of $3,073,661.83, together with interest and financing
costs, from assessments levied for the Public Infrastructure Improvements against the assessed
property (the “Special Assessments™), and (c) the City intends to cooperate with the Port of
Greater Cincinnati Development Authority (the “Port Authority”) to issue bonds or other
indebtedness of the Port Authority to provide for the up-front costs of the Public Infrastructure
Improvements, which indebtedness will be repaid via the collection of the Special Assessments;
and

WHEREAS, pursuant to the Resolution, the estimated Special Assessments were
prepared and placed on file in the Office of the Clerk of Council; and

WHEREAS, 100% of the owners of the lots and lands to be assessed waived, among
other things, any further notice required by law in connection with the Public Infrastructure
Improvements, and the right to object to and make claims for damages alleged to result from the
Public Infrastructure Improvements; now, therefore,

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

Section 1. That Council determines to proceed with improving Walworth Avenue by

constructing an extension thereto, together with curbs, street lighting, streetscaping, sidewalks,

53



water mains, and storm and sanitary sewer; necessary remediation of soil in the related right-of-
way; installing retaining walls; acquiring land necessary to construct and install the foregoing;
and acquiring, constructing, and installing other related improvements (the “Public Infrastructure
Improvements™), as further described in the petition for the Public Infrastructure Improvements
received from the owners of 100% of the lots and lands to be assessed and on file with the Clerk
of Council (the “Petition”) and the plans, specifications, and profiles included therewith.

Section 2. That the Public Infrastructure Improvements shall be made in accordance with
the provisions of the Resolution declaring the necessity of making the Public Infrastructure
Improvements, which was adopted by this Council on March 17, 2021 (the “Resolution”), and in
accordance with the plans, specifications, profiles, and estimates of cost of the Public
Infrastructure Improvements, approved pursuant to the Resolution and now on file in the office
of the Clerk of Council.

Section 3. That the portion of the “Assessable Cost” (as defined in the Resolution) of the
Public Infrastructure Improvements to be assessed shall be $3,073,661.83, together with interest
and financing costs, and that this amount shall be assessed on the properties described in the
Resolution and payable in 30 semi-annual installments or otherwise in the manner determined by
the Hamilton County Treasurer, all as further described and provided in the Resolution.

Section 4. That the City intends to cooperate with the Port of Greater Cincinnati
Development Authority (the “Port Authority™) to facilitate the issuance by the Port Authority of
bonds or other indebtedness to pay for the up-front costs of the Public Infrastructure
Improvements, a portion of which bonds or other indebtedness the City anticipates will be repaid
via the special assessments collected.

Section 5. That Council adopts and approves the estimated assessments heretofore

prepared and filed in the office of the Clerk of Council, as set forth in the Resolution.
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Section 6. That Council, in compliance with Ohio Revised Code (“ORC”) Section
319.61, hereby authorizes the proper City officials to deliver a certified copy of this ordinance to
the Hamilton County Auditor within 15 days after the date of passage hereof.

Section 7. That no claims for damages have been filed pursuant to ORC Section 727.18
or shall be inquired into before commencing and compieting the Public Infrastructure
Improvements, and the right to make such claims has been waived by the owners of 100% of the
lots and lands to be assessed.

Section 8. That Council finds and determines that all formal actions of this Council
concerning and relating to the passage of this ordinance were taken in an open meeting of this
Council, and that all deliberations of this Council and any of its committees that resulted in those
formal actions were in meetings open to the public, all in compliance with the law including the
Charter of the City and ORC Section 121.22.

Section 9. 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 to enable the construction contemplated hereby to proceed as scheduled and to
effectuate the improvement of the City’s transportation network and increase the amount of

developable land within Cincinnati as soon as possible.

Passed: , 2021

John Cranley, Mayor

Attest:

Clerk
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city of

CINCINNATI &

Interdepartment Correspondence Sheet

March 24, 2021
To: Mayor and Members of City Council 202101192
From: Paula Boggs Muething, City Manager

Subject: COMMUNITY REINVESTMENT AREA TAX EXEMPTION
AGREEMENT FOR 64 E. MCMICKEN LLC

Attached is an Emergency Ordinance captioned as follows:

APPROVING AND AUTHORIZING the City Manager to execute a
Community Reinvestment Area Tax Exemption Agreement with 64 E
McMicken LLC, an affiliate of Northcrown Property LLC thereby
authorizing a 15-year tax exemption for 100% of the value of
1mprovements made to real property located at 64 E. McMicken Avenue
in the Over-the-Rhine neighborhood of Cincinnati, in connection with
the remodeling of the existing building into approximately 1,370 square
feet of commercial space and approximately 4,003 square feet of
residential space, consisting of 6 apartments, at a total construction cost
of approximately $919,178.

BACKGROUND/CURRENT CONDITIONS

This property is a multi-story vacant building in the Over-the-Rhine neighborhood of
Cincinnati. It is within the OTR Historic District. The property is within walking
distance to Grant Park. The Developer submitted a CRA application to DCED
requesting assistance in the redevelopment of this property.

DEVELOPER INFORMATION

64 E. McMicken LLC is an entity affiliate of Northcrown Property LLC, a
neighborhood developer, who primarily redevelops vacant buildings in the Over the
Rhine neighborhood surrounding Grant Park. In the past, they have stabilized the
historic Crown Brewery Building located at 131 E. McMicken and have multiple
projects underway north along E. McMicken.
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CRA Tax Exemption
64 E. McMicken LLC.
Page 2 of 3

PROJECT DESCRIPTION

Once completed, this project will consist of 6 apartment units and 1,370 square feet
of commercial space. Rent will range between $938-$1,498 per month depending on
the square footage of the unit (ranging from 469-899 square feet). In connection with
this project, it is estimated that 20 temporary construction jobs are created at a total
annual payroll of $750,000.

This project is consistent with several of Plan Cincinnati’s goals including the City’s
goal to remain competitive economically, and the City’s goal to be good stewards of
its resources—both built and environmental.

PROPOSED INCENTIVE

The Ordinance provides for a 100% (net 52%), 15-year CRA tax exemption for this
property. The exemption applies only to the increase in value of the building
attributable to the project improvements. Pursuant to the Commercial CRA policy
established by City Council, this project is located within the Streetcar VTICA Area
and 1s therefore subject to analysis based on project underwriting, VTICA
contribution, and job creation to determine abatement terms.

The administration is recommending a 15 year CRA term to allow for the project to
secure adequate construction and permanent financing using the realized savings.
This project will result in a more vibrant commercial district along the McMicken
corridor and bring much needed housing to the northern section of Over the Rhine.
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CRA Tax Exemption
64 E. McMicken LLC.

Page 3 of 3
SUMMARY
Forgone Public Benefit if Project Does not Proceed
CPS PILOT (Forgone New Revenue) ($56,327)
VTICA (Forgone New Revenue) ($25,603)
Income Tax (Forgone New Revenue) ($27,825)
Total Public Benefit Lost ($109,755)
Incentive Value
Annual Net Incentive to Developer $8,876
Total Term Incentive to Developer $88,758
City's Portion of Property Taxes Forgone $22,029
Public Benefit
CPS PILOT
Annual CPS Pilot $5,633
Total Term CPS PILOT $56,327
VTICA
Annual VTICA $2,560
Total Term VTICA $25,603
Income Tax (Max) $27,825
Total Public Benefit (CPS PILOT/VTICA /Income Tax) $109,755
Total Public Benefit ROI* $1.24
City's ROI* $4.98
RECOMMENDATION

The Administration recommends approval of this Emergency Ordinance. The
emergency clause in the Ordinance is required for the developer to maintain a strict
project schedule.

Attachment: A.Property location and photographs

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

Attachment A: Location and Photographs
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EMERGENCY

ity of Cincinnati IML W[/

An Ordivance No. - 2001

APPROVING AND AUTHORIZING the City Manager to execute a Community Reinvestment
Area Tax Exemption Agreement with 64 E. McMicken LLC, an affiliate of Northcrown Property
LLC, thereby authorizing a 15-year tax exemption for 100% of the value of improvements made
to real property located at 64 E. McMicken Avenue in the Over-the-Rhine neighborhood of
Cincinnati, in connection with the remodeling of the existing building into approximately 1,370
square feet of commercial space and approximately 4,003 square feet of residential space,
consisting of 6 apartments, at a total construction cost of approximately $919,178.

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

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

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

WHEREAS, 64 E. McMicken LLC (the “Company™) desires to remodel an existing
building located on real property at 64 E. McMicken Avenue located within the corporate
boundaries of the City of Cincinnati into approximately 1,370 square feet of commercial space
and approximately 4,0003 square feet of residential space, consisting of 6 apartments (the
“Improvements™), provided that the appropriate development incentives are available to support
the economic viability of the Improvements; and

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

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

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

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

WHEREAS, the Company has represented that it has entered into (or will enter into) a
voluntary tax incentive contribution agreement with a third-party organization for amounts equal
to 15% of the exempt real property taxes, which funds shall be committed by the third-party
organization to pay for streetcar operations that specially benefit the property; and

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

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

Section 1. That Council approves a Community Reinvestment Area Tax Exemption
Agreement with 64 E. McMicken LLC (the “Agreement”), thereby authorizing a 15-year tax
exemption for 100% of the assessed value of improvements to be made to real property located
at 64 E. McMicken Avenue in Cincinnati, as calculated by the Hamilton County Auditor, in
connection with the remodeling of the existing building into approximately 1,370 square feet of
commercial space and approximately 4,003 square feet of residential space, consisting of 6
apartments, to be completed at a total construction cost of approximately $919,178.

Section 2. That Council authorizes the City Manager:

@) to execute the Agreement on behalf of the City in substantially the form of
Attachment A to this ordinance; and

(ii)  to forward on behalf of Council a copy of the Agreement, within fifteen (15) days
after execution, to the Director of the Ohio Development Services Agency in
accordance with Ohio Revised Code Section 3735.671(F); and

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

Section 3. That this ordinance shall be an emergency measure necessary for the
preservation of the public peace, health, safety, and general welfare and shall, subject to the
terms of Article II, Section 6 of the Charter, be effective immediately. The reason for the
emergency is the immediate need to allow the remodeling described in this ordinance and the
corresponding revitalization of the City of Cincinnati and the benefits to the City's economic

welfare to begin at the earliest possible time.

Passed: , 2021

John Cranley, Mayor

Attest:

Clerk
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Attachment A to Ordinance

CRA Tax Exemption Agreement

SEE ATTACHED
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Contract No.

Community Reinvestment Area Tax Exemption Agreement

This Community Reinvestment Area Tax Exemption Agreement (this “Agreement”) is made and
entered into as of the Effective Date (as defined on the signature page hereof) by and between the CITY
OF CINCINNATI, an Ohio municipal corporation (the “City"), and 64 E. MCMICKEN LLC, an Ohio limited
liability company and affiliate of Northcrown Property LLC (the “Company”).

Recitals:

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

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

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

D. The Company is the sole owner of certain real property within the City, located at 64 E. McMicken
Ave., Cincinnati, Ohio 45202 (the “Property”), as further described in Exhibit A (Legal Description
of Property) hereto. Notwithstanding the foregoing, the Property shall not include any residential
condominiums being developed in connection with the Project (as defined below) (the “Excluded
Property”), and the Company acknowledges and agrees that the City's Community Reinvestment
Area program entails separate applications by the owner of any residential condominium units
included within the Project. For the avoidance of doubt, the Excluded Property shall not be
exempt under this Agreement; however, this provision shall not be deemed to prohibit any owners
from time to time of any Excluded Property from separately applying for a tax abatement in
accordance with applicable law.

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

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

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

H. The Company has submitted to the City an application for this tax exemption agreement (the

“Application”), a copy of which is attached hereto as Exhibit B, has remitted with the Application
(i) the City application fee of One Thousand Two Hundred Fifty Dollars ($1,250) made payable to
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the City and (ii) in accordance with Ohio Revised Code Section 3735.672(C), the state application
fee of Seven Hundred Fifty Dollars ($750) made payable to the Ohio Development Services
Agency (“ODSA”), to be forwarded to the ODSA with an executed copy of this Agreement.

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

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

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

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

. The Company represents that within the past five (5) years neither the Company, nor any related
member of the Company nor any entity to which the Company is a successor has discontinued
operations at a project site in the State during the term of a property tax exemption agreement
(under Ohio Revised Code Section 3735.671, 5709.62, 5709.63 or 5709.632) applicable to that
site, and the Company acknowledges that misrepresentation hereunder will result in voiding of
this Agreement.

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

. City Council passed (i) Motion No. 201401368 on November 19, 2014, establishing a tax
incentive policy that incentivizes each applicant for a real property tax abatement in the
neighborhoods of Downtown and OTR to enter into a voluntary tax incentive contribution
agreement with a third-party organization (“VTICA") for an amount equal to a percentage of the
real property taxes that would have been payable on the abated property but for the City-
authorized tax abatement (the “VTICA Contribution”), which funds shall be committed by a third-
party organization to pay for streetcar operations that specially benefit the abated property, and
(i) Motion No. 201501592 on December 16, 2015, which established that the VTICA Contribution
to be recognized by the Director of the Department of Community and Economic Development is
15% of the real property taxes that would have been payable on the abated property but for the
City-authorized tax abatement. The Commercial Policy Ordinance confirmed that such motions
have not been superseded and remain the will of Council.

. The Company acknowledges that Streetcar operations in the Central Business District and Over-

the-Rhine will specially benefit the Project due to (a) the Streetcar’s enhancement of public transit
options in such neighborhoods and (b) the anticipated increase in property values attributable to
public investment in Streetcar infrastructure.

. The Company represents and warrants to the City that the Company has entered or will enter into
a VTICA and shall pay the VTICA Contribution each year for the full term of the abatement.

{00330776-3} 2
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R. This Agreement has been authorized by Crdinance No. -2021, passed by Cincinnati City
Council on , 2021,

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

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

Section 1. Project. Upon issuance of the necessary zoning and building approvals, the
Company agrees to remodel the existing building on the property on the Property into approximately
4,003 square feet of residential space consisting of six (6) apartment units and 1,370 square feet of
commercial space (the “Improvements’) at an estimated aggregate cost of $919,178 to commence after
the execution of this Agreement and to be completed no later than April 1, 2022; provided, however, that
the Director of the Department of Community and Economic Development (the “Housing Officer”) may, in
his discretion, extend such deadline for a period of up to 12 months by written notice if, in the Director's
judgment, the Company is proceeding in good faith towards completion. The remodeling shall be in
compliance with applicable building code requirements and zoning regulations. In addition to the
foregoing, (A) the Project shall comply with the Americans with Disabilities Act, together with any and all
regulations or other binding directives promulgated pursuant thereto (collectively, the “ADA”), and (B) if (i)
any building(s) within the Project is subject to the accessibility requirements of the ADA (e.g., by
constituting a “place of public accommodation” or another category of structure to which the ADA is
applicable) and (ii) such building(s) is not already required to meet the Contractual Minimum Accessibility
Requirements (as defined below) pursuant to the ADA, applicable building code requirements, or by any
other legal requirement, then the Company shall cause such building(s) to comply with the Contractual
Minimum Accessibility Requirements in addition to any requirements pursuant to the ADA and the
applicable building code or legal requirement. As used herein, “Contractual Minimum Accessibility
Requirements” means that a building shall, at a minimum, include (1) at least one point of entry (as used
in the ADA), accessible from a public right of way, with respect to which all architectural barriers (as used
in the ADA) to entry have been eliminated, and (2) if such accessible point of entry is not a building’s
primary point of entry, conspicuous signage directing persons to such accessible point of entry.

Section 2. Real Property Tax Exemption. Subject to the satisfaction of the conditions set
forth in this Agreement, the City approves exemption from real property taxation, pursuant to and to the
fullest extent authorized by the Statute, of one hundred percent (100%) of the amount by which the
Improvements increase the assessed value of the Property as determined by the Hamilton County
Auditor, for a period of fifteen (15) years, provided that the Company shall have entered into the Board of
Education Agreement. Within 120 days after completion of the Project (unless otherwise extended in
writing by the City's Housing Officer), the Company must file the appropriate application for tax exemption
with the City’s Housing Officer. The Company is solely responsible to take this action. Upon receipt of the
application for tax exemption, the City will proceed with the exemption authorized by this Agreement. In
accordance with Ohio Revised Code Section 3735.67, the exemption is conditioned on verification by the
Housing Officer of (A) the completion of remodeling, (B) the cost of remodeling, (C) the facts asserted in
the application for exemption and (D) if a remodeled structure is a structure of historical or architectural
significance as designated by the City, state or federal government, that the appropriateness of the
remodeling has been certified in writing by the appropriate agency. If the required verification is made,
the Housing Officer will forward the exemption application to the Hamilton County Auditor with the
necessary certification by the Housing Officer. Subject to the conditions set forth in this Agreement, the
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exemption commences the first tax year for which the Improvements would first be taxable were the
Improvements not exempted from taxation. The dates provided in this paragraph refer to tax years in
which the subject property is assessed, as opposed to years in which taxes are billed. No exemption
shall commence after tax year 2022 nor extend beyond the earlier of (i) tax year 2036 or (ii) the end of the
15" year of exemption.

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

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

Section 5. Duty of Company to Pay Taxes. As required by Ohio Revised Code Section
3735.671(C)(2), the Company shall pay such real property taxes as are not exempted under this
Agreement and are charged against the Property and shall file all tax reports and returns as required by
law. If the Company fails to pay such taxes or file such returns and reports, exemptions from taxation
granted or authorized under this Agreement are rescinded beginning with the year for which such taxes
are charged or such reports or returns are required to be filed and continuing thereafter.

Section 6. Company Certifications Regarding Non-Delinquency of Tax Obligations. As
required by Ohio Revised Code Section 3735.671(C)(3), the Company certifies that at the time this
Agreement is executed, the Company does not owe any delinquent real or tangible personal property
taxes to any taxing authority of the State, and does not owe delinquent taxes for which the Company is
liable under Ohio Revised Code Chapters 5733, 5735, 5739, 5741, 5743, 5747 or 5753, or if such
delinquent taxes are owed, the Company currently is paying the delinquent taxes pursuant to an
undertaking enforceable by the State or an agent or instrumentality thereof, has filed a petition in
bankruptcy under 101, et seq., or such a petition has been filed against the Company. For the purposes
of this certification, delinquent taxes are taxes that remain unpaid on the latest day prescribed for
payment without penalty under the chapter of the Ohio Revised Code governing payment of those taxes.

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

Section 8. City Cooperation. As required by Ohio Revised Code Section 3735.671(C)(4),
upon specific request from the Company, the City shall perform such acts as are reasonably necessary or
appropriate to effect, claim, reserve and maintain exemptions from taxation granted under this Agreement
including, without limitation, joining in the execution of all documentation and providing any necessary
certificates required in connection with such exemptions.

{00330776-3} 4
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Section 9. Continuation of Exemptions. As provided in Ohio Revised Code Section
3735.671(C)(5), if for any reason the City revokes the designation of the City of Cincinnati as a
Community Reinvestment Area, entitlements granted under this Agreement shall continue for the number
of years specified under this Agreement, unless the Company materially fails to fulfill its obligations under
this Agreement and the City terminates or modifies the exemptions from taxation authorized pursuant to
this Agreement.

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

Section 11. Small Business Enterprise Program. '

A. Compliance with Small Business Enterprise Program. The policy of the City is
that a fair share of contracts be awarded to Small Business Enterprises (as such term is defined

in Cincinnati Municipal Code (“CMC") Section 323-1-S, "SBEs”). Pursuant to CMC Section 323-
11, the City’s annual goal for SBE participation shall be thirty percent (30%) of the City's total
dollars spent for construction (as such term is defined in CMC Section 323-1-C4), supplies (as
such term is defined in CMC Section 323-1-S5), services (as such term is defined in CMC
Section 323-1-S) and professional services (as such term is defined in CMC Section 323-1-P2).
Accordingly, the Company shall use its best efforts and take affirmative steps to achieve the
City's goal of voluntarily meeting thirty percent (30%) SBE participation. A list of SBEs may be
obtained from the City's Department of Economic Inclusion. The Company may refer interested
firms to the City’s Department of Economic Inclusion for review and possible certification as an
SBE. The Company shall comply with the provisions of CMC Chapter 323, including without
limitation taking at least the following affirmative steps:
(i) Including qualified SBEs on solicitation lists.
(i) Assuring that SBEs are solicited whenever they are potential sources.
The Company must advertise, on at least two separate occasions, both in local minority
publications and in other local newspapers of general circulation, invitations to SBEs to
provide services, to supply materials, or to bid on construction contracts, as applicable.
(iii) When economically feasible, dividing total requirements into small tasks
or quantities so as to permit maximum SBE participation.
(iv) If any subcontracts are to be let, the Company shall require the prime
contractor (if different from the Company) to take the above affirmative steps.
v) Prior to the commencement of work under any subcontracts, the
Company shall provide to the City a list of such subcontractors, including information as
to the dollar amount of the subcontracts and such other information as may be requested
by the City. The Company shall update the report monthly.
{vi) The Company shall periodically document its best efforts and affirmative
steps to meet the above SBE participation goals by submitting such information as may
be requested from time to time by the City.

B. Remedies for Noncompliance with_Small Business Enterprise Program. Failure
of the Company or its contractors and subcontractors to take the affirmative steps specified

above, to provide fair and equal opportunity to SBEs, or to provide technical assistance to SBEs
as may be necessary to reach SBE participation as set out in CMC Chapter 323 may be
construed by the City as failure of the Company to use its best efforts, and, in addition to other
remedies under this Agreement, may be a cause for the City to file suit in Common Pleas Court to

1 Note: this section will be revised prior to execution due to programmatic changes being implemented by the
Department of Community and Economic Development as a result of recent legislation passed by City Council.
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enforce specific performance of the terms of this Section. The provisions of CMC Section 323-99
are hereby incorporated by reference into this Agreement.

Section 12. Jobs. The Company represents that, as of the date of the execution of this
Agreement, (i) the Company has three existing full-time employment positions with an annual payroll of
approximately $95,000 at the Property (the “Retained Jobs") and (ii) the Company has no other existing
employment at the Property or in the State.

Section 13. Job Creation and Retention.

A Jobs to be Retained by Company. The Company agrees to use its best efforts to
retain the Retained Jobs in connection with the Project.

B. Jobs to be Created by Company. The Company agrees to use its best efforts to
create 20 full-time temporary construction jobs at the Property in connection with the Project. In
the case of the construction jobs, the job creation and retention period shall be concurrent with
remodeling.

C. Company’s Estimated Payroll Increase. The Company’s increase in the number
of employees will result in approximately $750,000.00 of additional annual payroll prior to the
completion of the Project with respect to the full-time temporary construction jobs.

D. Community Reinvestment Area Employment. The Company shall (i) adopt hiring
practices to ensure that at least twenty-five percent (25%) of the new employees shall be

residents of the City of Cincinnati and (ii) give preference to residents of the City relative to
residents of the State who do not reside in the City when hiring new employees under this
Agreement.

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

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

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

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

Section 17. Annual Review and Report. As required by Ohio Revised Code Sections
3735.671(C)(7) and 5709.85, the Company shall provide to the City’s Tax Incentive Review Council (or to
the City Manager if so requested by the City) any information reasonably required by the Council or the
City Manager to evaluate the Company’s compliance with this Agreement, including returns filed pursuant
to Ohio Revised Code Section 5711.02 if requested by the Council or City Manager. The performance of
the Company's obligations stated in this Agreement shall be subject to annual review by the City’s Tax
Incentive Review Council (the “Annual Review and Report”). The Company shall submit information for
the Annual Review and Report to the City no later than March 1 of each year.

Section 18. Revocation.

A Generally. Pursuant to Ohio Revised Code Section 3735.68, the housing officer
shall make annual inspections of the properties within the community reinvestment area upon
which are located structures or remodeling for which an exemption has been granted under Ohio
Revised Code Section 3735.67. If the housing officer finds that the property has not been
properly maintained or repaired due to the neglect of the Company, the housing officer may
revoke the exemption at any time after the first year of exemption. If the Company has materially
failed to fulfill its obligations under this Agreement, or if the owner is determined to have violated
division (E) of that section (see Section 18(B) of this Agreement), City Council, subject to the
terms of the agreement, may revoke the exemption at any time after the first year of exemption.
The housing officer or City Council shall notify the county auditor and the Company that the tax
exemption no longer applies. If the housing officer or legislative authority revokes a tax
exemption, the housing officer shall send a report of the revocation to the community
reinvestment area housing council and to the tax incentive review council established pursuant to
section 3735.69 or 5709.85 of the Revised Code, containing a statement of the findings as to
the maintenance and repair of the property, failure to fulfill obligations under the written
agreement, or violation of division (E) of Ohio Revised Code Section 3735.671, and the reason
for revoking the exemption.

B. Prior Statutory Violations. The Company represents and warrants to the City that
it is not prohibited by Ohio Revised Code Section 3735.671(E) from entering into this Agreement.
As required by Ohio Revised Code Section 3735.671(C)(9), exemptions from taxation granted or
authorized under this Agreement shall be revoked if it is determined that the Company, any
successor to the Company or any related member (as those terms are defined in division (E) of
Ohio Revised Code Section 3735.671) has violated the prohibition against entering into this
Agreement under division (E) of Ohio Revised Code Section 3735.671 or under Ohio Revised
Code Sections 5709.62 or 5709.63 prior to the time prescribed by that division or either of those
sections.

Section 19. False Statements; Penalties; Material Representations.

A Generally. As required in connection with Ohio Revised Code Section 9.66(C),
the Company affirmatively covenants that it has made no false statements to the State or the City

{00330776-3} 7

70



in the process of obtaining approval for this Agreement. If any representative of the Company
has knowingly made a false statement to the State or the City to obtain approval for this
Agreement, or if the Company fails to provide any information expressly required under the
Application, the Company shall be required to immediately return all benefits received under this
Agreement (by payment of the amount of taxes exempted hereunder, paid as directed by the City
within thirty (30) days of written demand) and the Company shall be ineligible for any future
economic development assistance from the State, any State agency or any political subdivision of
the State pursuant to Ohio Revised Code Section 9.66(C)(1). Amounts due and not paid under
this Section 19 shall bear interest at the rate of twelve percent (12%) per year. Any person who
provides a false statement to secure economic development assistance (as defined in Ohio
Revised Code Section 9.66) may be guilty of falsification, a misdemeanor of the first degree,
pursuant to Ohio Revised Code Section 2921.13(F)(1), which is punishable by fine of not more
than One Thousand Dollars ($1,000) and/or a term of imprisonment of not more than six (6)
months.

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

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

Section 21. Annual Fee. As authorized by Ohio Revised Code Section 3735.671(D), the
Company shall pay an annual fee of Five Hundred Dollars ($500) or one percent (1%) of the annual taxes
exempted under this Agreement, whichever is greater, but not to exceed Two Thousand, Five Hundred
Dollars ($2,500) per annum. This fee is due with submission of the information for Annual Review and
Report by March 1 of each year.

Section 22. Discontinued Operations. As provided in Ohio Revised Code Section
3735.671(E), if, prior to the expiration of the term of this Agreement, the Company discontinues
operations at the Project so that the Property is no longer being used for the purposes described in
Section 1 hereof, then the Company, its successors, and any related member shall not enter into an
agreement under Ohio Revised Code Sections 3735.671, 5§709.62, 5709.63 or 5§709.632, and no
legislative authority shall enter into such an agreement with the Company, its successors or any related
member prior to the expiration of five (5) years after the discontinuation of operations. As used in this
Section 22, “successors” and “related member” shall have the meanings set forth in Ohio Revised Code
Section 3735.671(E).

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

City of Cincinnati

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

805 Central Avenue

Cincinnati, Ohio 45202

To the Company:

64 E. McMicken LLC

Attention: Jeremy Moore, Chief Operating Officer
131 E. McMicken Avenue

Cincinnati, Ohio 45202

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

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

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

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

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

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

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

Section 30. Non-Assignment. As required by Ohio Revised Code Section 3735.671(C)(8),
this Agreement is not transferable or assignable by the Company without the express written approval of
the City Manager of the City. If the Company has entered into a Board of Education Agreement or VTICA
in connection with the Property, the City shall not approve the assignment of this Agreement unless the
assignee has assumed the Company's remaining obligations under the Board of Education Agreement
and VTICA, as applicable. Failure to assign or otherwise perform the Company's obligations under the
Board of Education Agreement or VTICA upon transfer of the Property during the term of the tax
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abatement authorized by this Agreement shall be basis for revocation of the tax exemption under Section
18.

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

Section 32. Legislative Action Required. As provided in Ohio Revised Code Section
3735.671(C)(10), the Company and the City acknowledge that this Agreement must be approved by
formal action of the City Council of the City as a condition for this Agreement to take effect.
Notwithstanding anything to the contrary herein, this Agreement shall take effect after the later of the date
of such approval or the final date of execution of this Agreement by all parties.

Section 33. Additional Representations and Warranties of Company. The Company
represents and warrants that (a) it is duly organized and existing and it has full power and authority to

take, and has taken, all action necessary to execute and deliver this Agreement and any other documents
required or permitted to be executed or delivered by it in connection with this Agreement, and to fulfill its
obligations hereunder; (b) no notices to, or consents, authorizations or approvals of, any person are
required (other than any already given or obtained) for its due execution, delivery and performance of this
Agreement; and (c) this Agreement has been duly executed and delivered by it and constitutes the legal,
valid and binding obligation of the Company.

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

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

Section 36. Wage Enforcement.

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

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

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

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

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

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

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

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

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

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

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

CITY OF CINCINNATI, 64 E. MCMICKEN LLC,
an Ohio municipal corporation an Ohio limited liability company
By: By:

' Paula Boggs Muething, City Manager
Printed Name:

Date: , 2021

Title:

Date: , 2021

Authorized by resolution dated

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 CRA Agreement
LEGAL DESCRIPTION OF PROPERTY
oS g
Parcel No, 94-5\298 & 299 Coans.

64 E. McMicken Avenue, Cincinnati, Ohio
Prior Instrument Reference: Official Record Book 13688, Page 1365

Situate in the City of Cincinnati, County of Hamilton and State of Chio:
Being all of Lot Eight (8) and the easterly twenty-three (23) feet of Lot Nine (9) of the

subdivision by the executors of James Findlay, deceased, of Block 2 of Findlay and Ludlow’s
Subdivision as recarded in Deed Book 70, Page 134, Recorder’s office, Hamilton County, Chio.
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Exhibit B to CRA Agreement
APPLICATION FOR TAX EXEMPTION

TO BE ATTACHED
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Attachment A to Ordinance

CRA Tax Exemption Agreement

SEE ATTACHED

78



Contract No.

Community Reinvestment Area Tax Exemption Agreement

This Community Reinvestment Area Tax Exemption Agreement (this “Agreement”) is made and
entered into as of the Effective Date (as defined on the signature page hereof) by and between the CITY
OF CINCINNATI, an Ohio municipal corporation (the “City"), and 64 E. MCMICKEN LLC, an Ohio limited
liability company and affiliate of Northcrown Property LLC (the “Company”).

Recitals:

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

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

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

D. The Company is the sole owner of certain real property within the City, located at 64 E. McMicken
Ave., Cincinnati, Ohio 45202 (the “Property”), as further described in Exhibit A (Legal Description
of Property) hereto. Notwithstanding the foregoing, the Property shall not include any residential
condominiums being developed in connection with the Project (as defined below) (the “Excluded
Property”), and the Company acknowledges and agrees that the City's Community Reinvestment
Area program entails separate applications by the owner of any residential condominium units
included within the Project. For the avoidance of doubt, the Excluded Property shall not be
exempt under this Agreement; however, this provision shall not be deemed to prohibit any owners
from time to time of any Excluded Property from separately applying for a tax abatement in
accordance with applicable law.

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

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

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

H. The Company has submitted to the City an application for this tax exemption agreement (the

“Application”), a copy of which is attached hereto as Exhibit B, has remitted with the Application
(i) the City application fee of One Thousand Two Hundred Fifty Dollars ($1,250) made payable to
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the City and (ii) in accordance with Ohio Revised Code Section 3735.672(C), the state application
fee of Seven Hundred Fifty Dollars ($750) made payable to the Ohio Development Services
Agency (“ODSA”"), to be forwarded to the ODSA with an executed copy of this Agreement.

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

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

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

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

. The Company represents that within the past five (5) years neither the Company, nor any related
member of the Company nor any entity to which the Company is a successor has discontinued
operations at a project site in the State during the term of a property tax exemption agreement
(under Ohio Revised Code Section 3735.671, 5709.62, 5709.63 or 5709.632) applicable to that
site, and the Company acknowledges that misrepresentation hereunder will resuit in voiding of
this Agreement.

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

. City Council passed (i) Motion No. 201401368 on November 19, 2014, establishing a tax
incentive policy that incentivizes each applicant for a real property tax abatement in the
neighborhoods of Downtown and OTR to enter into a voluntary tax incentive contribution
agreement with a third-party organization (“VTICA”") for an amount equal to a percentage of the
real property taxes that would have been payable on the abated property but for the City-
authorized tax abatement (the “VTICA Contribution”), which funds shall be committed by a third-
party organization to pay for streetcar operations that specially benefit the abated property, and
(ii) Motion No. 201501592 on December 16, 2015, which established that the VTICA Contribution
to be recognized by the Director of the Department of Community and Economic Development is
15% of the real property taxes that would have been payable on the abated property but for the
City-authorized tax abatement. The Commercial Policy Ordinance confirmed that such motions
have not been superseded and remain the will of Council.

. The Company acknowledges that Streetcar operations in the Central Business District and Over-

the-Rhine will specially benefit the Project due to (a) the Streetcar's enhancement of public transit
options in such neighborhoods and (b) the anticipated increase in property values attributable to
public investment in Streetcar infrastructure.

. The Company represents and warrants to the City that the Company has entered or will enter into
a VTICA and shall pay the VTICA Contribution each year for the full term of the abatement.
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R. This Agreement has been authorized by Ordinance No. -2021, passed by Cincinnati City
Council on , 2021,

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

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

Section 1. Project. Upon issuance of the necessary zoning and building approvals, the
Company agrees to remodel the existing building on the property on the Property into approximately
4,003 square feet of residential space consisting of six (6) apartment units and 1,370 square feet of
commercial space (the “Improvements”) at an estimated aggregate cost of $919,178 to commence after
the execution of this Agreement and to be completed no later than April 1, 2022; provided, however, that
the Director of the Department of Community and Economic Development (the “Housing Officer”) may, in
his discretion, extend such deadline for a period of up to 12 months by written notice if, in the Director’'s
judgment, the Company is proceeding in good faith towards completion. The remodeling shall be in
compliance with applicable building code requirements and zoning regulations. In addition to the
foregoing, (A) the Project shall comply with the Americans with Disabilities Act, together with any and all
regulations or other binding directives promulgated pursuant thereto (collectively, the “ADA"), and (B) if (i)
any building(s) within the Project is subject to the accessibility requirements of the ADA (e.g., by
constituting a “place of public accommodation” or another category of structure to which the ADA is
applicable) and (ii) such building(s) is not already required to meet the Contractual Minimum Accessibility
Requirements (as defined below) pursuant to the ADA, applicable building code requirements, or by any
other legal requirement, then the Company shall cause such building(s) to comply with the Contractual
Minimum Accessibility Requirements in addition to any requirements pursuant to the ADA and the
applicable building code or legal requirement. As used herein, “Contractual Minimum Accessibility
Requirements” means that a building shall, at a minimum, include (1) at least one point of entry (as used
in the ADA), accessible from a public right of way, with respect to which all architectural barriers (as used
in the ADA) to entry have been eliminated, and (2) if such accessible point of entry is not a building’s
primary point of entry, conspicuous signage directing persons to such accessible point of entry.

Section 2. Real Property Tax Exemption. Subject to the satisfaction of the conditions set
forth in this Agreement, the City approves exemption from real property taxation, pursuant to and to the
fullest extent authorized by the Statute, of one hundred percent (100%) of the amount by which the
Improvements increase the assessed value of the Property as determined by the Hamilton County
Auditor, for a period of fifteen (15) years, provided that the Company shall have entered into the Board of
Education Agreement. Within 120 days after completion of the Project (unless otherwise extended in
writing by the City's Housing Officer), the Company must file the appropriate application for tax exemption
with the City's Housing Officer. The Company is solely responsible to take this action. Upon receipt of the
application for tax exemption, the City will proceed with the exemption authorized by this Agreement.  In
accordance with Ohio Revised Code Section 3735.67, the exemption is conditioned on verification by the
Housing Officer of (A) the completion of remodeling, (B) the cost of remodeling, (C) the facts asserted in
the application for exemption and (D) if a remodeled structure is a structure of historical or architectural
significance as designated by the City, state or federal government, that the appropriateness of the
remodeling has been certified in writing by the appropriate agency. If the required verification is made,
the Housing Officer will forward the exemption application to the Hamilton County Auditor with the
necessary certification by the Housing Officer. Subject to the conditions set forth in this Agreement, the
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exemption commences the first tax year for which the Improvements would first be taxable were the
Improvements not exempted from taxation. The dates provided in this paragraph refer to tax years in
which the subject property is assessed, as opposed to years in which taxes are billed. No exemption
shall commence after tax year 2022 nor extend beyond the earlier of (i) tax year 2036 or (ii) the end of the
15" year of exemption.

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

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

Section 5. Duty of Company to Pay Taxes. As required by Ohio Revised Code Section
3735.671(C)(2), the Company shall pay such real property taxes as are not exempted under this
Agreement and are charged against the Property and shall file all tax reports and returns as required by
law. [f the Company fails to pay such taxes or file such returns and reports, exemptions from taxation
granted or authorized under this Agreement are rescinded beginning with the year for which such taxes
are charged or such reports or returns are required to be filed and continuing thereafter.

Section 6. Company Certifications Regarding Non-Delinquency of Tax Obligations. As
required by Ohio Revised Code Section 3735.671(C)(3), the Company certifies that at the time this
Agreement is executed, the Company does not owe any delinquent real or tangible personal property
taxes to any taxing authority of the State, and does not owe delinquent taxes for which the Company is
liable under Ohio Revised Code Chapters 5733, 5735, 5739, 5741, 5743, 5747 or 5753, or if such
delinquent taxes are owed, the Company currently is paying the delinquent taxes pursuant to an
undertaking enforceable by the State or an agent or instrumentality thereof, has filed a petition in
bankruptcy under 101, et seq., or such a petition has been filed against the Company. For the purposes
of this certification, delinquent taxes are taxes that remain unpaid on the latest day prescribed for
payment without penalty under the chapter of the Ohio Revised Code governing payment of those taxes.

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

Section 8. City Cooperation. As required by Ohio Revised Code Section 3735.671(C)(4),
upon specific request from the Company, the City shall perform such acts as are reasonably necessary or
appropriate to effect, claim, reserve and maintain exemptions from taxation granted under this Agreement
including, without limitation, joining in the execution of all documentation and providing any necessary
certificates required in connection with such exemptions.
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Section 9. Continuation of Exemptions. As provided in Ohio Revised Code Section
3735.671(C)(5), if for any reason the City revokes the designation of the City of Cincinnati as a
Community Reinvestment Area, entitlements granted under this Agreement shall continue for the number
of years specified under this Agreement, unless the Company materially fails to fulfill its obligations under
this Agreement and the City terminates or modifies the exemptions from taxation authorized pursuant to
this Agreement.

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

Section 11. Small Business Enterprise Program. 1

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

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

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

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

provide services, to supply materials, or to bid on construction contracts, as applicable.
i) When economically feasible, dividing total requirements into small tasks
or quantities so as to permit maximum SBE participation.

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

Company shall provide to the City a list of such subcontractors, including information as
to the dollar amount of the subcontracts and such other information as may be requested
by the City. The Company shall update the report monthly.

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

B. Remedies for Noncompliance with Small Business Enterprise Program. Failure
of the Company or its contractors and subcontractors to take the affirmative steps specified

above, to provide fair and equal opportunity to SBEs, or to provide technical assistance to SBEs
as may be necessary to reach SBE participation as set out in CMC Chapter 323 may be
construed by the City as failure of the Company to use its best efforts, and, in addition to other
remedies under this Agreement, may be a cause for the City to file suit in Common Pleas Court to

1 Note: this section will be revised prior to execution due to programmatic changes being implemented by the
Department of Community and Economic Development as a result of recent legislation passed by City Council.
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enforce specific performance of the terms of this Section. The provisions of CMC Section 323-99
are hereby incorporated by reference into this Agreement.

Section 12. Jobs. The Company represents that, as of the date of the execution of this
Agreement, (i} the Company has three existing full-time employment positions with an annual payroll of
approximately $95,000 at the Property (the “Retained Jobs”) and (ii) the Company has no other existing
employment at the Property or in the State.

Section 13. Job Creation and Retention.

A Jobs to be Retained by Company. The Company agrees to use its best efforts to
retain the Retained Jobs in connection with the Project.

B. Jobs to be Created by Company. The Company agrees to use its best efforts to
create 20 full-time temporary construction jobs at the Property in connection with the Project. In
the case of the construction jobs, the job creation and retention period shall be concurrent with
remodeling.

C. Company’s Estimated Payroll Increase. The Company’s increase in the number
of employees will result in approximately $750,000.00 of additional annual payroll prior to the
completion of the Project with respect to the full-time temporary construction jobs.

D. Community Reinvestment Area Employment. The Company shall (i) adopt hiring
practices to ensure that at least twenty-five percent (25%) of the new employees shall be

residents of the City of Cincinnati and (ii) give preference to residents of the City relative to
residents of the State who do not reside in the City when hiring new employees under this
Agreement.

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

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

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

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

Section 17. Annual Review and Report. As required by Ohio Revised Code Sections
3735.671(C)(7) and 5709.85, the Company shall provide to the City's Tax Incentive Review Council (or to
the City Manager if so requested by the City) any information reasonably required by the Council or the
City Manager to evaluate the Company’s compliance with this Agreement, including returns filed pursuant
to Ohio Revised Code Section 5711.02 if requested by the Council or City Manager. The performance of
the Company’s obligations stated in this Agreement shall be subject to annual review by the City’s Tax
Incentive Review Council (the “Annual Review and Report”). The Company shall submit information for
the Annual Review and Report to the City no later than March 1 of each year.

Section 18. Revocation.

A. Generally. Pursuant to Ohio Revised Code Section 3735.68, the housing officer
shall make annual inspections of the properties within the community reinvestment area upon
which are located structures or remodeling for which an exemption has been granted under Ohio
Revised Code Section 3735.67. If the housing officer finds that the property has not been
properly maintained or repaired due to the neglect of the Company, the housing officer may
revoke the exemption at any time after the first year of exemption. If the Company has materially
failed to fulfill its obligations under this Agreement, or if the owner is determined to have violated
division (E) of that section (see Section 18(B) of this Agreement), City Council, subject to the
terms of the agreement, may revoke the exemption at any time after the first year of exemption.
The housing officer or City Council shall notify the county auditor and the Company that the tax
exemption no longer applies. If the housing officer or legislative authority revokes a tax
exemption, the housing officer shall send a report of the revocation to the community
reinvestment area housing council and to the tax incentive review council established pursuant to
section 3735.69 or 5709.85 of the Revised Code, containing a statement of the findings as to
the maintenance and repair of the property, failure to fulfill obligations under the written
agreement, or violation of division (E) of Ohio Revised Code Section 3735.671, and the reason
for revoking the exemption.

B. Prior Statutory Violations. The Company represents and warrants to the City that
it is not prohibited by Ohio Revised Code Section 3735.671(E) from entering into this Agreement.
As required by Ohio Revised Code Section 3735.671(C)(9), exemptions from taxation granted or
authorized under this Agreement shall be revoked if it is determined that the Company, any
successor to the Company or any related member (as those terms are defined in division (E) of
Ohio Revised Code Section 3735.671) has violated the prohibition against entering into this
Agreement under division (E) of Ohio Revised Code Section 3735.671 or under Ohio Revised
Code Sections 5709.62 or 5709.63 prior to the time prescribed by that division or either of those
sections.

Section 19. False Statements; Penalties; Material Representations.

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

B. Material Representations — Board of Education Agreement and VTICA. The
Parties acknowledge and agree that a material failure by the Company to comply with its

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

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

Section 21. Annual Fee. As authorized by Ohio Revised Code Section 3735.671(D), the
Company shall pay an annual fee of Five Hundred Dollars ($500) or one percent (1%) of the annual taxes
exempted under this Agreement, whichever is greater, but not to exceed Two Thousand, Five Hundred
Dollars ($2.500) per annum. This fee is due with submission of the information for Annual Review and
Report by March 1 of each year.

Section 22. Discontinued Operations. As provided in Ohio Revised Code Section
3735.671(E), if, prior to the expiration of the term of this Agreement, the Company discontinues
operations at the Project so that the Property is no longer being used for the purposes described in
Section 1 hereof, then the Company, its successors, and any related member shall not enter into an
agreement under Ohio Revised Code Sections 3735.671, 5709.62, 5709.63 or 5709.632, and no
legislative authority shall enter into such an agreement with the Company, its successors or any related
member prior to the expiration of five (5) years after the discontinuation of operations. As used in this
Section 22, “successors” and “related member” shall have the meanings set forth in Ohio Revised Code
Section 3735.671(E).

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

City of Cincinnati

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

805 Central Avenue

Cincinnati, Ohio 45202

To the Company:

64 E. McMicken LLC

Attention: Jeremy Moore, Chief Operating Officer
131 E. McMicken Avenue

Cincinnati, Ohio 45202

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

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

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

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

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

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

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

Section 30. Non-Assignment. As required by Ohio Revised Code Section 3735.671(C)(8),
this Agreement is not transferable or assignable by the Company without the express written approval of
the City Manager of the City. If the Company has entered into a Board of Education Agreement or VTICA
in connection with the Property, the City shall not approve the assignment of this Agreement unless the
assignee has assumed the Company's remaining obligations under the Board of Education Agreement
and VTICA, as applicable. Failure to assign or otherwise perform the Company’s obligations under the
Board of Education Agreement or VTICA upon transfer of the Property during the term of the tax
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abatement authorized by this Agreement shall be basis for revocation of the tax exemption under Section
18.

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

Section 32. Legislative Action Required. As provided in Ohio Revised Code Section
3735.671(C)(10), the Company and the City acknowledge that this Agreement must be approved by
formal action of the City Council of the City as a condition for this Agreement to take effect.
Notwithstanding anything to the contrary herein, this Agreement shall take effect after the later of the date
of such approval or the final date of execution of this Agreement by all parties.

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

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

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

Section 36. Wage Enforcement.

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

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

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

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

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

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

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

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

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

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

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

CITY OF CINCINNATI, 64 E. MCMICKEN LLC,
an Ohio municipal corporation an Ohio limited liability company
By: By:

. Paula Boggs Muething, City Manager
Printed Name:

Date: , 2021

Title:

Date: , 2021

Authorized by resolution dated

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 CRA Agreement
LEGAL DESCRIPTION OF PROPERTY
coMNS g
Parcel No. 94-5\298 & 299 Cons.

64 E. McMicken Avenue, Cincinnati, Ohio
Prior Instrument Reference: Official Record Book 13688, Page 1365

Situate in the City of Cincinnati, County of Hamilton and State of Ohio:
Being all of Lot Eight (8) and the easterly twenty-three (23) feet of Lot Nine (9) of the

gubdivision by the executors of James Findlay, deceased, of Block 2 of Findlay and Ludlow’s
Subdivision as recarded in Deed Book 70, Page 134, Recorder’s office, Hamilton County, Ohio.
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March 24, 2020

To: Mayor and Members of City Council 202101193
From: Paula Boggs Muething, City Manager

Subject: ORDINANCE - LEVYING SPECIAL ASSESSMENTS - WALWORTH

Attached is an Emergency Ordinance captioned as follows:

LEVYING special assessments to pay for the costs of improving
Walworth Avenue in the East End neighborhood of Cincinnati by
constructing an extension thereto, together with curbs, street lighting,
streetscaping, sidewalks, water mains, and storm and sanitary sewer;
necessary remediation of soil in the related right-of-way; installing
retaining walls; acquiring land necessary to construct and install the
foregoing; and acquiring, constructing, and installing other related
improvements, and any financing and administrative expenses in
connection therewith.

BACKGROUND/CURRENT CONDITIONS

The project site is located at 3100 Walworth Avenue, Cincinnati in the East End
neighborhood of Cincinnati. In total, the site includes 7.1410 acres of vacant,
unimproved land where 39 single family lots have been created and construction has
commenced on a number of the lots. The whole assembled site comprises the
Homearama Development proposed by East End Developers LLC.

DEVELOPER INFORMATION

East End Developers, LL.C, an affiliate of Meierjohan Building Group — led by Thomas
J. Ackermann and Ralph Meierjohan, will be the developing entity of the site. T.dJ.
Ackermann and Ralph Meierjohan have each been developing and building
communities in the Greater Cincinnati area for the past 30 years. Together they have
a large wealth of knowledge and experience in the field of real estate development,
construction, and project management. Upon completion of public improvements and
site preparation, third party home builders will purchase parcels for single-family
home development from East End Developers, LLC.

PROJECT DESCRIPTION

Developer has remediated a contaminated brownfield site at 3101 Walworth Avenue
in the East End neighborhood and prepared the site for the construction of 39 single
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Ordinance Levying the Assessments
Walworth Junction-East End Development, LLC
Page 2 of 3

family homes. This is the site of Homearama @ Walworth Junction in partnership
with the Greater Cincinnati Home Builders Association. Developer will cause
construction of the 39 single family homes; each home will consist of approximately
3,000 square feet of living space and range in sales price from $800,000 to $1,600,000.
In addition, the Developer will be seeking LEED Neighborhood Development — a first
in the City of Cincinnati — requiring all homes built in the subdivision to meet LEED
Gold standards.

Developer will also construct several public infrastructure improvements. This
includes sidewalks, extension of the Walworth Avenue Street, stormwater, sewer,
public signage, remediation of certain environmental conditions and other related
improvements to the Walworth Junction housing sub-division.

SPECIAL ASSESSMENT

This Ordinance is the second of three pieces of legislation being submitted in response
to a petition received from owners comprising 33 lots within the Homearama site to
assess the costs of the public infrastructure against the lots. The assessment will
assess an estimated $3,073,661.83 of eligible public infrastructure costs and
associated financing costs over a 15-year period. The estimated per lot assessment is
$10,000 per year per lot. The remaining 6 lots have prefunded their associated public
infrastructure costs.

City Council previously approved Legislative Resolution 23-2021 declaring the
necessity of the assessment on March 15, 2021. Upon passage of this ordinance and
the corresponding determining to proceed ordinance, the legislative process for the
Special Assessment will be completed. There will be additional legislation
forthcoming regarding the public infrastructure financing legislation in cooperation
with the Port Authority for this project

RECOMMENDATION

The Administration recommends approval of this Emergency Ordinance. The reason
for the emergency clause is in order to facilitate the completion of the project and
construction of all of the homes at the earliest possible time.

Attachment: A.Proposed Site Plan

Copy: Markiea L. Carter, Interim Director, Department of Community & Economic
Development MLC
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Attachment A: Site Plan
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EMERGENCY

Uity of Cincinnati
Aun Ordinance No.

LEVYING special assessments to pay for the costs of improving Walworth Avenue in the East
End neighborhood of Cincinnati by constructing an extension thereto, together with curbs, street
lighting, streetscaping, sidewalks, water mains, and storm and sanitary sewer; necessary
remediation of soil in the related right-of-way; installing retaining walls; acquiring land
necessary to construct and install the foregoing; and acquiring, constructing, and installing other
related improvements, and any financing and administrative expenses in connection therewith.

SSB

WHEREAS, on March 17, 2021, Council adopted a resolution (the “Resolution™)
declaring the necessity of improving Walworth Avenue by constructing an extension thereto,
together with curbs, street lighting, streetscaping, sidewalks, water mains, and storm and sanitary
sewer; remediation of soil in the related right-of-way; installing retaining walls; acquiring land
necessary to construct and install the foregoing; and acquiring, constructing, and installing other
related improvements (the “Public Infrastructure Improvements™); and

WHEREAS, Council has, pursuant to Chapter 727 of the Ohio Revised Code and the
Resolution, determined the necessity of levying and collecting assessments for the costs of the

Public Infrastructure Improvements (the “Special Assessments™), as provided in Chapter 727 of
the Ohio Revised Code; and

WHEREAS, on the date hereof, Council enacted an ordinance (the “Determination to
Proceed”) (i) determining to proceed with the construction of the Public Infrastructure
Improvements; (ii) adopting the estimated Special Assessments with respect to the Public
Infrastructure Improvements, as prepared and filed with the Clerk of Council; and (iii) indicating
that the City intends, by separate ordinance, to authorize cooperation with the Port of Greater
Cincinnati Development Authority (the “Port Authority™) in the issuance of bonds or other
indebtedness of the Port Authority to finance the Assessable Cost (as defined in the Resolution)
of the Public Infrastructure Improvements; and

WHEREAS, there are no outstanding objections to the estimated Special Assessments,
the right to object having been waived by 100% of the owners of the Assessed Property (as
defined in the Resolution); now, therefore,

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

Section 1. That the list of assessments (“Special Assessments™) of the Assessable Cost of
the Public Infrastructure Improvements (each as defined in the Resolution adopted by Council on

March 17, 2021, with respect to improvements to Walworth Avenue (the “Resolution™)),

amounting in the aggregate to $3,073,661.83, exclusive of interest thereon and administrative

Ml
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expenses related thereto, as set forth in the Petition and as now on file in the office of the Clerk
of Council, is hereby adopted and confirmed and there are hereby levied and assessed upon all of
numbered lots 1 through 27, 29, 31 through 33, 36, and 38, included in the Assessed Property (as
defined in the Resolution and as described and depicted on Exhibit A hereto) the amounts
reported on such list of Special Assessments attached as Exhibit B hereto (the “Special
Assessment Roll”), which includes the interest and financing costs. The Special Assessments
with respect to each such lot within the Assessed Property shall be payable in 30 equal semi-
annual installments commencing with the date on which the first installment of tax year 2022
real property taxes are due. The breakdown of the estimated assessments attached to the petition
of the owner of the Assessed Property on file with the Clerk of Council (the “Petition™) as
Exhibit D thereto is hereby incorporated herein by reference.

Section 2. That Council further finds and determines that the Special Assessments which
may be certified to the Hamilton County Auditor for collection are as set forth in the Special
Assessment Roll attached hereto as Exhibit B. The appropriate officials from the City’s Finance
Department are (a) authorized to accept the Special Assessments from the appropriate County
officials, deposit them into the appropriate account for the purpose of paying the costs of the
Public Infrastructure Improvements, and disburse them for said purpose; and (b) authorized to
take such other steps as are necessary to receive and process the Special Assessments.

Section 3. That Council hereby finds and determines that the Special Assessments are in
proportion to the benefits received by each applicable lot within the Assessed Property, as set
forth in the Special Assessment Roll, because each lot will benefit equally from access to the
Public Infrastructure Improvements.

Section 4. That Council hereby finds and determines that all Special Assessments levied

hereby shall be certified by the Clerk of Council or other appropriate City official to the
2
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Hamilton County Auditor as provided by law, to be placed by him or her on the tax duplicate and
collected as other taxes are collected.

Section 5. That the City anticipates that it will cooperate with the Port of Greater
Cincinnati Development Authority (the “Port Authority™) to issue bonds or other indebtedness of
the Port Authority to be repaid using the Special Assessments, which issuance will be authorized
by a separate ordinance.

Section 6. That Council finds and determines that all formal actions of this Council
concerning and relating to the passage of this ordinance were taken in an open meeting of this
Council, and that all deliberations of this Council and any of its committees that resulted in those
formal actions were in meetings open to the public, all in compliance with the law including the
Charter of the City and Ohio Revised Code Section 121.22.

Section 7. 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 to enable the construction contemplated hereby to proceed as scheduled and to
effectuate the improvement of the City’s transportation network and increase the amount of

developable land within Cincinnati as soon as possible.

Passed: , 2021

John Cranley, Mayor

Attest:

Clerk
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EXHIBIT A

DESCRIPTION OF PROPERTY

Situate in Section 31, Town 4, Fractional Range 2, Columbia Township, City of Cincinnati,
Hamilton County, Ohio and being more particularly described as follows:

Being all of Lot Numbers 1-39, inclusive and Open Space Parcels A and B of Walworth Junction
Subdivision as recorded in Plat Book 480, Pages 29 - 31 of the Hamilton County, Ohio Records.

Lot 1 Parcel No
Lot2 Parcel No
Lot3 Parcel No
Lot4 Parcel No
Lot5 Parcel No
Lot 6 Parcel No
Lot 7 Parcel No
Lot 8 Parcel No
Lot 9 Parcel No
Lot 10 Parcel No
Lot 11 Parcel No
Lot 12 Parcel No
Lot 13 Parcel No
Lot 14 Parcel No
Lot 15 Parcel No
Lot 16 Parcel No
Lot 17 Parcel No
Lot 18 Parcel No
Lot 19 Parcel No
Lot 20 Parcel No

. 031-0002-0114
. 031-0002-0115
. 031-0002-0116
. 031-0002-0117
. 031-0002-0118
. 031-0002-0119
. 031-0002-0120
. 031-0002-0121
. 031-0002-0122
. 031-0002-0123
. 031-0002-0124
. 031-0002-0125
. 031-0002-0126
. 031-0002-0127
. 031-0002-0128
. 031-0002-0129
. 031-0002-0130
. 031-0002-0131
. 031-0002-0132
. 031-0002-0133

Lot 21 Parcel No.
Lot 22 Parcel No.
Lot 23 Parcel No.
Lot 24 Parcel No.
Lot 25 Parcel No.
Lot 26 Parcel No.
Lot 27 Parcel No.
Lot 28 Parcel No.
Lot 29 Parcel No.
Lot 30 Parcel No.
Lot 31 Parcel No.
Lot 32 Parcel No.
Lot 33 Parcel No.
Lot 34 Parcel No.
Lot 35 Parcel No.
Lot 36 Parcel No.
Lot 37 Parcel No.
Lot 38 Parcel No.
Lot 39 Parcel No.

031-0002-0134
031-0002-0135
031-0002-0136
031-0002-0137
031-0002-0138
031-0002-0139
031-0002-0140
031-0002-0141
031-0002-0142
031-0002-0143
031-0002-0144
031-0002-0145
031-0002-0146
031-0002-0147
031-0002-0148
031-0002-0149
031-0002-0150
031-0002-0151
031-0002-0152

0. S. “A” Parcel No.
0. S. “B” Parcel No.
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EXHIBIT B

A B c D
Assessed Aggregate Special Assessment By Lot Semi-Annual
Lands Lot Special (B/33) Installment of
Number Assessment Special
(lot number references : Assessment
refer to the numbered (C/30)
lots within the (i.e., this amount is to
Walworth Junction be paid 30 times over
Subdivision Plat shown a 15 year period
in Exhibit C above) commencing with the
payment of the first
installment of the tax
year 2022 tax bill)

1 $4,950,000 $150,000 $5000.00

2 $4,950,000 $150,000 $5000.00

3 $4,950,000 $150,000 $5000.00

4 $4,950,000 $150,000 $5000.00

5 $4,950,000 $150,000 $5000.00

6 $4,950,000 $150,000 $5000.00

7 $4,950,000 $150,000 $5000.00

8 $4,950,000 $150,000 $5000.00

9 $4,950,000 $150,000 $5000.00

10 $4,950,000 $150,000 $5000.00

11 $4,950,000 $150,000 $5000.00

12 $4,950,000 $150,000 $5000.00

13 $4,950,000 $150,000 $5000.00

14 $4,950,000 $150,000 $5000.00

15 $4,950,000 $150,000 $5000.00

16 $4,950,000 $150,000 $5000.00

17 $4,950,000 $150,000 $5000.00

18 $4,950,000 $150,000 $5000.00

19 $4,950,000 $150,000 $5000.00

20 $4,950,000 $150,000 $5000.00

21 $4,950,000 $150,000 $5000.00

B-1
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22 $4,950,000 $150,000 $5000.00
23 $4,950,000 $150,000 $5000.00
24 $4,950,000 $150,000 $5000.00
25 $4,950,000 $150,000 $5000.00
26 $4,950,000 $150,000 $5000.00
27 $4,950,000 $150,000 $5000.00
29 $4,950,000 $150,000 $5000.00
31 $4,950,000 $150,000 $5000.00
32 $4,950,000 $150,000 $5000.00
33 $4,950,000 $150,000 $5000.00
36 $4,950,000 $150,000 $5000.00
38 $4,950,000 $150,000 $5000.00

B-2
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EXHIBIT A

DESCRIPTION OF PROPERTY

Situate in Section 31, Town 4, Fractional Range 2, Columbia Township, City of Cincinnati,
Hamilton County, Ohio and being more particularly described as follows:

Being all of Lot Numbers 1-39, inclusive and Open Space Parcels A and B of Walworth Junction
Subdivision as recorded in Plat Book 480, Pages 29 - 31 of the Hamilton County, Ohio Records.

Lot 1 Parcel No.
Lot 2 Parcel No.
Lot3 Parcel No.
Lot4 Parcel No.
Lot5 Parcel No.
Lot 6 Parcel No.
Lot 7 Parcel No.
Lot 8 Parcel No.
Lot9 Parcel No.
Lot 10 Parcel No.
Lot 11 Parcel No.
Lot 12 Parcel No.
Lot 13 Parcel No.
Lot 14 Parcel No.
Lot 15 Parcel No.
Lot 16 Parcel No.
Lot 17 Parcel No.
Lot 18 Parcel No.
Lot 19 Parcel No.
Lot 20 Parcel No.

031-0002-0114
031-0002-0115
031-0002-0116
031-0002-0117
031-0002-0118
031-0002-0119
031-0002-0120
031-0002-0121
031-0002-0122
031-0002-0123
031-0002-0124
031-0002-0125
031-0002-0126
031-0002-0127
031-0002-0128
031-0002-0129
031-0002-0130
031-0002-0131
031-0002-0132
031-0002-0133

A-1

Lot 21 Parcel No.
Lot 22 Parcel No.
Lot 23 Parcel No.
Lot 24 Parcel No.
Lot 25 Parcel No.
Lot 26 Parcel No.
Lot 27 Parcel No.
Lot 28 Parcel No.
Lot 29 Parcel No.
Lot 30 Parcel No.
Lot 31 Parcel No.
Lot 32 Parcel No.
Lot 33 Parcel No.
Lot 34 Parcel No.
Lot 35 Parcel No.
Lot 36 Parcel No.
Lot 37 Parcel No.
Lot 38 Parcel No.
Lot 39 Parcel No.

031-0002-0134
031-0002-0135
031-0002-0136
031-0002-0137
031-0002-0138
031-0002-0139
031-0002-0140
031-0002-0141
031-0002-0142
031-0002-0143
031-0002-0144
031-0002-0145
031-0002-0146
031-0002-0147
031-0002-0148
031-0002-0149
031-0002-0150
031-0002-0151
031-0002-0152

O. S. “A” Parcel No.
0. S. “B” Parcel No.
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EXHIBIT B

A B C D
Assessed Aggregate Special Assessment By Lot Semi-Annual
Lands Lot Special (B/33) Installment of

Number Assessment Special
(lot number references Assessment
refer to the numbered (C/30)
lots within the (i.e., this amount is to
Walworth Junction be paid 30 times over
Subdivision Plat shown a 15 year period
in Exhibit C above) commencing with the
payment of the first
installment of the tax
year 2022 tax bill)
1 $4,950,000 $150,000 $5000.00

2 $4,950,000 $150,000 $5000.00

3 $4,950,000 $150,000 $5000.00

4 $4,950,000 $150,000 $5000.00

5 $4,950,000 $150,000 $5000.00

6 $4,950,000 $150,000 $5000.00

7 $4,950,000 $150,000 $5000.00

8 $4,950,000 $150,000 $5000.00

9 $4,950,000 $150,000 $5000.00

10 $4,950,000 $150,000 $5000.00

11 $4,950,000 $150,000 $5000.00

12 $4,950,000 $150,000 $5000.00

13 $4,950,000 $150,000 $5000.00

14 $4,950,000 $150,000 $5000.00

15 $4,950,000 $150,000 $5000.00

16 $4,950,000 $150,000 $5000.00

17 $4,950,000 $150,000 $5000.00

18 $4,950,000 $150,000 $5000.00

19 $4,950,000 $150,000 $5000.00

20 $4,950,000 $150,000 $5000.00

21 $4,950,000 $150,000 $5000.00

B-1
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22 $4,950,000 $150,000 $5000.00
23 $4,950,000 $150,000 $5000.00
24 $4,950,000 $150,000 $5000.00
25 $4,950,000 $150,000 $5000.00
26 $4,950,000 $150,000 $5000.00
27 $4,950,000 $150,000 $5000.00
29 $4,950,000 $150,000 $5000.00
31 $4,950,000 $150,000 $5000.00
32 $4,950,000 $150,000 $5000.00
33 $4,950,000 $150,000 $5000.00
36 $4,950,000 $150,000 $5000.00
38 $4,950,000 $150,000 $5000.00

B-2
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city of

CINCINNATI &

Interdepartment Correspondence Sheet

March 24, 2021
To: Mayor and Members of City Council 202101194
From: Paula Boggs Muething, City Manager

Subject: COMMUNITY REINVESTMENT AREA TAX EXEMPTION
AGREEMENT FOR 116 E. MCMICKEN LLC

Attached is an Emergency Ordinance captioned as follows:

APPROVING AND AUTHORIZING the City Manager to execute a
Community Reinvestment Area Tax Exemption Agreement with 116 E
McMicken LLC, an affiliate of Northcrown Property LLC thereby
authorizing a 15-year tax exemption for 100% of the value of
improvements made to real property located at 116 E. McMicken
Avenue in the Over-the-Rhine neighborhood of Cincinnati, in connection
with the remodeling of the existing building into approximately 549
square feet of commercial space and approximately 5,183 square feet of
residential space, consisting of 10 residential rental units, at a total
construction cost of approximately $869,325.

BACKGROUND/CURRENT CONDITIONS

This property is a multi-story vacant building in the Over-the-Rhine neighborhood of
Cincinnati. It is within the OTR Historic District. The property is within walking
distance to Grant Park. The Developer submitted a CRA application to DCED
requesting assistance in the redevelopment of this property.

DEVELOPER INFORMATION

116 E. McMicken LLC is an entity affiliate of Northcrown Property LLC, a
neighborhood developer, who primarily redevelops vacant buildings in the Over the
Rhine neighborhood surrounding Grant Park. In the past, they have stabilized the
historic Crown Brewery Building located at 131 E. McMicken and have multiple
projects underway north along E. McMicken.
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CRA Tax Exemption
116 E McMicken, LLC
Page 2 of 3

PROJECT DESCRIPTION

Once completed, this project will consist of ten 1-bedroom apartment units and 549
square feet of commercial space. Rent will range between $724-$1,296 per month
depending on the square footage of the unit (ranging from 441-864 square feet). In
connection with this project, it is estimated that 20 temporary construction jobs are
created at a total annual payroll of $750,000.

This project is consistent with several of Plan Cincinnati’s goals including the City’s
goal to remain competitive economically, and the City’s goal to be good stewards of
its resources—both built and environmental.

PROPOSED INCENTIVE

The Ordinance provides for a 100% (net 52%), 15-year CRA tax exemption for this
property. The exemption applies only to the increase in value of the building
attributable to the project improvements. Pursuant to the Commercial CRA policy
established by City Council, this project is located within the Streetcar VTICA Area
and 1s therefore subject to analysis based on project underwriting, VTICA
contribution, and job creation to determine abatement terms.

The administration is recommending a 15 year CRA term to allow for the project to
secure adequate construction and permanent financing using the realized savings.
This project will result in a more vibrant commercial district along the McMicken
corridor and bring much needed housing to the northern section of Over the Rhine.

SUMMARY
Forgone Public Benefit if Project Does not Proceed
CPS PILOT (Forgone New Revenue) ($79,908)
VTICA (Forgone New Revenue) ($36,322)
Income Tax (Forgone New Revenue) ($45,675)
Total Public Benefit Lost ($161,905)
Incentive Value
Annual Net Incentive to Developer $8,394
Total Term Incentive to Developer $125,916
City's Portion of Property Taxes Forgone $31,252
Public Benefit
CPS PILOT
Annual CPS Pilot $5,327
Total Term CPS PILOT $79,908
VTICA
Annual VTICA $2.421
Total Term VTICA $36,322
Income Tax (Max) $45,675
Total Public Benefit (CPS PILOT/VTICA /Income Tax) $161,905
Total Public Benefit ROI* $1.29
City's ROI* $5.18
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CRA Tax Exemption
116 E McMicken, LLC
Page 3 of 3

RECOMMENDATION

The Administration recommends approval of this Emergency Ordinance. The

emergency clause in the Ordinance is required for the developer to maintain a strict
project schedule.

Attachment: A.Property location and photographs

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

Attachment A: Location and Photographs
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EMERGENCY

ity of Cincinnati TIL IM”

An Ordinance No. - 2

APPROVING AND AUTHORIZING the City Manager to execute a Community Reinvestment
Area Tax Exemption Agreement with 116 E McMicken LLC, an affiliate of Northcrown Property
LLC thereby authorizing a 15-year tax exemption for 100% of the value of improvements made to
real property located at 116 E. McMicken Avenue in the Over-the-Rhine neighborhood of
Cincinnati, in connection with the remodeling of the existing building into approximately 549
square feet of commercial space and approximately 5,183 square feet of residential space,
consisting of 10 residential rental units, at a total construction cost of approximately $869,325.

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

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

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

WHEREAS, 116 E McMicken LLC (the “Company™) desires to remodel an existing
building located at 116 E. McMicken Avenue located within the corporate boundaries of the City
of Cincinnati into approximately 549 square feet of commercial space and approximately 5,183
square feet of residential space, consisting of 10 residential rental units (the “Improvements™),
provided that the appropriate development incentives are available to support the economic
viability of the Improvements; and

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

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

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

WHEREAS, the Company has represented that it has entered into (or will enter into) a
voluntary tax incentive contribution agreement with a third-party organization for amounts equal
to 15% of the exempt real property taxes, which funds shall be committed by the third-party
organization to pay for streetcar operations that specially benefit the property; and

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

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

Section 1. That Council approves a Community Reinvestment Area Tax Exemption
Agreement with 116 E McMicken LLC (the “Agreement”), thereby authorizing a 15-year tax
exemption for 100% of the assessed value of improvements to be made to real property located at
116 E. McMicken Avenue in Cincinnati, as calculated by the Hamilton County Auditor, in
connection with the remodeling of the existing building into approximately 549 square feet of
commercial space and approximately 5,183 square feet of residential space, consisting of 10
residential rental units, to be completed at a total construction cost of approximately $869,325.

Section 2. That Council authorizes the City Manager:

@) to execute the Agreement on behalf of the City in substantially the form of
Attachment A to this ordinance; and

(ii)  to forward on behalf of Council a copy of the Agreement, within fifteen (15) days
after execution, to the Director of the Ohio Development Services Agency in
accordance with Ohio Revised Code Section 3735.671(F); and

(iii)  to submit on behalf of Council annual reports on the Agreement to the Director of
the Ohio Development Services Agency and to the Board of Education of the

2
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Cincinnati City School District, in accordance with Ohio Revised Code Section
3735.672; and

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

Section 3. That this ordinance shall be an emergency measure necessary for the
preservation of the public peace, health, safety, and general welfare and shall, subject to the terms
of Article II, Section 6 of the Charter, be effective immediately. The reason for the emergency is
the immediate need to allow the remodeling described in this ordinance and the corresponding
revitalization of the City of Cincinnati and the benefits to the City's economic welfare to begin at

the earliest possible time.

Passed: , 2021

John Cranley, Mayor

Attest:
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Attachment A to Ordinance

CRA Tax Exemption Agreement

SEE ATTACHED
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Contract No.

Community Reinvestment Area Tax Exemption Agreement

This Community Reinvestment Area Tax Exemption Agreement (this “Agreement”) is made and
entered into as of the Effective Date (as defined on the signature page hereof) by and between the CITY
OF CINCINNATI, an Ohio municipal corporation (the “City”), and 116 E MCMICKEN LLC, Ohio limited
liability company (the “Company”) an affiliate of Northcrown Property LLC.

Recitals:

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

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

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

D. The Company is the sole owner of certain real property within the City, located at 116 E. McMicken
Avenue, Cincinnati, Ohio 45202 (the “Property”), as further described in Exhibit A (Legal
Description of Property) hereto. Notwithstanding the foregoing, the Property shall not include any
residential condominiums being developed in connection with the Project (as defined below) (the
“Excluded Property"), and the Company acknowledges and agrees that the City’'s Community
Reinvestment Area program entails separate applications by the owner of any residential
condominium units included within the Project. For the avoidance of doubt, the Excluded Property
shall not be exempt under this Agreement; however, this provision shall not be deemed to prohibit
any owners from time to time of any Excluded Property from separately applying for a tax
abatement in accordance with applicable law.

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

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

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

H. The Company has submitted to the City an application for this tax exemption agreement (the
“Application”), a copy of which is attached hereto as Exhibit B, has remitted with the Application (i)
the City application fee of One Thousand Two Hundred Fifty Dollars ($1.250) made payable to the
City and (ii) in accordance with Ohio Revised Code Section 3735.672(C), the state application fee

{00330806-1}
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of Seven Hundred Fifty Dollars ($750) made payable to the Ohio Development Services Agency
(“ODSA”), to be forwarded to the ODSA with an executed copy of this Agreement.

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

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

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

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

M. The Company represents that within the past five (5) years neither the Company, any related
member of the Company, nor any entity to which the Company is a successor has discontinued
operations at a project site in the State during the term of a property tax exemption agreement
(under Ohio Revised Code Section 3735.671, 5709.62, 5709.63 or 5709.632) applicable to that
site, and the Company acknowledges that misrepresentation hereunder will result in voiding of this
Agreement.

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

0. City Council passed (i) Motion No. 201401368 on November 19, 2014, establishing a tax incentive
policy that incentivizes each applicant for a real property tax abatement in the neighborhoods of
Downtown and OTR to enter into a voluntary tax incentive contribution agreement with a third-party
organization (“VTICA”) for an amount equal to a percentage of the real property taxes that would
have been payable on the abated property but for the City-authorized tax abatement (the “VTICA
Contribution”), which funds shall be committed by a third-party organization to pay for streetcar
operations that specially benefit the abated property, and (ii) Motion No. 201501592 on December
16, 2015, which established that the VTICA Contribution to be recognized by the Director of the
Department of Community and Economic Development is 15% of the real property taxes that would
have been payable on the abated property but for the City-authorized tax abatement. The
Commercial Policy Ordinance confirmed that such motions have not been superseded and remain
the will of Council.

P. The Company acknowledges that Streetcar operations in the Central Business District and Over-
the-Rhine will specially benefit the Project due to (a) the Streetcar's enhancement of public transit
options in such neighborhoods and (b) the anticipated increase in property values attributable to
public investment in Streetcar infrastructure.

Q. The Company represents and warrants to the City that the Company has entered or will enter into
a VTICA and shall pay the VTICA Contribution each year for the full term of the abatement.

R. This Agreement has been authorized by Ordinance No. -2021, passed by Cincinnati City
Council on , 2021,
{00330806-1} 2

120



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

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

Section 1. Project. Upon issuance of the necessary zoning and building approvals, the
Company agrees to remodel the existing building into approximately 5,183 square feet of residential space,
consisting of 10 residential rental units, and approximately 549 square feet of commercial space on the
Property (the “Improvements”) at an estimated aggregate cost of Eight Hundred Sixty-Nine Thousand,
Three Hundred Twenty-Five Dollars ($869,325) to commence after the execution of this Agreement and to
be completed no later than January 1, 2022; provided, however, that the Director of the Department of
Community and Economic Development (the “Housing Officer”) may, in his discretion, extend such deadline
for a period of up to 12 months by written notice if, in the Director’s judgment, the Company is proceeding
in good faith towards completion. The remodeling shall be in compliance with applicable building code
requirements and zoning regulations. In addition to the foregoing, (A) the Project shall comply with the
Americans with Disabilities Act, together with any and all regulations or other binding directives promulgated
pursuant thereto (collectively, the “ADA"), and (B) if (i) any building(s) within the Project is subject to the
accessibility requirements of the ADA (e.g., by constituting a “place of public accommodation” or another
category of structure to which the ADA is applicable) and (i) such building(s) is not already required to meet
the Contractual Minimum Accessibility Requirements (as defined below) pursuant to the ADA, applicable
building code requirements, or by any other legal requirement, then the Company shall cause such
building(s) to comply with the Contractual Minimum Accessibility Requirements in addition to any
requirements pursuant to the ADA and the applicable building code or legal requirement. As used herein,
“Contractual Minimum Accessibility Requirements” means that a building shall, at a minimum, include
(1) at least one point of entry (as used in the ADA), accessible from a public right of way, with respect to
which all architectural barriers (as used in the ADA) to entry have been eliminated, and (2) if such accessible
point of entry is not a building’s primary point of entry, conspicuous signage directing persons to such
accessible point of entry.

Section 2. Real Property Tax Exemption. Subject to the satisfaction of the conditions set forth
in this Agreement, the City approves exemption from real property taxation, pursuant to and to the fullest
extent authorized by the Statute, of one hundred percent (100%) of the amount by which the Improvements
increase the assessed value of the Property as determined by the Hamilton County Auditor, for a period of
fifteen (15) years, provided that the Company shall have entered into the Board of Education Agreement.
Within 120 days after completion of the Project (unless otherwise extended in writing by the City’s Housing
Officer), the Company must file the appropriate application for tax exemption with the City's Housing Officer.
The Company is solely responsible to take this action. Upon receipt of the application for tax exemption,
the City will proceed with the exemption authorized by this Agreement. In accordance with Ohio Revised
Code Section 3735.67, the exemption is conditioned on verification by the Housing Officer of (A) the
completion of remodeling, (B) the cost of remodeling, (C) the facts asserted in the application for exemption
and (D) if a remodeled structure is a structure of historical or architectural significance as designated by the
City, state or federal government, that the appropriateness of the remodeling has been certified in writing
by the appropriate agency. If the required verification is made, the Housing Officer will forward the
exemption application to the Hamilton County Auditor with the necessary certification by the Housing
Officer. Subject to the conditions set forth in this Agreement, the exemption commences the first tax year
for which the Improvements would first be taxable were the Improvements not exempted from taxation.

{00330806-1} 3
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The dates provided in this paragraph refer to tax years in which the subject property is assessed, as
opposed to years in which taxes are billed. No exemption shall commence after tax year 2022 nor extend
beyond the earlier of (i) tax year 2036 or (ii) the end of the fifteenth (15t) year of exemption.

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

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

Section 5. Duty of Company to Pay Taxes. As required by Ohio Revised Code Section
3735.671(C)(2), the Company shall pay such real property taxes as are not exempted under this Agreement
and are charged against the Property and shall file all tax reports and returns as required by law. If the
Company fails to pay such taxes or file such returns and reports, exemptions from taxation granted or
authorized under this Agreement are rescinded beginning with the year for which such taxes are charged
or such reports or returns are required to be filed and continuing thereafter.

Section 6. Company Certifications Regarding Non-Delinquency of Tax Obligations. As
required by Ohio Revised Code Section 3735.671(C)(3), the Company certifies that at the time this

Agreement is executed, the Company does not owe any delinquent real or tangible personal property taxes
to any taxing authority of the State, and does not owe delinquent taxes for which the Company is liable
under Ohio Revised Code Chapters 5733, 5735, 5739, 5741, 5743, 5747 or 5753, or if such delinquent
taxes are owed, the Company currently is paying the delinquent taxes pursuant to an undertaking
enforceable by the State or an agent or instrumentality thereof, has filed a petition in bankruptcy under 101,
et seq., or such a petition has been filed against the Company. For the purposes of this certification,
delinquent taxes are taxes that remain unpaid on the latest day prescribed for payment without penalty
under the chapter of the Ohio Revised Code governing payment of those taxes.

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

Section 8. City Cooperation. As required by Ohio Revised Code Section 3735.671(C)(4),
upon specific request from the Company, the City shall perform such acts as are reasonably necessary or
appropriate to effect, claim, reserve and maintain exemptions from taxation granted under this Agreement
including, without limitation, joining in the execution of all documentation and providing any necessary
certificates required in connection with such exemptions.

Section 9. Continuation of Exemptions. As provided in Ohio Revised Code Section

3735.671(C)(5), if for any reason the City revokes the designation of the City of Cincinnati as a Community
Reinvestment Area, entitlements granted under this Agreement shall continue for the number of years
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specified under this Agreement, unless the Company materially fails to fulfill its obligations under this
Agreement and the City terminates or modifies the exemptions from taxation authorized pursuant to this
Agreement.

Section 10. City Not Liable. The Company acknowledges that the exemption authorized in this

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

Section 11. Small Business Enterprise Program.!

A Compliance with Small Business Enterprise Program. The policy of the City is that
a fair share of contracts be awarded to Small Business Enterprises (as such term is defined in

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

(i) Including qualified SBEs on solicitation lists.

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

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

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

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

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

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

! Note: this section will be revised prior to execution due to programmatic changes being implemented by the

Department of Community and Economic Development as a result of recent legislation passed by City Council.
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Section 12. Jobs. The Company represents that, as of the date of the execution of this
Agreement, the Company has no existing employment at the Property or in the State.

Section 13. Job Creation and Retention.

A Jobs to be Created by Company. The Company agrees to use its best efforts to
create (i) 3 full-time permanent jobs, and (ii) 20 full-time temporary construction jobs at the Property
in connection with the Project. In the case of the construction jobs, the job creation and retention
period shall be concurrent with remodeling, and in the case of the other jobs described herein, the
job creation period shall begin upon completion of remodeling and shall end three (3) years
thereafter.

B. Company's Estimated Payroll Increase. The Company’s increase in the number
of employees will result in approximately (i) $120,000 of additional annual payroll with respect to
the full-time permanent jobs, and (ii) $750,000 of additional annual payroll prior to the completion
of the Project with respect to the full-time temporary construction jobs.

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

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

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

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

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

Section 17. Annual Review and Report. As required by Ohio Revised Code Sections
3735.671(C)(7) and 5709.85, the Company shall provide to the City's Tax Incentive Review Council (or to
the City Manager if so requested by the City) any information reasonably required by the Council or the City
Manager to evaluate the Company’s compliance with this Agreement, including returns filed pursuant to
Ohio Revised Code Section 5711.02 if requested by the Council or City Manager. The performance of the
Company'’s obligations stated in this Agreement shall be subject to annual review by the City's Tax Incentive
Review Council (the “Annual Review and Report”). The Company shall submit information for the Annual
Review and Report to the City no later than March 1 of each year.

Section 18. Revocation.

A. Generally. Pursuant to Ohio Revised Code Section 3735.68, the housing officer
shall make annual inspections of the properties within the community reinvestment area upon which
are located structures or remodeling for which an exemption has been granted under Ohio Revised
Code Section 3735.67. If the housing officer finds that the property has not been properly
maintained or repaired due to the neglect of the Company, the housing officer may revoke the
exemption at any time after the first year of exemption. If the Company has materially failed to fuffill
its obligations under this Agreement, or if the owner is determined to have violated division (E) of
that section (see Section 18(B) of this Agreement), City Council, subject to the terms of the
agreement, may revoke the exemption at any time after the first year of exemption. The housing
officer or City Council shall notify the county auditor and the Company that the tax exemption no
longer applies. If the housing officer or legislative authority revokes a tax exemption, the housing
officer shall send a report of the revocation to the community reinvestment area housing council
and to the tax incentive review council established pursuant to section 3735.69 or 5709.85 of the
Revised Code, containing a statement of the findings as to the maintenance and repair of the
property, failure to fulfill obligations under the written agreement, or violation of division (E) of Ohio
Revised Code Section 3735.671, and the reason for revoking the exemption.

B. Prior Statutory Violations. The Company represents and warrants to the City that
it is not prohibited by Ohio Revised Code Section 3735.671(E) from entering into this Agreement.
As required by Ohio Revised Code Section 3735.671(C)(9), exemptions from taxation granted or
authorized under this Agreement shall be revoked if it is determined that the Company, any
successor to the Company or any related member (as those terms are defined in division (E) of
Ohio Revised Code Section 3735.671) has violated the prohibition against entering into this
Agreement under division (E) of Ohio Revised Code Section 3735.671 or under Ohio Revised Code
Sections 5709.62 or 5709.63 prior to the time prescribed by that division or either of those sections.

Section 19. False Statements; Penalties; Material Representations.

A Generally. As required in connection with Ohio Revised Code Section 9.66(C), the
Company affirmatively covenants that it has made no false statements to the State or the City in
the process of obtaining approval for this Agreement. [f any representative of the Company has
knowingly made a false statement to the State or the City to obtain approval for this Agreement, or
if the Company fails to provide any information expressly required under the Application, the
Company shall be required to immediately return all benefits received under this Agreement (by
payment of the amount of taxes exempted hereunder, paid as directed by the City within thirty (30)
days of written demand) and the Company shall be ineligible for any future economic development
assistance from the State, any State agency or any political subdivision of the State pursuant to
Ohio Revised Code Section 9.66(C)(1). Amounts due and not paid under this Section 19 shall bear
interest at the rate of twelve percent (12%) per year. Any person who provides a false statement
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to secure economic development assistance (as defined in Ohio Revised Code Section 9.66) may
be guilty of falsification, a misdemeanor of the first degree, pursuant to Ohio Revised Code Section
2921.13(F)(1), which is punishable by fine of not more than One Thousand Dollars ($1.000) and/or
a term of imprisonment of not more than six (6) months.

B. Material Representations — Board of Education Agreement and VTICA. The
Parties acknowledge and agree that a material failure by the Company to comply with its

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

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

Section 21. Annual Fee. As authorized by Ohio Revised Code Section 3735.671(D), the
Company shall pay an annual fee of Five Hundred Dollars ($500) or one percent (1%) of the annual taxes
exempted under this Agreement, whichever is greater, but not to exceed Two Thousand, Five Hundred
Dollars ($2,500) per annum. This fee is due with submission of the information for Annual Review and
Report by March 1 of each year.

Section 22. Discontinued Operations. As provided in Ohio Revised Code Section
3735.671(E), if, prior to the expiration of the term of this Agreement, the Company discontinues operations
at the Project so that the Property is no longer being used for the purposes described in Section 1 hereof,
then the Company, its successors, and any related member shall not enter into an agreement under Ohio
Revised Code Sections 3735.671, 5709.62, 5709.63 or 5709.632, and no legislative authority shall enter
into such an agreement with the Company, its successors or any related member prior to the expiration of
five (5) years after the discontinuation of operations. As used in this Section 22, “successors” and “related
member” shall have the meanings set forth in Ohio Revised Code Section 3735.671(E).

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

To the City:
City of Cincinnati
Attention: Director of the Department of Community and Economic Development
Centennial Plaza Two, Suite 700
805 Central Avenue
Cincinnati, Ohio 45202

To the Company:
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116 E McMicken LLC

Attention: Jeremy Moore, Chief Operating Officer
131 E. McMicken Avenue,

Cincinnati, Ohio 45202

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

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

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

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

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

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

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

Section 30. Non-Assignment. As required by Ohio Revised Code Section 3735.671(C)(8), this
Agreement is not transferable or assignable by the Company without the express written approval of the
City Manager of the City. If the Company has entered into a Board of Education Agreement or VTICA in
connection with the Property, the City shall not approve the assignment of this Agreement unless the
assignee has assumed the Company’s remaining obligations under the Board of Education Agreement and
VTICA, as applicable. Failure to assign or otherwise perform the Company’s obligations under the Board
of Education Agreement or VTICA upon transfer of the Property during the term of the tax abatement
authorized by this Agreement shall be basis for revocation of the tax exemption under Section 18.

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

Section 32. Legislative Action Required. As provided in Ohio Revised Code Section
3735.671(C)(10), the Company and the City acknowledge that this Agreement must be approved by formal
action of the City Council of the City as a condition for this Agreement to take effect. Notwithstanding
anything to the contrary herein, this Agreement shall take effect after the later of the date of such approval
or the final date of execution of this Agreement by all parties.
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Section 33. Additional Representations and Warranties of Company. The Company
represents and warrants that (a) it is duly organized and existing and it has full power and authority to take,
and has taken, all action necessary to execute and deliver this Agreement and any other documents
required or permitted to be executed or delivered by it in connection with this Agreement, and to fulffill its
obligations hereunder; (b) no notices to, or consents, authorizations or approvals of, any person are
required (other than any already given or obtained) for its due execution, delivery and performance of this
Agreement; and (c) this Agreement has been duly executed and delivered by it and constitutes the legal,
valid and binding obligation of the Company.

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

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

Section 36. Wage Enforcement.

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

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

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

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

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

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

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

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

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

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

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

CITY OF CINCINNATI, 116 E MCMICKEN LLC,
an Ohio municipal corporation an Ohio limited liability company
By: By:

' Paula Boggs Muething, City Manager
Printed Name:

Date: , 2021

Title:

Date: , 2021

Authorized by resolution dated

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 CRA Agreement
LEGAL DESCRIPTION OF PROPERTY

Street Address: 116 E. McMicken Avenue, Cincinnati, Ohio 45202

Parcel ID No.: 094-0007-0244-00

Situate in Cincinnati, Hamilton County, Ohio, in Block 1 of Finlay & Ludlow’s Subdivision, and described as
follows:

Beginning at a point in the northerly line of McMicken Avenue 174.50 feet eastwardly from the northeast
corner of Lang Street and McMicken Avenue; thence N. 47° 43’ E. 120.77 feet to the southerly line of Hust
Alley; thence S. 42° 41’ E. 24 feet along said southerly line of Hust Alley; thence S. 47° 43' W. 121.05 feet
to the northerly line of McMicken Avenue; thence N. 42° 01’ W. 24 feet to the point of beginning.
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Exhibit B to CRA Agreement
APPLICATION FOR TAX EXEMPTION

TO BE ATTACHED
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Attachment A to Ordinance

CRA Tax Exemption Agreement

SEE ATTACHED
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Contract No.

Community Reinvestment Area Tax Exemption Agreement

This Community Reinvestment Area Tax Exemption Agreement (this “Agreement’) is made and
entered into as of the Effective Date (as defined on the signature page hereof) by and between the CITY
OF CINCINNATI, an Ohio municipal corporation (the “City”), and 116 E MCMICKEN LLC, Ohio limited
liability company (the “Company”) an affiliate of Northcrown Property LLC.

Recitals:

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

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

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

D. The Company is the sole owner of certain real property within the City, located at 116 E. McMicken
Avenue, Cincinnati, Ohio 45202 (the “Property”), as further described in Exhibit A (Legal
Description of Property) hereto. Notwithstanding the foregoing, the Property shall not include any
residential condominiums being developed in connection with the Project (as defined below) (the
“Excluded Property”), and the Company acknowledges and agrees that the City's Community
Reinvestment Area program entails separate applications by the owner of any residential
condominium units included within the Project. For the avoidance of doubt, the Excluded Property
shall not be exempt under this Agreement; however, this provision shall not be deemed to prohibit
any owners from time to time of any Excluded Property from separately applying for a tax
abatement in accordance with applicable law.

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

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

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

H. The Company has submitted to the City an application for this tax exemption agreement (the
“Application”), a copy of which is attached hereto as Exhibit B, has remitted with the Application (i)
the City application fee of One Thousand Two Hundred Fifty Dollars ($1,250) made payable to the
City and (ii) in accordance with Ohio Revised Code Section 3735.672(C), the state application fee
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of Seven Hundred Fifty Dollars (3750) made payable to the Ohio Development Services Agency
("ODSA"), to be forwarded to the ODSA with an executed copy of this Agreement.

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

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

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

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

M. The Company represents that within the past five (5) years neither the Company, any related
member of the Company, nor any entity to which the Company is a successor has discontinued
operations at a project site in the State during the term of a property tax exemption agreement
(under Ohio Revised Code Section 3735.671, 5709.62, 5709.63 or 5709.632) applicable to that
site, and the Company acknowledges that misrepresentation hereunder will result in voiding of this
Agreement.

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

0. City Council passed (i) Motion No. 201401368 on November 19, 2014, establishing a tax incentive
policy that incentivizes each applicant for a real property tax abatement in the neighborhoods of
Downtown and OTR to enter into a voluntary tax incentive contribution agreement with a third-party
organization (“VTICA”) for an amount equal to a percentage of the real property taxes that would
have been payable on the abated property but for the City-authorized tax abatement (the “VTICA
Contribution™), which funds shall be committed by a third-party organization to pay for streetcar
operations that specially benefit the abated property, and (ii) Motion No. 201501592 on December
16, 2015, which established that the VTICA Contribution to be recognized by the Director of the
Department of Community and Economic Development is 15% of the real property taxes that would
have been payable on the abated property but for the City-authorized tax abatement. The
Commercial Policy Ordinance confirmed that such motions have not been superseded and remain
the will of Council.

P. The Company acknowledges that Streetcar operations in the Central Business District and Over-
the-Rhine will specially benefit the Project due to (a) the Streetcar's enhancement of public transit
options in such neighborhoods and (b) the anticipated increase in property values attributable to
public investment in Streetcar infrastructure.

Q. The Company represents and warrants to the City that the Company has entered or will enter into
a VTICA and shall pay the VTICA Contribution each year for the full term of the abatement.

R. This Agreement has been authorized by Ordinance No. -2021, passed by Cincinnati City
Council on , 2021.
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S. In determining to recommend and authorize this Agreement, the Department of Community and
Economic Development and City Council, respectively, have acted in material reliance on the
Company's representations in the Application and herein regarding the Project including, but not
limited to, representations relating to the number of jobs to be created and/or retained by the
Company, the Board of Education Agreement, the VTICA Contribution, and the Project’s effect in
promoting the general welfare of the people of Cincinnati by, for example, encouraging the
development of real property located in the Community Reinvestment Area and thereby promoting
economic growth and vitality in Cincinnati.

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

Section 1. Project. Upon issuance of the necessary zoning and building approvals, the
Company agrees to remodel the existing building into approximately 5,183 square feet of residential space,
consisting of 10 residential rental units, and approximately 549 square feet of commercial space on the
Property (the “Improvements”) at an estimated aggregate cost of Eight Hundred Sixty-Nine Thousand,
Three Hundred Twenty-Five Dollars ($869,325) to commence after the execution of this Agreement and to
be completed no later than January 1, 2022; provided, however, that the Director of the Department of
Community and Economic Development (the “Housing Officer”) may, in his discretion, extend such deadline
for a period of up to 12 months by written notice if, in the Director's judgment, the Company is proceeding
in good faith towards completion. The remodeling shall be in compliance with applicable building code
requirements and zoning regulations. In addition to the foregoing, (A) the Project shall comply with the
Americans with Disabilities Act, together with any and all regulations or other binding directives promulgated
pursuant thereto (collectively, the “ADA”), and (B) if (i) any building(s) within the Project is subject to the
accessibility requirements of the ADA (e.g., by constituting a “place of public accommodation” or another
category of structure to which the ADA is applicable) and (ii) such building(s) is not already required to meet
the Contractual Minimum Accessibility Requirements (as defined below) pursuant to the ADA, applicable
building code requirements, or by any other legal requirement, then the Company shall cause such
building(s) to comply with the Contractual Minimum Accessibility Requirements in addition to any
requirements pursuant to the ADA and the applicable building code or legal requirement. As used herein,
“Contractual Minimum Accessibility Requirements” means that a building shall, at a minimum, include
(1) at least one point of entry (as used in the ADA), accessible from a public right of way, with respect to
which all architectural barriers (as used in the ADA) to entry have been eliminated, and (2) if such accessible
point of entry is not a building’s primary point of entry, conspicuous signage directing persons to such
accessible point of entry.

Section 2. Real Property Tax Exemption. Subject to the satisfaction of the conditions set forth
in this Agreement, the City approves exemption from real property taxation, pursuant to and to the fullest
extent authorized by the Statute, of one hundred percent (100%) of the amount by which the Improvements
increase the assessed value of the Property as determined by the Hamilton County Auditor, for a period of
fifteen (15) years, provided that the Company shall have entered into the Board of Education Agreement.
Within 120 days after completion of the Project (unless otherwise extended in writing by the City’s Housing
Officer), the Company must file the appropriate application for tax exemption with the City’s Housing Officer.
The Company is solely responsible to take this action. Upon receipt of the application for tax exemption,
the City will proceed with the exemption authorized by this Agreement. In accordance with Ohio Revised
Code Section 3735.67, the exemption is conditioned on verification by the Housing Officer of (A) the
completion of remodeling, (B) the cost of remodeling, (C) the facts asserted in the application for exemption
and (D) if a remodeled structure is a structure of historical or architectural significance as designated by the
City, state or federal government, that the appropriateness of the remodeling has been certified in writing
by the appropriate agency. If the required verification is made, the Housing Officer will forward the
exemption application to the Hamilton County Auditor with the necessary certification by the Housing
Officer. Subject to the conditions set forth in this Agreement, the exemption commences the first tax year
for which the Improvements would first be taxable were the Improvements not exempted from taxation.
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The dates provided in this paragraph refer to tax years in which the subject property is assessed, as
opposed to years in which taxes are billed. No exemption shall commence after tax year 2022 nor extend
beyond the earlier of (i) tax year 2036 or (ii) the end of the fifteenth (15%) year of exemption.

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

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

Section 5. Duty of Company to Pay Taxes. As required by Ohio Revised Code Section
3735.671(C)(2), the Company shall pay such real property taxes as are not exempted under this Agreement
and are charged against the Property and shall file all tax reports and returns as required by law. If the
Company fails to pay such taxes or file such returns and reports, exemptions from taxation granted or
authorized under this Agreement are rescinded beginning with the year for which such taxes are charged
or such reports or returns are required to be filed and continuing thereafter.

Section 6. Company Certifications Regarding Non-Delinquency of Tax Obligations. As
required by Ohio Revised Code Section 3735.671(C)(3), the Company certifies that at the time this
Agreement is executed, the Company does not owe any delinquent real or tangible personal property taxes
to any taxing authority of the State, and does not owe delinquent taxes for which the Company is liable
under Ohio Revised Code Chapters 5733, 5735, 5739, 5741, 5743, 5747 or 5753, or if such delinquent
taxes are owed, the Company currently is paying the delinquent taxes pursuant to an undertaking
enforceable by the State or an agent or instrumentality thereof, has filed a petition in bankruptcy under 101,
et seq., or such a petition has been filed against the Company. For the purposes of this certification,
delinquent taxes are taxes that remain unpaid on the latest day prescribed for payment without penalty
under the chapter of the Ohio Revised Code governing payment of those taxes.

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

Section 8. City Cooperation. As required by Ohio Revised Code Section 3735.671(C)4),
upon specific request from the Company, the City shall perform such acts as are reasonably necessary or
appropriate to effect, claim, reserve and maintain exemptions from taxation granted under this Agreement
including, without limitation, joining in the execution of all documentation and providing any necessary
certificates required in connection with such exemptions.

Section 9. Continuation of Exemptions. As provided in Ohio Revised Code Section
3735.671(C)(5), if for any reason the City revokes the designation of the City of Cincinnati as a Community
Reinvestment Area, entitlements granted under this Agreement shall continue for the number of years

{00330806-1} 4

137



specified under this Agreement, unless the Company materially fails to fulfill its obligations under this
Agreement and the City terminates or modifies the exemptions from taxation authorized pursuant to this
Agreement.

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

Section 11. Small Business Enterprise Program.!

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

(i) Including qualified SBEs on solicitation lists.

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

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

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

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

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

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

1 Note: this section will be revised prior to execution due to programmatic changes being implemented by the
Department of Community and Economic Development as a result of recent legislation passed by City Council.
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Section 12. Jobs. The Company represents that, as of the date of the execution of this
Agreement, the Company has no existing employment at the Property or in the State.

Section 13. Job Creation and Retention.

A Jobs to be Created by Company. The Company agrees to use its best efforts to
create (i) 3 full-time permanent jobs, and (ii) 20 full-time temporary construction jobs at the Property
in connection with the Project. In the case of the construction jobs, the job creation and retention
period shall be concurrent with remodeling, and in the case of the other jobs described herein, the
job creation period shall begin upon completion of remodeling and shall end three (3) years
thereafter.

B. Company's Estimated Payroll Increase. The Company’s increase in the number
of employees will result in approximately (i) $120,000 of additional annual payroll with respect to
the full-time permanent jobs, and (ii) $750,000 of additional annual payroll prior to the completion
of the Project with respect to the full-time temporary construction jobs.

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

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

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

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

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

Section 17. Annual Review and Report. As required by Ohio Revised Code Sections
3735.671(C)(7) and 5§709.85, the Company shall provide to the City’s Tax Incentive Review Council (or to
the City Manager if so requested by the City) any information reasonably required by the Council or the City
Manager to evaluate the Company's compliance with this Agreement, inciuding returns filed pursuant to
Ohio Revised Code Section 5711.02 if requested by the Council or City Manager. The performance of the
Company’s obligations stated in this Agreement shall be subject to annual review by the City’s Tax Incentive
Review Council (the “Annual Review and Report”). The Company shall submit information for the Annual
Review and Report to the City no later than March 1 of each year.

Section 18. Revocation.

A. Generally. Pursuant to Ohio Revised Code Section 3735.68, the housing officer
shall make annual inspections of the properties within the community reinvestment area upon which
are located structures or remodeling for which an exemption has been granted under Ohio Revised
Code Section 3735.67. If the housing officer finds that the property has not been properly
maintained or repaired due to the neglect of the Company, the housing officer may revoke the
exemption at any time after the first year of exemption. If the Company has materially failed to fuffill
its obligations under this Agreement, or if the owner is determined to have violated division (E) of
that section (see Section 18(B) of this Agreement), City Council, subject to the terms of the
agreement, may revoke the exemption at any time after the first year of exemption. The housing
officer or City Council shall notify the county auditor and the Company that the tax exemption no
longer applies. If the housing officer or legislative authority revokes a tax exemption, the housing
officer shall send a report of the revocation to the community reinvestment area housing council
and to the tax incentive review council established pursuant to section 3735.69 or 5709.85 of the
Revised Code, containing a statement of the findings as to the maintenance and repair of the
property, failure to fulfill obligations under the written agreement, or violation of division (E) of Ohio
Revised Code Section 3735.671, and the reason for revoking the exemption.

B. Prior Statutory Violations. The Company represents and warrants to the City that
it is not prohibited by Ohio Revised Code Section 3735.671(E) from entering into this Agreement.
As required by Ohio Revised Code Section 3735.671(C)(9), exemptions from taxation granted or
authorized under this Agreement shall be revoked if it is determined that the Company, any
successor to the Company or any related member (as those terms are defined in division (E) of
Ohio Revised Code Section 3735.671) has violated the prohibition against entering into this
Agreement under division (E) of Ohio Revised Code Section 3735.671 or under Ohio Revised Code
Sections 5709.62 or 5709.63 prior to the time prescribed by that division or either of those sections.

Section 19. False Statements; Penalties; Material Representations.

A. Generally. As required in connection with Ohio Revised Code Section 9.66(C), the
Company affirmatively covenants that it has made no false statements to the State or the City in
the process of obtaining approval for this Agreement. If any representative of the Company has
knowingly made a false statement to the State or the City to obtain approval for this Agreement, or
if the Company fails to provide any information expressly required under the Application, the
Company shall be required to immediately return all benefits received under this Agreement (by
payment of the amount of taxes exempted hereunder, paid as directed by the City within thirty (30)
days of written demand) and the Company shall be ineligible for any future economic development
assistance from the State, any State agency or any political subdivision of the State pursuant to
Ohio Revised Code Section 9.66(C)(1). Amounts due and not paid under this Section 19 shall bear
interest at the rate of twelve percent (12%) per year. Any person who provides a false statement
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to secure economic development assistance (as defined in Ohio Revised Code Section 9.66) may
be guilty of falsification, a misdemeanor of the first degree, pursuant to Ohio Revised Code Section
2921.13(F)(1), which is punishable by fine of not more than One Thousand Dollars ($1.000) and/or
a term of imprisonment of not more than six (6) months.

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

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

Section 21. Annual Fee. As authorized by Ohio Revised Code Section 3735.671(D), the
Company shall pay an annual fee of Five Hundred Dollars ($500) or one percent (1%) of the annual taxes
exempted under this Agreement, whichever is greater, but not to exceed Two Thousand, Five Hundred
Dollars ($2.500) per annum. This fee is due with submission of the information for Annual Review and
Report by March 1 of each year.

Section 22. Discontinued Operations. As provided in Ohio Revised Code Section
3735.671(E), if, prior to the expiration of the term of this Agreement, the Company discontinues operations
at the Project so that the Property is no longer being used for the purposes described in Section 1 hereof,
then the Company, its successors, and any related member shall not enter into an agreement under Ohio
Revised Code Sections 3735.671, 5709.62, 5709.63 or 5709.632, and no legislative authority shall enter
into such an agreement with the Company, its successors or any related member prior to the expiration of
five (5) years after the discontinuation of operations. As used in this Section 22, “successors” and “related
member” shall have the meanings set forth in Ohio Revised Code Section 3735.671(E).

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

To the City:
City of Cincinnati
Attention: Director of the Department of Community and Economic Development
Centennial Plaza Two, Suite 700
805 Central Avenue
Cincinnati, Ohio 45202

To the Company:
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116 E McMicken LLC

Attention: Jeremy Moore, Chief Operating Officer
131 E. McMicken Avenue,

Cincinnati, Ohio 45202

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

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

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

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

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

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

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

Section 30. Non-Assignment. As required by Ohio Revised Code Section 3735.671(C)(8), this
Agreement is not transferable or assignable by the Company without the express written approval of the
City Manager of the City. If the Company has entered into a Board of Education Agreement or VTICA in
connection with the Property, the City shall not approve the assignment of this Agreement unless the
assignee has assumed the Company’s remaining obligations under the Board of Education Agreement and
VTICA, as applicable. Failure to assign or otherwise perform the Company’s obligations under the Board
of Education Agreement or VTICA upon transfer of the Property during the term of the tax abatement
authorized by this Agreement shall be basis for revocation of the tax exemption under Section 18.

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

Section 32. Legislative Action Required. As provided in Ohio Revised Code Section
3735.671(C)(10), the Company and the City acknowledge that this Agreement must be approved by formal
action of the City Council of the City as a condition for this Agreement to take effect. Notwithstanding
anything to the contrary herein, this Agreement shall take effect after the later of the date of such approval
or the final date of execution of this Agreement by all parties.
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Section 33. Additional Representations and Warranties of Company. The Company
represents and warrants that (a) it is duly organized and existing and it has full power and authority to take,
and has taken, all action necessary to execute and deliver this Agreement and any other documents
required or permitted to be executed or delivered by it in connection with this Agreement, and to fulfill its
obligations hereunder; (b) no notices to, or consents, authorizations or approvals of, any person are
required (other than any already given or obtained) for its due execution, delivery and performance of this
Agreement; and (c) this Agreement has been duly executed and delivered by it and constitutes the legal,
valid and binding obligation of the Company.

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

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

Section 36. Wage Enforcement.

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

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

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

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

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

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

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

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

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

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

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

“Effective Date").

CITY OF CINCINNATI,
an Ohio municipal corporation

By:

Date: , 2021

Approved as to Form:

. Paula Boggs Muething, City Manager

Assistant City Solicitor

Certified Date:

Fund/Code:

Amount:

By:

Ka.ren Alder, City Finance Director
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116 E MCMICKEN LLC,
an Ohio limited liability company

By:

Printed Name:

Title:

Date: , 2021

Authorized by resolution dated
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Exhibit A to CRA Agreement

LEGAL DESCRIPTION OF PROPERTY

Street Address: 116 E. McMicken Avenue, Cincinnati, Ohio 45202

Parcel ID No.: 094-0007-0244-00

Situate in Cincinnati, Hamilton County, Ohio, in Block 1 of Finlay & Ludlow’s Subdivision, and described as
follows:

Beginning at a point in the northerly line of McMicken Avenue 174.50 feet eastwardly from the northeast
corner of Lang Street and McMicken Avenue; thence N. 47° 43’ E. 120.77 feet to the southerly line of Hust

Alley; thence S. 42° 41’ E. 24 feet along said southerly line of Hust Alley; thence S. 47° 43' W. 121.05 feet
to the northerly line of McMicken Avenue; thence N. 42° 01’ W. 24 feet to the point of beginning.
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Exhibit B to CRA Agreement
APPLICATION FOR TAX EXEMPTION

TO BE ATTACHED
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city of

CINCINNATI

Interdepartment Correspondence Sheet

March 24, 2021

To: Mayor and Members of City Council 202101195
From: Paula Boggs Muething, City Manager

Subject: JOB CREATION TAX CREDIT FOR LUMA FINANCIAL
TECHNOLOGIES

Attached is an Emergency Ordinance captioned as follows:

APPROVING AND AUTHORIZING the execution of a Job Creation
Tax Credit Agreement with Luma Financial Technologies, LLC,
pursuant to which the company agrees to create 58 new jobs at 425
Walnut Street, Suite 2410 in the Central Business District of Cincinnati
and, for a period of 4 years, the City agrees to provide an income tax
credit equal to 35% of City income tax revenue from such new jobs.

BACKGROUND/CURRENT CONDITIONS

Luma Financial Technologies, a fin-tech start-up company in Cincinnati, is
expanding so that it can offer additional products and services to its customer base
and grow their international presence. The Company engaged with the City of
Cincinnati and JobsOhio to seek financial assistance for the expansion project.

COMPANY INFORMATION

Luma Financial Technologies, LLC is a fin-tech start-up company providing a
marketplace for structured products and annuities, a class of financial products that
help investors further diversify their portfolios beyond traditional stocks and bonds.
The company was founded in Cincinnati in 2018 and has received seed investment
from Morgan Stanley and Bank of America, two of the largest investment banks on
Wall Street. Luma Financial Technologies is currently leasing office space in the US
Bank office building at Fifth & Walnut Street in downtown Cincinnati.

PROJECT DESCRIPTION

The Company is taking on an expansion project to offer additional annuities products,
build their secondary market (investor to investor) offerings, as well as grow their
international presence. Through the expansion project, the company will retain 54
jobs and $6,560,000 in annual payroll and create a total of 58 new jobs and $6,814,000
additional annual payroll within the next three years. The new hires will serve a
variety of functions for the business including IT, web development, business
analysis, quality assurance and HR. Annual average salary will exceed $115,000 per
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Job Creation Tax Credit
Luma Financial Technologies
Page 2 of 2

new job. The Company will create the new jobs at its current office location in the
U.S. Bank building at 425 Walnut Street in the Central Business District.

PROPOSED INCENTIVE

The Administration is recommending a 4-year, 35% non-refundable job creation tax
credit (JCTC). The Company will be required to retain the newly created jobs for a
total of eight years.

The reason for providing the payroll tax incentive is that the Project provides an
advantageous return on investment for the City. In addition, the incentive will
require the Company to maintain an operation within the City beyond the expiration
of their current lease in 2024. The Company was also considering relocating the new
jobs to its secondary location in the New York City area.

Estimated Total Term JCTC Value to Company: $171,712
Estimated Total Term New Payroll Tax Revenue: $809,503
Incentive Leverage per Dollar of City Investment: $4.71

RECOMMENDATION

The Administration recommends approval of this Emergency Ordinance.

Copy: Markiea L. Carter, Interim Director, Department of Community & Economic
Development 7.4¢

149



EMERGENCY

ity of Cincinnati TIL
An Ordinance No.

APPROVING AND AUTHORIZING the execution of a Job Creation Tax Credit Agreement
with Luma Financial Technologies, LLC, pursuant to which the company agrees to create 58 new
jobs at 425 Walnut Street, Suite 2410 in the Central Business District of Cincinnati and, for a
period of 4 years, the City agrees to provide an income tax credit equal to 35% of City income tax
revenue from such new jobs.

WHEREAS, the City seeks to increase employment opportunities and encourage the
establishment of new jobs in the City of Cincinnati in order to improve the economic welfare of
the City and its citizens, in furtherance of the public purposes enunciated in Article VIII, Section
13 of the Ohio Constitution; and

WHEREAS, Luma Financial Technologies, LLC (“Employer”) intends to expend
approximately $200,000 in leasehold improvements to its office at 425 Walnut Street, Suite 2410
(the “Project” and the “Project Site,” respectively), which will result in the creation of at least 58
new jobs in Cincinnati within three years if certain income tax credit assistance is provided by the
City; and

WHEREAS, the City Manager has recommended that Council authorize the execution of
a Job Creation Tax Credit Agreement (the “Agreement”) with Employer, in substantially the form
attached hereto as Attachment A, which provides for an income tax credit equal to 35% of income
tax revenue from new jobs created by Employer at the Project Site for a term of 4 years; and

WHEREAS, the Agreement provides that Employer will spend a minimum of $200,000 to
implement the Project at the Project Site; and

WHEREAS, Employer represents and has documented to the City that the income tax
credit authorized by the Agreement is a major factor in Employer’s decision to go forward with

the Project at the Project Site; and

WHEREAS, the City income tax credit approved by this ordinance is authorized by
Sections 718.15 and 718.151 of the Ohio Revised Code; now, therefore,

BE IT ORDAINED by the Council of the City of Cincinnati, State of Ohio:
Section 1. That Council approves and authorizes the execution of a Job Creation Tax Credit
Agreement (the “Agreement”) with Luma Financial Technologies, LLC (“Employer”), in

substantially the form attached hereto as Attachment A, in order to assist Employer in the
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investment of $200,000 in leasehold improvements to its office at 425 Walnut Street, Suite 2410
(the “Project” and the “Project Site,” respectively) in the Central Business District, which provides
for a City income tax credit equal to 35% of City income tax revenue from new jobs created by
Employer at the Project Site for a period of 4 years, and the creation of 58 new jobs in the City
within three years.

Section 2. That Council authorizes the proper City officials to take all necessary and proper
actions to fulfill the City’s obligations under the Agreement and to enforce the Agreement.

Section 3. That this ordinance shall be an emergency measure necessary for the
preservation of the public peace, health, safety, and general welfare and shall, subject to the terms
of Article II, Section 6 of the Charter, be effective immediately. The reason for the emergency is
to allow the Project and the corresponding revitalization of the City of Cincinnati and improvement

of the City’s economic welfare to begin at the earliest possible time.

Passed: , 2021

John Cranley, Mayor

Attest:

Clerk
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Attachment A to Ordinance

Job Creation Tax Credit Agreement

SEE ATTACHED
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Contract Number

JOB CREATION TAX CREDIT AGREEMENT

This Job Creation Tax Credit Agreement (this “Agreement”) is made and entered into as of the Effective

Date (as defined on the signature page hereof) by and between the CITY OF CINCINNATI, an Ohio municipal
corporation (the “City"), and LUMA FINANCIAL TECHNOLOGIES, LLC, a Delaware limited liability company (the
"Grantee”).

BACKGROUND INFORMATION

The City seeks to increase employment opportunities and to encourage establishment of new jobs within
the corporate boundaries of the City of Cincinnati (the “City Boundaries”), in order to improve the economic
welfare of the City and its citizens, in furtherance of the public purposes enunciated in Article Vill, Section
13 of the Ohio Constitution.

The City has determined that the Grantee will create new jobs within the City Boundaries in connection
with a project to be implemented by the Grantee at 425 Walnut Street, Suite 2410, Cincinnati, Ohio 45202
(the “Project Site"), consisting of the purchase of furniture, fixtures and equipment (the “Project”).

Cincinnati Municipal Code ("CMC") Chapter 311 imposes income taxes, including a tax on business net
profits. The Grantee represents and has documented to the City that the credit authorized by this
Agreement against the tax imposed on the Grantee’s net profits under CMC Chapter 311 (the “City Income
Tax Credit’) is a major factor in the Grantee’s decision to go forward with the Project, to offset costs of
capital expenditures and/or moving.

The City Income Tax Credit as provided in this Agreement is authorized by Ohio Revised Code (“ORC")
Sections 718.15 and 718.151.

The City and Grantee intend that Grantee will implement the Project partly as a result of Grantee cost
savings resulting from a thirty-five (35%) City income tax credit applicable to new jobs created by Grantee
at the Project Site for a period of four (4) years, and thereby create 58 new jobs in the City within three (3)
years of the Determination Date (as defined below).

STATEMENT OF THE AGREEMENT

In consideration of the foregoing and the mutual promises and covenants hereinafter set forth, the parties agree
as follows:

1.

PRECONDITIONS TO EFFECTIVENESS OF AGREEMENT. Notwithstanding anything to the contrary
herein, this Agreement shall be of no force and effect unless and until (1) this Agreement is fully executed
by both parties and (2) the Council of the City of Cincinnati passes an ordinance approving this Agreement,
and the ordinance takes effect.

2. CERTAIN DEFINITIONS. As used in this Agreement:

(A) “Aggregate Employees” means, for any stated period, the Number of Full-Time Employee
Equivalents employed either by the Grantee or by a Related Member, calculated with reference
to all employees of the Grantee and all Related Members of the Grantee for which (1) the primary
work location is within the City of Cincinnati and (2) the Grantee or a Related Member withholds
City income taxes.

(B) “City Tax Credit Term” means the 4-year term of 2021 through 2024.
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“Determination Date” means September 14, 2020.
“Employment Retention Period” means an 8-year period commencing as of the start of the City
Tax Credit Term.

“Grantee’s City-Wide Employees" means, for any stated period, the Number of Full-Time
Employee Equivalents employed by the Grantee, calculated with reference to all employees of the
Grantee for which (1) the primary work location is within the City (not limited to the Project Site)
and (2) the Grantee withholds City income taxes. An employee is considered to have a primary
work location within the City if at least fifty-one percent (51%) of the compensation paid by the
Grantee to that employee is taxed by the City with respect to work performed in the City.

“Income Tax Revenue” means, for any Tax Year:

(1) Payments from the Grantee to the City in an amount equal to the aggregate amount of
earnings taxes withheld on the qualifying wages (as defined in CMC Section 311-9-Q)
paid by the Grantee to all Aggregate Employees whose primary work location is the
Project Site; less

(2) Any amounts refunded by the City to Aggregate Employees whose primary work location
is the Project Site (pursuant to CMC Chapter 311) relating to qualifying wages (as defined
in CMC Section 311-9-Q) paid by the Grantee, as such refunds are reported by the City
to the Grantee from time to time.

“Initial Tax Year” means the first Tax Year during which the Grantee is entitled to a City Income
Tax Credit.

“Minimum Qualifying Wage” means an hourly wage of at least (1) $12.50 per hour on and after
July 1, 2018, (2) $13.50 per hour on and after January 1, 2019, and (3) $15.00 per hour on and
after July 1, 2019; provided however, that if (i) the Grantee contributes to any health, vision and/or
dental insurance plan; provides retirement benefits; or provides childcare, tuition, or training
reimbursement benefits to a New Employee and (i) the City approves in writing, in its sole and
absolute discretion any such contribution, retirement, or reimbursement benefit, then the hourly
cash value of any such City-approved benefit shall be added to the New Employee’s base
monetary hourly wage for the purposes of calculating that New Employee’s hourly wage under
this definition.

“Net Number of New Employees” means, for any Tax Year, the lesser of;

(1) The average Number of New Employees in the final three (3) calendar months of that Tax
Year; or

(2) The remainder computed by subtracting (a) the Baseline City-Wide Employment Level
from (b) the average number of the Grantee's City-Wide Employees in the final three (3)
months of that Tax Year; or

(3) The remainder computed by subtracting (a) the Baseline Aggregate Employment Level
from (b) the average number of Aggregate Employees in the final three (3) months of that
Tax Year.

Computations of an “average number” of employees, as required by this Agreement, shall be
made and documented by the Grantee in a manner subject to approval by the City, such approval
not to be unreasonably withheld.

“New Employee” means an employee of the Grantee that meets all of the following criteria during
the applicable Tax Year: (i) has a primary work location is the Project Site, (ii) is first employed by
the Grantee within the City Boundaries after the Determination Date, and (iii) is paid at least the
Minimum Qualifying Wage by the Grantee at all times during the applicable Tax Year. An
employee is considered to have a primary work location at the Project Site if at least fifty-one
percent (51%) of the compensation paid by the Grantee to that employee is taxed by the City with
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respect to work performed at the Project Site. "New Employees” may include employees of the
Grantee employed in employment positions that were relocated to the Project Site from other
operations of the Grantee (or of a Related Member) outside of the City Boundaries.

“New Income Tax Revenue” means, for any Tax Year, the lesser of:

(1) Income Tax Revenue in such Tax Year relating only to New Employees; or

(2) The amount computed by multiplying (a) the Net Number of New Employees for such Tax
Year by (b) the average amount of Income Tax Revenue received by the City in such Tax
Year per New Employee (which average amount is computed by dividing (x) the total
Income Tax Revenue for such Tax Year relating only to New Employees by (y) the monthly
average of Number of New Employees (determined on a twelve (12) month basis)
employed during such Tax Year.

“Number of Full-Time Employee Equivalents” means one fortieth (1/40) of the total number of
compensated hours worked in a work week by permanent employees that are paid at least the
Minimum Qualifying Wage for the duration of the applicable Tax Year (whether full-time or part-
time), provided that the hours included in the calculation may not exceed forty (40) per week for
any individual employee.

“Number of New Employees” means, for any stated period, the Number of Full-Time Employee
Equivalents employed in that period, calculated only with reference to hours worked by New
Employees.

“Related Member” means any of the Grantee’s “related members” (as defined in ORC Section
122.171(A)(7)) that has at least one employee whose primary work location is within the City
Boundaries (not limited to the Project Site), including those “related members” that begin
operations within the City Boundaries on or after the Effective Date.

“Tax Year” means the fiscal year used by the Grantee to compute net profits under CMC Chapter
311.

3. PROJECT: JOB CREATION AND RETENTION.

(A)

(B)

()
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Grantee Representations. The Grantee represents that:

(1) The monthly average of the Number of Full-Time Employee Equivalents employed by the
Grantee, for whom the Project Site was the primary work location, for the three (3) full
calendar month period immediately prior to the Determination Date was 54.

(2) The monthly average of the Grantee's City-Wide Employees for the three (3) full calendar
month period immediately prior to the Determination Date was 54 (the “Baseline City-Wide
Employment Level).

(3) The monthly average of Aggregate Employees for the three (3) full calendar month period
immediately prior to the Determination Date was 54 (the “Baseline Agaregate Employment
Level”).

(4) Related Members of the Grantee with any employees whose primary work location is
within the City Boundaries as of the Effective Date (and the Related Members’ Cincinnati
addresses and Federal Tax Identification Numbers) consist of the following: NONE.

(5) The Grantee shall give written notice to the City of any Related Member that begins
operations within the City Boundaries on or after the Effective Date.

Minimum Expenditures. The Grantee agrees to expend a minimum of $200,000.00 not later than
three (3) years from the Effective Date to accomplish the Project.

Minimum Number of New Employees. Within three (3) years from the Determination Date, the
Grantee agrees to employ a Number of New Employees at the Project Site equal to at least fifty-
eight (58). The Grantee agrees that the aggregate annual wages of the New Employees will be
equal to at least $6,814,000.00.
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Relocation of Employment Positions from Elsewhere in Ohio. The Grantee may not relocate a
substantial number of employment positions from elsewhere in Ohio (i.e., outside the City) unless

the Director of the Department of Community and Economic Development determines that the
legislative authority of the county, township, or municipal corporation from which the employment
positions would be relocated has been notified by the Grantee of the relocation.

Employment Retention by the Grantee.

1) During each year of the Employment Retention Period, the Grantee agrees to maintain a
monthly average of Aggregate Employees (determined on a twelve (12) month basis)
equal to or greater than the Baseline Aggregate Employee Level.

(2) During each of the first three (3) years of the City Tax Credit Term, the Grantee agrees to
maintain a monthly average of the Grantee’s City-Wide Employees (determined on a
twelve (12) month basis) equal to or greater than the Baseline City-Wide Employee Level.

3) Beginning with the fourth (4t) year of the City Tax Credit Term and continuing during each
subsequent year of the Employment Retention Period, the Grantee agrees to maintain an
average Net Number of New Employees (determined on a twelve (12) month basis) of at
least ninety percent (30%) of the highest Net Number of New Employees reported by the
Grantee in calculating the City Income Tax Credit in any prior Tax Year during the City
Tax Credit Term.

The Grantee acknowledges and agrees that the obligations of the Grantee under this Agreement
may be affected by decisions of the Related Members, as the City's agreement to provide the City
Income Tax Credit authorized herein is conditioned on maintenance of the existing employment
within the City Boundaries by both the Grantee and the Related Members. The Grantee may apply
to the City Manager for waiver of this employment retention requirement (which waiver may be
granted in the City Manager’s sole discretion) on the grounds that the Grantee’s failure to maintain
the required Net Number of New Employees is excusable based on exceptional circumstances
not under the control of the Grantee or of the Related Members, as described in Section 12.

City Residents; Referral Procedure for New Hires. The Grantee agrees to use its best efforts to

fill at least seventy-five percent (75%) of the new jobs created in connection with the Project with

employees residing within the City Boundaries (the “City Resident Hiring Goal"). In furtherance of

such goal, the Grantee shall implement the following procedures:

)] City Representative. In its efforts to meet the City Resident Hiring Goal, the Grantee
agrees to request referrals from the OhioMeansJobs Center (or such other agency as the
City Manager may designate) when positions need to be filled. A representative of the
personnel office of the Grantee will meet periodically with a representative of the
OhioMeansJobs Center (the “City Representative”) to assess the Grantee’s future
employment needs and to assure that qualified applicants can be recruited and trained in
a timely manner.

(2) Initial Positions. As soon as practicable after execution of this Agreement, and no later
than ninety (90) days prior to the earlier of (a) the scheduled initial occupancy of the
Project or completion of renovation or expansion or (b) the date when the following
employment positions will be filled, the Grantee agrees to notify the City Representative
of the following: (i) the number of new employees that will be required, and the date when
the positions must be filled; (i) the training, qualifications and experience required for the
individuals who will fill the positions; and (iii) the name, address and telephone number of
the person responsible for hiring. For positions requiring customized training, the Grantee
agrees to provide such notice as far in advance of such ninety-day period as is practicable.

(3) City Referrals. The City Representative shall, within thirty (30) days after receiving such
notification from the Grantee, submit in writing the following: (a) the positions for which
the City intends to make referrals; (b) the names and qualifications of referred applicants
for each position available; and (c) the date when these applicants will be available for
interview. For positions requiring customized training, however, such information may be
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submitted to the Grantee up to thirty (30) days prior to the date that such positions are to
be filled.

(4) Interviews. The Grantee agrees to interview those applicants who are referred by the City
Representative and shall consider for employment those applicants the Grantee finds to
be qualified for an available position. If (a) the City Representative informs the Grantee
that it does not intend to make referrals for a position, (b) the City Representative fails to
refer applicants who are available for interview for a position in accordance with this
subsection or (c) the applicants referred for a position are deemed not qualified by the
Grantee, then the Grantee may hire individuals from other sources for such position,
without any further obligations or restrictions hereunder as to such position.

(5) Subsequent Positions. During the three (3) year period following the date upon which this
Agreement becomes effective, if the Grantee needs to fill a vacant employment position
(either from attrition or an increase in employment), the Grantee agrees to notify the City
Representative for an additional referral of applicants. The Grantee, however, is under no
obligation to postpone the hiring of a new employee pending receipt of referrals from the
City Representative. If the position is still vacant at the time referrals are received from
the City Representative, the Grantee shall interview those applicants who are referred by
the City Representative and shall consider for employment those applicants the Grantee
finds to be qualified for an available position.

(6) Continuation of Referral Procedure. If the Grantee and the City agree that this referral
process has been mutually beneficial, the parties shall continue the process after the three
(3) year period.

4. CITY INCOME TAX CREDIT.

A

(B)

(©)

Credit Requirements. Subject to the terms and conditions of this Agreement, for each Tax Year
during the City Tax Credit Term in which the Grantee has claimed the City Income Tax Credit on
an income tax return filed directly with the City with respect to its net profits and is otherwise in full
compliance with all requirements under both CMC Chapter 311 and this Agreement, the Grantee
shall be allowed to apply the City Income Tax Credit stated in this Section against the tax imposed
on the Grantee's net profits under CMC Chapter 311. The City Income Tax Credit shall be applied
in accordance with any applicable rules and regulations (consistent with this Agreement) that may
be adopted by the Board of Review (as defined in CMC Section 311-9-B1).

Amount of Credit. The amount of the City Income Tax Credit shall be thirty-five percent (35%) of
any New Income Tax Revenue in a given Tax Year. The City Income Tax Credit shall be applied
against net profits tax due to the City (pursuant to CMC Chapter 311) from the Grantee for such
Tax Year. The City Income Tax Credit shall be allowed only after the allowance of all other credits
and deductions under CMC Chapter 311. If the City Income Tax Credit exceeds the Grantee’s tax
liability for such Tax Year, the City Income Tax Credit shall not be refunded to the Grantee or
carried back to previous Tax Years, but may be carried forward up to five (5) Tax Years; provided,
however, that such City Income Tax Credit shall not be carried forward beyond the tenth (10th)
Tax Year (for the purposes of such calculations, the Initial Tax Year shall be the first (15t) Tax
Year).

Related Members. The Grantee acknowledges and agrees that the City Income Tax Credit
calculated under this Agreement will be reduced to the extent that reductions in the number of
Aggregate Employees of both the Grantee and the Related Members affect the calculation of Net
Number of New Employees.

5. COVENANT AS TO OUTSTANDING LIABILITIES; INSPECTION OF RECORDS; FALSE STATEMENTS.

In accordance with Ohio Revised Code Section 9.66, (A) the Grantee affirmatively covenants that it does
not owe: (1) any delinquent taxes to the State of Ohio (the “State”) or to a political subdivision of the State;
(2) any moneys to the State or a State agency for the administration or enforcement of any environmental
laws of the State; or (3) any other moneys to the State, a State agency or a political subdivision of the
State that are past due, regardless of whether the amounts owed are being contested in a court of law or
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not; (B) the Grantee authorizes the City and/or the State to inspect the personal financial statements of
the Grantee, including tax records and other similar information not ordinarily open to public inspection;
and (C) the Grantee authorizes the Ohio Environmental Protection Agency and the Ohio Department of
Taxation to release information to the City and or other State departments in connection with the above
statements. As provided by statute, a knowingly false statement under this Section may be prosecuted as
a first-degree misdemeanor under Ohio Revised Code Section 2921.13, may render the Grantee ineligible
for any future economic development assistance from the State or any political subdivision of the State
and will result in the City requiring the Grantee's repayment of any assistance provided by the City in
connection with the Project.

6. TERMINATION; REIMBURSEMENT FOR DEFAULT.
(A) Suspension or Termination of the City Income Tax Credit. Subject to the provisions of subsections

(B) and (C) below, if the City provides the Grantee with written notice of an event of default under
this Agreement, and such default is not cured to the City’s satisfaction within thirty (30) days of
such notice, the City shall suspend or terminate the City Income Tax Credit hereunder and may,
in the City's sole discretion, take such other measures as may be lawful (including suing for
specific performance). Except as provided in subsections (B) or (C) below, such suspension or
termination shall only affect City Income Tax Credits otherwise allowable after the date of
suspension or termination.

(B) Grantee's Failure to Comply with Job Creation and Retention Obligations. If the City provides the
Grantee with written notice of an event of default under Section 3(C) or 3(D), and such default is

not cured to the City's satisfaction within thirty (30) days of such notice, the City may, after giving
the Grantee an opportunity to explain such default, require the Grantee to pay to the City all or a
portion of the City Income Tax Credits previously claimed under this Agreement. In determining
the portion of the City Income Tax Credit amounts to be repaid, the City may consider the effect
of market conditions on the Grantee's Project and whether the Grantee continues to maintain other
operations and employment in the City. For the avoidance of doubt, the City shall have the ability
to exercise its rights under this Section with respect to each event of default under Section 3(C)
or 3(D) (i.e. in the event that Grantee defaults under Section 3(C) or 3(D) in multiple Tax Years,
the City may require the Grantee to pay to the City all or a portion of the City Income Tax Credits
previously claimed and not repaid under this Agreement after each event of default).

(93] Grantee’s Failure to Comply with Qutstanding Liability Obligations. If the City provides the

Grantee with written notice of an event of default under Section 5, the City may, after giving the
Grantee an opportunity to explain such default, require the Grantee to pay to the City all or any
portion of the City Income Tax Credits previously claimed under this Agreement. For the avoidance
of doubt, the City shall have the ability to exercise its rights under this Section with respect to each
event of default under Section 5 (i.e. in the event that Grantee defaults under Section 5 in multiple
Tax Years, the City may require the Grantee to pay to the City all or a portion of the City Income
Tax Credits previously claimed and not repaid under this Agreement after each event of default).

(D) Reimbursement. The Grantee hereby agrees (i) to make any payments required by the City under
this Section within thirty (30) days of written demand by the City and (ii) in the event that the City
refunds any Income Tax Revenue in a subsequent Tax Year for which a City Income Tax Credit
was previously granted pursuant to this Agreement (the “Refund Amount"), then no later than thirty
(30) days following Grantee’s receipt of written notice from the City (the “City’s Notice”), the
Grantee will either (a) pay an amount equal to the Refund Amount to the City, as detailed in the
City’s Notice or (b) deliver written notice to the City that the Grantee will reduce its future City
Income Tax Credits by the Refund Amount, such reduction to begin with the first City Income Tax
Credit the Grantee is eligible to receive pursuant to this Agreement following the Grantee’s receipt
of the City’s Notice. In the event that the Grantee fails to make a timely election pursuant to the
foregoing sentence, then the City may, in its sole and absolute discretion, reduce the amount of
any future City Income Tax Credits by the Refund Amount, charge interest on the Refund Amount,
terminate this Agreement, and/or take any and all other actions available to the City pursuant to
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this Agreement and applicable law. Amounts due and not paid when due shall bear interest at the
rate specified in ORC Section 1343.03(A) (as such rate is in effect on the date of the applicable
payment demand by the City). The Grantee hereby expressly waives the statute of limitations
period contained in CMC Chapter 311 with respect to any such demand and payment.

SUBMISSION OF ANNUAL REPORTS. During the Employment Retention Period, the Grantee shall
submit to the City an annual progress report documenting the Number of Full-Time Employee Equivalents
at the Project Site, the number of the Grantee’s City-Wide Employees, the number of Aggregate
Employees, the Net Number of New Employees, the New Income Tax Revenue, the hourly wages and
any related Grantee-paid benefits claimed as part of a Minimum Qualifying Wage for each New Employee
for the duration of the applicable Tax Year, and any other information that the City deems relevant to this
Agreement. The report shall include computations of necessary employment information for the Grantee
and the Related Members for the report period, and the City may, in its discretion, require that the report
be submitted in a certain format and manner (e.g., submission of a particular electronic file format, mailing
a hard copy, etc.). The Grantee agrees to furnish the progress report to the City no later than the first
business day of May following each year during the Employment Retention Period. The annual report, as
submitted, must be certified as accurate and signed by (A) an independent certified public accountant
licensed to do business in the state of Ohio (an “ICPA"), (B) the Chief Executive Officer of the Grantee and
(C) the Chief Financial Officer of the Grantee; provided, however, that (1) reports for any or all of the initial
two Tax Years may be submitted without certification and signature of an ICPA, so long as the Grantee’s
report for the third Tax Year includes an ICPA certification and signature for all Tax Years in which a City
Income Tax Credit has been claimed without previous certification by an ICPA and (2) after the report for
the third Tax Year, the ICPA certification and signature need not be provided more frequently than once
every two years, so long as each ICPA certification and signature applies both to the current reported Tax
Year and any previous Tax Year in which a City Income Tax Credit has been claimed without previous
certification by an ICPA. If the report is approved by the City as demonstrating compliance with this
Agreement, a certificate of verification from the City will be sent to the Grantee and the Tax Commissioner
(as defined in CMC Section 311-9-T2) within thirty (30) days after receipt of the annual report. Failure to
submit an annual report within the time periods specified herein will be considered a default and may resuit
in termination of this Agreement.

SMALL BUSINESS ENTERPRISE PROGRAM AND EQUAL EMPLOYMENT OPPORTUNITY
PROGRAM.!

(A) Small Business Enterprise Program Policy. The policy of the City is that a fair share of contracts
be awarded to Small Business Enterprises (as such term is defined in CMC Section 323-1,
“SBEs”). Pursuant to CMC Section 323-7, the City's annual goal for SBE participation shall be
thirty percent (30%) of the City's total dollars spent for construction (as such term is defined in
CMC Section 323-1), supplies (as such term is defined in CMC Section 323-1), services (as such
term is defined in CMC Section 323-1) and professional services (as such term is defined in CMC
Section 323-1). Accordingly, the Grantee shall use its best efforts and take affirmative steps to
achieve the City’s goal of voluntarily meeting thirty percent (30%) SBE participation. A list of SBEs
may be obtained from the City's Department of Economic Inclusion. The Grantee may refer
interested firms to the City’s Department of Economic Inclusion for review and possible
certification as an SBE. The Grantee shall comply with the provisions of CMC Chapter 323,
including without limitation taking at least the following affirmative steps:

(1) Including qualified SBEs on solicitation lists.

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

! Note: The Department of Community and Economic Development is currently reviewing alternatives for
updating this provision based on recent legislative changes adopted by Council. If an alternative policy is
approved by DCED prior to the execution of this Agreement, this provision will be revised accordingly.
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(3) When economically feasible, dividing total requirements into small tasks or quantities so
as to permit maximum SBE participation.

4) If any subcontracts are to be let, the Grantee shall require the prime contractor (if different
from the Grantee) to take the above affirmative steps.
(5) Prior to the commencement of work under any subcontracts, the Grantee shall provide to

the City a list of such subcontractors, including information as to the dollar amount of the
subcontracts and such other information as may be requested by the City. The Grantee
shall update the report monthly.

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

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

(C) Equal Employment Opportunity Program. This Agreement is subject to and hereby incorporates
the provisions of the Equal Employment Opportunity Program set forth in CMC Chapter 325
(including, without limitation, CMC Section 325-9).

(D) Further Information. Details concerning both the SBE Program and the Equal Employment
Opportunity Program can be obtained from the City's Department of Economic Inclusion, Two
Centennial Plaza, 805 Central Avenue, Suite 222, Cincinnati, Ohio 45202, (513)352-3144.

9. RECORDS, ACCESS AND MAINTENANCE. Throughout the period required by CMC Section 311-81,
the Grantee agrees to establish and maintain such records as are necessary to document compliance with
this Agreement (including but not limited to, financial reports, payroll records, documentation with respect
to any Grantee-paid benefits claimed as part of a Minimum Qualifying Wage, intake and participant
information and all other relevant information). For the three (3) year period following the end of the
Employment Retention Period, the Grantee agrees to maintain records of the amounts of City Income Tax
Credits claimed and allowed. The parties further agree that records with respect to any audit
disallowances, litigation or dispute between the City and the Grantee shall be maintained for the time
needed for the resolution of said disallowance, litigation or dispute, and that in the event of early
termination of this Agreement (or if for any other reason the City shall require a review of the records
related to the Project), the Grantee shall, at its own cost and expense, segregate all such records related
to the Project and this Agreement (or copies thereof) from its other records of operation.

10. AUDITS AND INSPECTIONS. At any time during normal business hours upon written notice and as often
as the City may deem necessary, the Grantee shall make available to the City and to appropriate State
agencies or officials all records of the Grantee and the Related Members with respect to matters covered
by this Agreement including, but not limited to, records of personnel and conditions of employment, and
shall permit the City to audit, examine and make excerpts or transcripts from such records.

11. FORBEARANCE NOT A WAIVER. No act of forbearance or failure to insist on the prompt performance
by the Grantee of its obligations under this Agreement, either express or implied, shall be construed as a
waiver by the City of any of its rights hereunder.

12. ENFORCED FAILURE TO PERFORM FOR CAUSES BEYOND CONTROL OF THE GRANTEE -
RELIEF FROM REIMBURSEMENT OBLIGATION.
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(A) The Grantee shall not be required to pay the reimbursement required for default under Section
6(B) of this Agreement for any Tax Year in which such default is due to unforeseeable causes
beyond the control of the Grantee and the Related Members and without fault or negligence of the
Grantee or the Related Members, restricted to: acts of the federal, state or city government; orders
of courts; fires, floods, epidemics, earthquakes or similar natural disasters; quarantine restrictions;
strikes; and other causes which in the opinion of the City Manager are beyond the contro! of the
Grantee and the Related Members and without fault or negligence of the Grantee or the Related
Members. Economic difficulties of the Grantee or the Related Members (including, without
limitation, bankruptcy), do not constitute causes beyond the control of the Grantee or the Related
Members under this subsection. If the Grantee seeks the benefit of the provisions of this
subsection it shall, within sixty (60) days after the beginning of any such unforeseeable cause,
notify the City thereof in writing.

(B) Notwithstanding the provisions set forth in subsection (A) above, the Grantee shall not be allowed
a City Income Tax Credit hereunder (including any credit carried forward from prior tax years) in
any Tax Year in which the Grantee is not in full compliance with all requirements of this Agreement.

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

14. INDEMNIFICATION. The Grantee shall indemnify, defend and save the City, its agents and employees
harmless from and against any and all losses, claims, damages, liabilities, costs or expenses (including
reasonable fees, disbursements, settlement costs and other charges of counsel) imposed on, incurred by
or asserted against any of them in connection with any litigation, investigation, claim or proceeding
commenced or threatened related to the negotiation, preparation, execution, delivery, enforcement,
performance or administration of this Agreement, any other documents related to this Agreement or any
undertaking or proceeding related to any of the transactions contemplated hereby or thereby or any act,
omission, event or transaction related or attendant thereto, including amounts paid in settlement, court
costs and the fees and expenses of counsel, except that the Grantee shall not have any obligation under
this Section to the extent that such losses, claims, damages, liabilities, costs or expenses do not result
from an act or omission by the Grantee. To the extent that the undertaking to indemnify, pay and hold
harmless set forth in this Section may be unenforceable because it violates any law or public policy, the
Grantee shall pay the maximum portion which it is permitted to pay under applicable law to the City in
satisfaction of indemnified matters under this Section. To the extent permitted by applicable law, neither
the Grantee nor the City shall assert, and each of the Grantee and the City hereby waives, any claim
against either the Grantee or the City, as applicable, on any theory of liability for special, indirect,
consequential or punitive damages (as opposed to direct or actual damages) arising out of, in connection
with, or as a result of, this Agreement, any other documents related to this Agreement or any undertaking
or transaction contemplate hereby. All amounts due under this Section shall be payable upon demand.
The foregoing indemnity shall survive the termination of this Agreement.

15. CITY IDENTIFICATION IN MARKETING MATERIALS. The Grantee shall acknowledge the financial
support of the City with respect to this Agreement in all printed materials (including but not limited to
informational releases, pamphlets and brochures, construction signs, project and identification signage
and stationary) and any publicity (such as but not limited to materials appearing on the Internet, television,
cable television, radio or in the press or any other printed media). In identifying the City as a funding
source, the Grantee shall use either the phrase “Funded by the City of Cincinnati” or a City of Cincinnati
logotype or other form of acknowledgement that has been approved in advance in writing by the City. The
Grantee’s obligations under this Section shall be in effect throughout the term of this Agreement.

16. CONFLICT OF INTEREST. The Grantee agrees that no officer, employee or agent of the City who
exercises any functions or responsibilities in connection with the planning and carrying out of this
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Agreement, nor any immediate family member, close business associate or organization which is about to
employ any such person, shall have any personal financial interest, direct or indirect, in the Grantee or in
this Agreement and the Grantee shall take appropriate steps to assure compliance.

17. MISCELLANEOUS.

(A)

(B)

©)

D)

(E)

(F)

(G)

(H)

0
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Relocation of Project Site Within the City. During the term of the Tax Credit, the Grantee may
change the location of the Project Site to another location, but only within the City of Cincinnati’'s
corporate boundaries.

Governing Law. This Agreement shall be governed by the laws of the State as to all matters,
including but not limited to matters of validity, construction, effect and performance.

Forum and Venue. All actions regarding this Agreement shall be brought in a court of competent
subject matter jurisdiction in Hamilton County, Ohio.

Entire Document. This Agreement and its exhibits and any documents referred to herein
constitute the complete understanding of the parties and merge and supersede any and all other
discussions, agreements and understandings, either oral or written, between the parties with
respect to the subject matter hereof.

Severability. If any provisions of this Agreement are declared by final non-appealable court order
to be unlawful or invalid under applicable law, then such order shall not invalidate the remainder
of this Agreement not found to be unlawful or invalid and shall not create any liability to the City
resulting from the unlawfulness or invalidity of such provisions. Any provision so declared to be
unlawful or invalid shall, if possible, be construed in a manner which will give effect to the terms
of such provision to the fullest extent possible while remaining lawful and valid.

Assignment. Neither this Agreement nor any rights, duties, or obligations described herein shall
be assigned or subcontracted by the Grantee without the prior express written consent of the City.

Successor in Interest. Each and all of the Grantee's obligations under this Agreement shall extend
to and bind not only the Grantee, but its successors and assigns. Only in the case of assignment
consented to by the City (as provided in subsection (F) above), the Grantee’s benefits hereunder
shall inure to the benefit of any approved assignee.

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

Notices. All notices, consents, demands, requests and other communications given hereunder
shall be in writing and shall be deemed duly given if personally delivered or sent by mail, registered
or certified, to the addresses set forth hereunder, or to such other address as the other party
hereto may designate in written notice transmitted in accordance with this provision.

To the City:

City of Cincinnati

801 Plum Street, Room 152
Cincinnati, Ohio 45202
Attention: City Manager

with a copy to:
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)

(K)

L)

City of Cincinnati

Centennial Plaza Two, Suite 700

805 Central Avenue

Cincinnati, Ohio 45202

Attention: Director, Department of Community and Economic Development

To the Grantee:

Luma Financial Technologies, LLC
425 Walnut Street, Suite 2410
Cincinnati, Ohio, 45202

Attention: Bob Jenkins, CFO

If the Grantee sends a notice to the City alieging that the City is in breach of this Agreement, the
Grantee shall simultaneously send a copy of such notice by U.S. certified mail to: City of Cincinnati,
801 Plum Street, Room 214, Cincinnati, OH 45202, Attention: City Solicitor.

Wage Enforcement. This Agreement is or may be subject to the Wage Enforcement provisions of
the Cincinnati Municipal Code. These provisions require that any person who has an agreement
with the City, or a contractor or subcontractor of that person, shall report all complaints or adverse
determinations of Wage Theft and Payroll Fraud (as defined in Chapter 326 of the Cincinnati
Municipal Code) against the person, contractor or subcontractors to the Department of Economic
Inclusion within 30 days of notification of the complaint or adverse determination. Under the Wage
Enforcement provisions, the City shall have the authority, under certain circumstances, to
terminate this Agreement or reduce the incentives or subsidies to be provided under this
Agreement and to seek other remedies.

Legal Requirements. In completing and operating the Project, and in undertaking the matters
contemplated by this Agreement, the Grantee 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.

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

18. EEES. The Grantee shall pay to the City (i) within 10 days following the Effective Date, an initial
administrative fee in connection with the City’s application, underwriting, processing and documentation
costs equal to $3,000.00, and (ii) concurrently with the submission of each required annual report under
Section 7, an annual monitoring, review and administration fee of $2,000.00.
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IN WITNESS WHEREOF, the parties have executed this Agreement on the dates indicated below,
the latest date of which shall be the “Effective Date.”

LUMA FINANCIAL TECHNOLOGIES, LLC,

an Ohio limited liability company
By:
Printed Name:

Title:
Date: , 2021

As authorized by corporate resolution dated

CITY OF CINCINNATI,
an Ohio municipal corporation

By:
Paula Boggs Muething, City Manager

Date: , 2021

Approved as to Form:

Assistant City Solicitor

Certification of Funds:

Certified Date:

Fund/Code:

Amount:

By:
Karen Alder, City Finance Director

{00327569-4}
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Contract Number

JOB CREATION TAX CREDIT AGREEMENT

This Job Creation Tax Credit Agreement (this “Agreement”) is made and entered into as of the Effective

Date (as defined on the signature page hereof) by and between the CITY OF CINCINNATI, an Ohio municipal
corporation (the “City"), and LUMA FINANCIAL TECHNOLOGIES, LLC, a Delaware limited liability company (the
“Grantee”).

BACKGROUND INFORMATION

The City seeks to increase employment opportunities and to encourage establishment of new jobs within
the corporate boundaries of the City of Cincinnati (the “City Boundaries”), in order to improve the economic
welfare of the City and its citizens, in furtherance of the public purposes enunciated in Article VIII, Section
13 of the Ohio Constitution.

The City has determined that the Grantee will create new jobs within the City Boundaries in connection
with a project to be implemented by the Grantee at 425 Walnut Street, Suite 2410, Cincinnati, Ohio 45202
(the “Project Site"), consisting of the purchase of furniture, fixtures and equipment (the “Project”).

Cincinnati Municipal Code (“CMC") Chapter 311 imposes income taxes, including a tax on business net
profits. The Grantee represents and has documented to the City that the credit authorized by this
Agreement against the tax imposed on the Grantee's net profits under CMC Chapter 311 (the “City Income
Tax Credit’) is a major factor in the Grantee’s decision to go forward with the Project, to offset costs of
capital expenditures and/or moving.

The City Income Tax Credit as provided in this Agreement is authorized by Ohio Revised Code (“ORC")
Sections 718.15 and 718.151.

The City and Grantee intend that Grantee will implement the Project partly as a result of Grantee cost
savings resulting from a thirty-five (35%) City income tax credit applicable to new jobs created by Grantee
at the Project Site for a period of four (4) years, and thereby create 58 new jobs in the City within three (3)
years of the Determination Date (as defined below).

STATEMENT OF THE AGREEMENT

In consideration of the foregoing and the mutual promises and covenants hereinafter set forth, the parties agree
as follows:

1.

PRECONDITIONS TO EFFECTIVENESS OF AGREEMENT. Notwithstanding anything to the contrary
herein, this Agreement shall be of no force and effect unless and until (1) this Agreement is fully executed
by both parties and (2) the Council of the City of Cincinnati passes an ordinance approving this Agreement,
and the ordinance takes effect.

2. CERTAIN DEFINITIONS. As used in this Agreement:

(A) “Aggregate Employees” means, for any stated period, the Number of Full-Time Employee
Equivalents employed either by the Grantee or by a Related Member, calculated with reference
to all employees of the Grantee and all Related Members of the Grantee for which (1) the primary
work location is within the City of Cincinnati and (2) the Grantee or a Related Member withholds
City income taxes.

(B) “City Tax Credit Term” means the 4-year term of 2021 through 2024.
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(H)
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“Determination Date” means September 14, 2020.

"Employment Retention Period” means an 8-year period commencing as of the start of the City
Tax Credit Term.

“Grantee’s City-Wide Employees” means, for any stated period, the Number of Full-Time
Employee Equivalents employed by the Grantee, calculated with reference to all employees of the
Grantee for which (1) the primary work location is within the City (not limited to the Project Site)
and (2) the Grantee withholds City income taxes. An employee is considered to have a primary
work location within the City if at least fifty-one percent (51%) of the compensation paid by the
Grantee to that employee is taxed by the City with respect to work performed in the City.

“Income Tax Revenue” means, for any Tax Year:

(1) Payments from the Grantee to the City in an amount equal to the aggregate amount of
earnings taxes withheld on the qualifying wages (as defined in CMC Section 311-9-Q)
paid by the Grantee to all Aggregate Employees whose primary work location is the
Project Site; less

(2) Any amounts refunded by the City to Aggregate Employees whose primary work location
is the Project Site (pursuant to CMC Chapter 311) relating to qualifying wages (as defined
in CMC Section 311-8-Q) paid by the Grantee, as such refunds are reported by the City
to the Grantee from time to time.

“Initial Tax Year” means the first Tax Year during which the Grantee is entitled to a City Income
Tax Credit.

“Minimum Qualifying Wage" means an hourly wage of at least (1) $12.50 per hour on and after
July 1, 2018, (2) $13.50 per hour on and after January 1, 2019, and (3) $15.00 per hour on and
after July 1, 2019; provided however, that if (i) the Grantee contributes to any health, vision and/or
dental insurance plan; provides retirement benefits; or provides childcare, tuition, or training
reimbursement benefits to a New Employee and (ii) the City approves in writing, in its sole and
absolute discretion any such contribution, retirement, or reimbursement benefit, then the hourly
cash value of any such City-approved benefit shall be added to the New Employee’s base
monetary hourly wage for the purposes of calculating that New Employee’s hourly wage under
this definition.

“Net Number of New Employees” means, for any Tax Year, the lesser of:

@) The average Number of New Employees in the final three (3) calendar months of that Tax
Year; or

(2) The remainder computed by subtracting (a) the Baseline City-Wide Employment Level
from (b) the average number of the Grantee's City-Wide Employees in the final three (3)
months of that Tax Year; or

(3) The remainder computed by subtracting (a) the Baseline Aggregate Employment Level
from (b) the average number of Aggregate Employees in the final three (3) months of that
Tax Year.

Computations of an “average number” of employees, as required by this Agreement, shall be
made and documented by the Grantee in a manner subject to approval by the City, such approval
not to be unreasonably withheld.

“New Employee” means an employee of the Grantee that meets all of the following criteria during
the applicable Tax Year: (i) has a primary work location is the Project Site, (ii) is first employed by
the Grantee within the City Boundaries after the Determination Date, and (iii) is paid at least the
Minimum Qualifying Wage by the Grantee at all times during the applicable Tax Year. An
employee is considered to have a primary work location at the Project Site if at least fifty-one
percent (51%) of the compensation paid by the Grantee to that employee is taxed by the City with
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respect to work performed at the Project Site. “New Employees” may include employees of the
Grantee employed in employment positions that were relocated to the Project Site from other
operations of the Grantee (or of a Related Member) outside of the City Boundaries.

(K) “New Income Tax Revenue” means, for any Tax Year, the lesser of:

(1) Income Tax Revenue in such Tax Year relating only to New Employees; or

(2) The amount computed by multiplying (a) the Net Number of New Employees for such Tax
Year by (b) the average amount of Income Tax Revenue received by the City in such Tax
Year per New Employee (which average amount is computed by dividing (x) the total
Income Tax Revenue for such Tax Year relating only to New Employees by (y) the monthly
average of Number of New Employees (determined on a twelve (12) month basis)
employed during such Tax Year.

(L) “Number of Full-Time Employee Equivalents” means one fortieth (1/40) of the total number of
compensated hours worked in a work week by permanent employees that are paid at least the
Minimum Qualifying Wage for the duration of the applicable Tax Year (whether full-time or part-
time), provided that the hours included in the calculation may not exceed forty (40) per week for
any individual employee.

(M) “Number of New Employees” means, for any stated period, the Number of Full-Time Employee
Equivalents employed in that period, calculated only with reference to hours worked by New
Employees.

(N) “Related Member” means any of the Grantee's “related members” (as defined in ORC Section
122.171(A)(7)) that has at least one employee whose primary work location is within the City
Boundaries (not limited to the Project Site), including those ‘related members” that begin
operations within the City Boundaries on or after the Effective Date.

(O) “Tax Year" means the fiscal year used by the Grantee to compute net profits under CMC Chapter
311.

3. PROJECT; JOB CREATION AND RETENTION.

(A) Grantee Representations. The Grantee represents that:

(1 The monthly average of the Number of Full-Time Employee Equivalents employed by the
Grantee, for whom the Project Site was the primary work location, for the three (3) full
calendar month period immediately prior to the Determination Date was 54.

(2) The monthly average of the Grantee’s City-Wide Employees for the three (3) full calendar
month period immediately prior to the Determination Date was 54 (the “Baseline City-Wide
Employment Level”).

(3) The monthly average of Aggregate Employees for the three (3) full calendar month period
immediately prior to the Determination Date was 54 (the “Baseline Aggregate Employment
Level”).

(4) Related Members of the Grantee with any employees whose primary work location is
within the City Boundaries as of the Effective Date (and the Related Members’ Cincinnati
addresses and Federal Tax Identification Numbers) consist of the following: NONE.

(5) The Grantee shall give written notice to the City of any Related Member that begins
operations within the City Boundaries on or after the Effective Date.

(B) Minimum Expenditures. The Grantee agrees to expend a minimum of $200,000.00 not later than
three (3) years from the Effective Date to accomplish the Project.

(C) Minimum Number of New Employees. Within three (3) years from the Determination Date, the
Grantee agrees to employ a Number of New Employees at the Project Site equal to at least fifty-
eight (58). The Grantee agrees that the aggregate annual wages of the New Employees will be
equal to at least $6,814,000.00.
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Relocation of Employment Positions from Elsewhere in Ohio. The Grantee may not relocate a
substantial number of employment positions from elsewhere in Ohio (i.e., outside the City) unless

the Director of the Department of Community and Economic Development determines that the
legislative authority of the county, township, or municipal corporation from which the employment
positions would be relocated has been notified by the Grantee of the relocation.

Employment Retention by the Grantee.
(1) During each year of the Employment Retention Period, the Grantee agrees to maintain a

monthly average of Aggregate Employees (determined on a twelve (12) month basis)
equal to or greater than the Baseline Aggregate Employee Level.

(2) During each of the first three (3) years of the City Tax Credit Term, the Grantee agrees to
maintain a monthly average of the Grantee's City-Wide Employees (determined on a
twelve (12) month basis) equal to or greater than the Baseline City-Wide Employee Level.

3) Beginning with the fourth (4!") year of the City Tax Credit Term and continuing during each
subsequent year of the Employment Retention Period, the Grantee agrees to maintain an
average Net Number of New Employees (determined on a twelve (12) month basis) of at
least ninety percent (80%) of the highest Net Number of New Employees reported by the
Grantee in calculating the City Income Tax Credit in any prior Tax Year during the City
Tax Credit Term.

The Grantee acknowledges and agrees that the obligations of the Grantee under this Agreement
may be affected by decisions of the Related Members, as the City's agreement to provide the City
Income Tax Credit authorized herein is conditioned on maintenance of the existing employment
within the City Boundaries by both the Grantee and the Related Members. The Grantee may apply
to the City Manager for waiver of this employment retention requirement (which waiver may be
granted in the City Manager’s sole discretion) on the grounds that the Grantee's failure to maintain
the required Net Number of New Employees is excusable based on exceptional circumstances
not under the control of the Grantee or of the Related Members, as described in Section 12.

City Residents; Referral Procedure for New Hires. The Grantee agrees to use its best efforts to

fill at least seventy-five percent (76%) of the new jobs created in connection with the Project with

employees residing within the City Boundaries (the “City Resident Hiring Goal). In furtherance of

such goal, the Grantee shall implement the following procedures:

(1) City Representative. In its efforts to meet the City Resident Hiring Goal, the Grantee
agrees to request referrals from the OhioMeansJobs Center (or such other agency as the
City Manager may designate) when positions need to be filled. A representative of the
personnel office of the Grantee will meet periodically with a representative of the
OhioMeansJobs Center (the “City Representative”) to assess the Grantee's future
employment needs and to assure that qualified applicants can be recruited and trained in
atimely manner.

(2) Initial Positions. As soon as practicable after execution of this Agreement, and no later
than ninety (80) days prior to the earlier of (a) the scheduled initial occupancy of the
Project or completion of renovation or expansion or (b) the date when the following
employment positions will be filled, the Grantee agrees to notify the City Representative
of the following: (i) the number of new employees that will be required, and the date when
the positions must be filled; (ii) the training, qualifications and experience required for the
individuals who will fill the positions; and (jii) the name, address and telephone number of
the person responsible for hiring. For positions requiring customized training, the Grantee
agrees to provide such notice as far in advance of such ninety-day period as is practicable.

(3) City Referrals. The City Representative shall, within thirty (30) days after receiving such
notification from the Grantee, submit in writing the following: (a) the positions for which
the City intends to make referrals; (b) the names and qualifications of referred applicants
for each position available; and (c) the date when these applicants will be available for
interview. For positions requiring customized training, however, such information may be
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submitted to the Grantee up to thirty (30) days prior to the date that such positions are to
be filled.

4 Interviews. The Grantee agrees to interview those applicants who are referred by the City
Representative and shall consider for employment those applicants the Grantee finds to
be qualified for an available position. If (a) the City Representative informs the Grantee
that it does not intend to make referrals for a position, (b) the City Representative fails to
refer applicants who are available for interview for a position in accordance with this
subsection or (c) the applicants referred for a position are deemed not qualified by the
Grantee, then the Grantee may hire individuals from other sources for such position,
without any further obligations or restrictions hereunder as to such position.

(5) Subsequent Positions. During the three (3) year period following the date upon which this
Agreement becomes effective, if the Grantee needs to fill a vacant employment position
(either from attrition or an increase in employment), the Grantee agrees to notify the City
Representative for an additional referral of applicants. The Grantee, however, is under no
obligation to postpone the hiring of a new employee pending receipt of referrals from the
City Representative. If the position is still vacant at the time referrals are received from
the City Representative, the Grantee shall interview those applicants who are referred by
the City Representative and shall consider for employment those applicants the Grantee
finds to be qualified for an available position.

(6) Continuation of Referral Procedure. If the Grantee and the City agree that this referral
process has been mutually beneficial, the parties shall continue the process after the three
(3) year period.

4. CITY INCOME TAX CREDIT.

(A)

(B)

(©

Credit Requirements. Subject to the terms and conditions of this Agreement, for each Tax Year
during the City Tax Credit Term in which the Grantee has claimed the City Income Tax Credit on
an income tax return filed directly with the City with respect to its net profits and is otherwise in full
compliance with all requirements under both CMC Chapter 311 and this Agreement, the Grantee
shall be allowed to apply the City Income Tax Credit stated in this Section against the tax imposed
on the Grantee's net profits under CMC Chapter 311. The City Income Tax Credit shall be applied
in accordance with any applicable rules and regulations (consistent with this Agreement) that may
be adopted by the Board of Review (as defined in CMC Section 311-9-B1).

Amount of Credit. The amount of the City Income Tax Credit shall be thirty-five percent (35%) of
any New Income Tax Revenue in a given Tax Year. The City Income Tax Credit shall be applied
against net profits tax due to the City (pursuant to CMC Chapter 311) from the Grantee for such
Tax Year. The City Income Tax Credit shall be allowed only after the allowance of all other credits
and deductions under CMC Chapter 311. If the City Income Tax Credit exceeds the Grantee’s tax
liability for such Tax Year, the City Income Tax Credit shall not be refunded to the Grantee or
carried back to previous Tax Years, but may be carried forward up to five (5) Tax Years; provided,
however, that such City Income Tax Credit shall not be carried forward beyond the tenth (10t)
Tax Year (for the purposes of such calculations, the Initial Tax Year shall be the first (18) Tax
Year).

Related Members. The Grantee acknowledges and agrees that the City Income Tax Credit
calculated under this Agreement will be reduced to the extent that reductions in the number of
Aggregate Employees of both the Grantee and the Related Members affect the calculation of Net
Number of New Employees.

5. COVENANT AS TO OUTSTANDING LIABILITIES; INSPECTION OF RECORDS:; FALSE STATEMENTS.

In accordance with Ohio Revised Code Section 9.66, (A) the Grantee affirmatively covenants that it does
not owe: (1) any delinquent taxes to the State of Ohio (the “State”) or to a political subdivision of the State;
(2) any moneys to the State or a State agency for the administration or enforcement of any environmental
laws of the State; or (3) any other moneys to the State, a State agency or a political subdivision of the
State that are past due, regardless of whether the amounts owed are being contested in a court of law or
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not; (B) the Grantee authorizes the City and/or the State to inspect the personal financial statements of
the Grantee, including tax records and other similar information not ordinarily open to public inspection;
and (C) the Grantee authorizes the Ohio Environmental Protection Agency and the Ohio Department of
Taxation to release information to the City and or other State departments in connection with the above
statements. As provided by statute, a knowingly false statement under this Section may be prosecuted as
afirst-degree misdemeanor under Ohio Revised Code Section 2921.13, may render the Grantee ineligible
for any future economic development assistance from the State or any political subdivision of the State
and will result in the City requiring the Grantee’s repayment of any assistance provided by the City in
connection with the Project.

6. TERMINATION; REIMBURSEMENT FOR DEFAULT.

(A) Suspension or Termination of the City Income Tax Credit. Subject to the provisions of subsections
(B) and (C) below, if the City provides the Grantee with written notice of an event of default under
this Agreement, and such default is not cured to the City's satisfaction within thirty (30) days of
such notice, the City shall suspend or terminate the City Income Tax Credit hereunder and may,
in the City’s sole discretion, take such other measures as may be lawful (including suing for
specific performance). Except as provided in subsections (B) or (C) below, such suspension or
termination shall only affect City Income Tax Credits otherwise allowable after the date of
suspension or termination.

(B) Grantee’s Failure to Comply with Job Creation and Retention Obligations. If the City provides the
Grantee with written notice of an event of default under Section 3(C) or 3(D), and such default is

not cured to the City’s satisfaction within thirty (30) days of such notice, the City may, after giving
the Grantee an opportunity to explain such default, require the Grantee to pay to the City all or a
portion of the City Income Tax Credits previously claimed under this Agreement. In determining
the portion of the City Income Tax Credit amounts to be repaid, the City may consider the effect
of market conditions on the Grantee's Project and whether the Grantee continues to maintain other
operations and employment in the City. For the avoidance of doubt, the City shall have the ability
to exercise its rights under this Section with respect to each event of default under Section 3(C)
or 3(D) (i.e. in the event that Grantee defaults under Section 3(C) or 3(D) in multiple Tax Years,
the City may require the Grantee to pay to the City all or a portion of the City Income Tax Credits
previously claimed and not repaid under this Agreement after each event of default).

(C) Grantee’s Failure to Comply with Qutstanding Liability Obligations. If the City provides the

Grantee with written notice of an event of default under Section 5, the City may, after giving the
Grantee an opportunity to explain such default, require the Grantee to pay to the City all or any
portion of the City Income Tax Credits previously claimed under this Agreement. For the avoidance
of doubt, the City shall have the ability to exercise its rights under this Section with respect to each
event of default under Section 5 (i.e. in the event that Grantee defaults under Section 5 in multiple
Tax Years, the City may require the Grantee to pay to the City all or a portion of the City Income
Tax Credits previously claimed and not repaid under this Agreement after each event of default).

(D) Reimbursement. The Grantee hereby agrees (i) to make any payments required by the City under
this Section within thirty (30) days of written demand by the City and (ii) in the event that the City
refunds any Income Tax Revenue in a subsequent Tax Year for which a City Income Tax Credit
was previously granted pursuant to this Agreement (the “Refund Amount"), then no later than thirty
(30) days following Grantee's receipt of written notice from the City (the “City’s Notice”), the
Grantee will either (a) pay an amount equal to the Refund Amount to the City, as detailed in the
City’s Notice or (b) deliver written notice to the City that the Grantee will reduce its future City
Income Tax Credits by the Refund Amount, such reduction to begin with the first City Income Tax
Credit the Grantee is eligible to receive pursuant to this Agreement following the Grantee’s receipt
of the City’s Notice. In the event that the Grantee fails to make a timely election pursuant to the
foregoing sentence, then the City may, in its sole and absolute discretion, reduce the amount of
any future City Income Tax Credits by the Refund Amount, charge interest on the Refund Amount,
terminate this Agreement, and/or take any and all other actions available to the City pursuant to
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this Agreement and applicable law. Amounts due and not paid when due shall bear interest at the
rate specified in ORC Section 1343.03(A) (as such rate is in effect on the date of the applicable
payment demand by the City). The Grantee hereby expressly waives the statute of limitations
period contained in CMC Chapter 311 with respect to any such demand and payment.

SUBMISSION OF ANNUAL REPORTS. During the Employment Retention Period, the Grantee shall
submit to the City an annual progress report documenting the Number of Full-Time Employee Equivalents
at the Project Site, the number of the Grantee's City-Wide Employees, the number of Aggregate
Employees, the Net Number of New Employees, the New Income Tax Revenue, the hourly wages and
any related Grantee-paid benefits claimed as part of a Minimum Qualifying Wage for each New Employee
for the duration of the applicable Tax Year, and any other information that the City deems relevant to this
Agreement. The report shall include computations of necessary employment information for the Grantee
and the Related Members for the report period, and the City may, in its discretion, require that the report
be submitted in a certain format and manner (e.9., submission of a particular electronic file format, mailing
a hard copy, etc.). The Grantee agrees to furnish the progress report to the City no later than the first
business day of May following each year during the Employment Retention Period. The annual report, as
submitted, must be certified as accurate and signed by (A) an independent certified public accountant
licensed to do business in the state of Ohio (an “ICPA”"), (B) the Chief Executive Officer of the Grantee and
(C) the Chief Financial Officer of the Grantee; provided, however, that (1) reports for any or all of the initial
two Tax Years may be submitted without certification and signature of an ICPA, so long as the Grantee’s
report for the third Tax Year includes an ICPA certification and signature for all Tax Years in which a City
Income Tax Credit has been claimed without previous certification by an ICPA and (2) after the report for
the third Tax Year, the ICPA certification and signature need not be provided more frequently than once
every two years, so long as each ICPA certification and signature applies both to the current reported Tax
Year and any previous Tax Year in which a City Income Tax Credit has been claimed without previous
certification by an ICPA. If the report is approved by the City as demonstrating compliance with this
Agreement, a certificate of verification from the City will be sent to the Grantee and the Tax Commissioner
(as defined in CMC Section 311-9-T2) within thirty (30) days after receipt of the annual report. Failure to
submit an annual report within the time periods specified herein will be considered a defauit and may result
in termination of this Agreement.

SMALL BUSINESS ENTERPRISE PROGRAM AND EQUAL EMPLOYMENT OPPORTUNITY
PROGRAM.!

(A) Small Business Enterprise Program Policy. The policy of the City is that a fair share of contracts
be awarded to Small Business Enterprises (as such term is defined in CMC Section 323-1,
“SBEs"). Pursuant to CMC Section 323-7, the City's annual goal for SBE participation shall be
thirty percent (30%) of the City’s total dollars spent for construction (as such term is defined in
CMC Section 323-1), supplies (as such term is defined in CMC Section 323-1), services (as such
term is defined in CMC Section 323-1) and professional services (as such term is defined in CMC
Section 323-1). Accordingly, the Grantee shall use its best efforts and take affirmative steps to
achieve the City’s goal of voluntarily meeting thirty percent (30%) SBE participation. A list of SBEs
may be obtained from the City's Department of Economic Inclusion. The Grantee may refer
interested firms to the City's Department of Economic Inclusion for review and possible
certification as an SBE. The Grantee shall comply with the provisions of CMC Chapter 323,
including without limitation taking at least the following affirmative steps:

(1) Including qualified SBEs on solicitation lists.

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

! Note: The Department of Community and Economic Development is currently reviewing alternatives for
updating this provision based on recent legislative changes adopted by Council. if an alternative policy is
approved by DCED prior to the execution of this Agreement, this provision will be revised accordingly.
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10.

1.

12.

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

(4) If any subcontracts are to be let, the Grantee shall require the prime contractor (if different
from the Grantee) to take the above affirmative steps.
(5) Prior to the commencement of work under any subcontracts, the Grantee shall provide to

the City a list of such subcontractors, including information as to the dollar amount of the
subcontracts and such other information as may be requested by the City. The Grantee
shall update the report monthly.

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

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

(C) Equal Employment Opportunity Program. This Agreement is subject to and hereby incorporates
the provisions of the Equal Employment Opportunity Program set forth in CMC Chapter 325
(including, without limitation, CMC Section 325-9).

(D) Further Information. Details concerning both the SBE Program and the Equal Employment
Opportunity Program can be obtained from the City's Department of Economic Inclusion, Two
Centennial Plaza, 805 Central Avenue, Suite 222, Cincinnati, Ohio 45202, (513)352-3144.

RECORDS, ACCESS AND MAINTENANCE. Throughout the period required by CMC Section 311-81,
the Grantee agrees to establish and maintain such records as are necessary to document compliance with
this Agreement (including but not limited to, financial reports, payroll records, documentation with respect
to any Grantee-paid benefits claimed as part of a Minimum Qualifying Wage, intake and participant
information and all other relevant information). For the three (3) year period following the end of the
Employment Retention Period, the Grantee agrees to maintain records of the amounts of City Income Tax
Credits claimed and allowed. The parties further agree that records with respect to any audit
disallowances, litigation or dispute between the City and the Grantee shall be maintained for the time
needed for the resolution of said disallowance, litigation or dispute, and that in the event of early
termination of this Agreement (or if for any other reason the City shall require a review of the records
related to the Project), the Grantee shall, at its own cost and expense, segregate all such records related
to the Project and this Agreement (or copies thereof) from its other records of operation.

AUDITS AND INSPECTIONS. At any time during normal business hours upon written notice and as often
as the City may deem necessary, the Grantee shall make available to the City and to appropriate State
agencies or officials all records of the Grantee and the Related Members with respect to matters covered
by this Agreement including, but not limited to, records of personnel and conditions of employment, and
shall permit the City to audit, examine and make excerpts or transcripts from such records.

FORBEARANCE NOT A WAIVER. No act of forbearance or failure to insist on the prompt performance
by the Grantee of its obligations under this Agreement, either express or implied, shall be construed as a
waiver by the City of any of its rights hereunder.

ENFORCED FAILURE TO PERFORM FOR CAUSES BEYOND CONTROL OF THE GRANTEE --
RELIEF FROM REIMBURSEMENT OBLIGATION.

{00327569-4} Job Creation Tax Credit Agreement - Rev 4.19 — Luma Financial Technologies, LLC
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(A) The Grantee shall not be required to pay the reimbursement required for default under Section
6(B) of this Agreement for any Tax Year in which such default is due to unforeseeable causes
beyond the contro! of the Grantee and the Related Members and without fault or negligence of the
Grantee or the Related Members, restricted to: acts of the federal, state or city government; orders
of courts; fires, floods, epidemics, earthquakes or similar natural disasters; quarantine restrictions;
strikes; and other causes which in the opinion of the City Manager are beyond the control! of the
Grantee and the Related Members and without fault or negligence of the Grantee or the Related
Members. Economic difficulties of the Grantee or the Related Members (including, without
limitation, bankruptcy), do not constitute causes beyond the control of the Grantee or the Related
Members under this subsection. If the Grantee seeks the benefit of the provisions of this
subsection it shall, within sixty (60) days after the beginning of any such unforeseeable cause,
notify the City thereof in writing.

(B) Notwithstanding the provisions set forth in subsection (A) above, the Grantee shall not be allowed
a City Income Tax Credit hereunder (including any credit carried forward from prior tax years) in
any Tax Year in which the Grantee is not in full compliance with all requirements of this Agreement.

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

14. INDEMNIFICATION. The Grantee shall indemnify, defend and save the City, its agents and employees
harmless from and against any and all losses, claims, damages, liabilities, costs or expenses (including
reasonable fees, disbursements, settlement costs and other charges of counsel) imposed on, incurred by
or asserted against any of them in connection with any litigation, investigation, claim or proceeding
commenced or threatened related to the negotiation, preparation, execution, delivery, enforcement,
performance or administration of this Agreement, any other documents related to this Agreement or any
undertaking or proceeding related to any of the transactions contemplated hereby or thereby or any act,
omission, event or transaction related or attendant thereto, including amounts paid in settlement, court
costs and the fees and expenses of counsel, except that the Grantee shall not have any obligation under
this Section to the extent that such losses, claims, damages, liabilities, costs or expenses do not result
from an act or omission by the Grantee. To the extent that the undertaking to indemnify, pay and hold
harmless set forth in this Section may be unenforceable because it violates any law or public policy, the
Grantee shall pay the maximum portion which it is permitted to pay under applicable law to the City in
satisfaction of indemnified matters under this Section. To the extent permitted by applicable law, neither
the Grantee nor the City shall assert, and each of the Grantee and the City hereby waives, any claim
against either the Grantee or the City, as applicable, on any theory of liability for special, indirect,
consequential or punitive damages (as opposed to direct or actual damages) arising out of, in connection
with, or as a result of, this Agreement, any other documents related to this Agreement or any undertaking
or transaction contemplate hereby. All amounts due under this Section shall be payable upon demand.
The foregoing indemnity shall survive the termination of this Agreement.

15. CITY IDENTIFICATION IN MARKETING MATERIALS. The Grantee shall acknowledge the financial
support of the City with respect to this Agreement in all printed materials (including but not limited to
informational releases, pamphlets and brochures, construction signs, project and identification signage
and stationary) and any publicity (such as but not limited to materials appearing on the Internet, television,
cable television, radio or in the press or any other printed media). In identifying the City as a funding
source, the Grantee shall use either the phrase “Funded by the City of Cincinnati” or a City of Cincinnati
logotype or other form of acknowledgement that has been approved in advance in writing by the City. The
Grantee’s obligations under this Section shall be in effect throughout the term of this Agreement.

16. CONFLICT OF INTEREST. The Grantee agrees that no officer, employee or agent of the City who
exercises any functions or responsibilities in connection with the planning and carrying out of this
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Agreement, nor any immediate family member, close business associate or organization which is about to
employ any such person, shall have any personal financial interest, direct or indirect, in the Grantee or in
this Agreement and the Grantee shall take appropriate steps to assure compliance.

17. MISCELLANEOUS.

(A)

(B)

(€)

(D)

(E)

(F)

(G)

(H)

0

{00327569-4}

Relocation of Project Site Within the City. During the term of the Tax Credit, the Grantee may
change the location of the Project Site to another location, but only within the City of Cincinnati's
corporate boundaries.

Governing Law. This Agreement shall be governed by the laws of the State as to all matters,
including but not limited to matters of validity, construction, effect and performance.

Forum and Venue. All actions regarding this Agreement shall be brought in a court of competent
subject matter jurisdiction in Hamilton County, Ohio.

Entire Document. This Agreement and its exhibits and any documents referred to herein
constitute the complete understanding of the parties and merge and supersede any and all other
discussions, agreements and understandings, either oral or written, between the parties with
respect to the subject matter hereof.

Severability. If any provisions of this Agreement are declared by final non-appealable court order
to be unlawful or invalid under applicable law, then such order shall not invalidate the remainder
of this Agreement not found to be unlawful or invalid and shall not create any liability to the City
resulting from the unlawfulness or invalidity of such provisions. Any provision so declared to be
unlawful or invalid shall, if possible, be construed in a manner which will give effect to the terms
of such provision to the fullest extent possible while remaining lawful and valid.

Assignment. Neither this Agreement nor any rights, duties, or obligations described herein shall
be assigned or subcontracted by the Grantee without the prior express written consent of the City.

Successor in Interest. Each and all of the Grantee’s obligations under this Agreement shall extend
to and bind not only the Grantee, but its successors and assigns. Only in the case of assignment
consented to by the City (as provided in subsection (F) above), the Grantee's benefits hereunder
shall inure to the benefit of any approved assignee.

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

Notices. All notices, consents, demands, requests and other communications given hereunder
shall be in writing and shall be deemed duly given if personally delivered or sent by mail, registered
or certified, to the addresses set forth hereunder, or to such other address as the other party
hereto may designate in written notice transmitted in accordance with this provision.

To the City:

City of Cincinnati

801 Plum Street, Room 152
Cincinnati, Ohio 45202
Attention: City Manager

with a copy to:
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)

(K)

(L)

City of Cincinnati

Centennial Plaza Two, Suite 700

805 Central Avenue

Cincinnati, Ohio 45202

Attention: Director, Department of Community and Economic Development

To the Grantee:

Luma Financial Technologies, LLC
425 Walnut Street, Suite 2410
Cincinnati, Ohio, 45202

Attention: Bob Jenkins, CFO

If the Grantee sends a notice to the City alleging that the City is in breach of this Agreement, the
Grantee shall simultaneously send a copy of such notice by U.S. certified mail to: City of Cincinnati,
801 Plum Street, Room 214, Cincinnati, OH 45202, Attention: City Solicitor.

Wage Enforcement. This Agreement is or may be subject to the Wage Enforcement provisions of
the Cincinnati Municipal Code. These provisions require that any person who has an agreement
with the City, or a contractor or subcontractor of that person, shall report all complaints or adverse
determinations of Wage Theft and Payroll Fraud (as defined in Chapter 326 of the Cincinnati
Municipal Code) against the person, contractor or subcontractors to the Department of Economic
Inclusion within 30 days of notification of the complaint or adverse determination. Under the Wage
Enforcement provisions, the City shall have the authority, under certain circumstances, to
terminate this Agreement or reduce the incentives or subsidies to be provided under this
Agreement and to seek other remedies.

Legal Requirements. In completing and operating the Project, and in undertaking the matters
contemplated by this Agreement, the Grantee 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.

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

18. EEES. The Grantee shall pay to the City (i) within 10 days following the Effective Date, an initial
administrative fee in connection with the City’s application, underwriting, processing and documentation
costs equal to $3,000.00, and (ii) concurrently with the submission of each required annual report under
Section 7, an annual monitoring, review and administration fee of $2,000.00.

{00327569-4}
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IN WITNESS WHEREOF, the parties have executed this Agreement on the dates indicated below,

the latest date of which shall be the “Effective Date.”

LUMA FINANCIAL TECHNOLOGIES, LLC,
an Ohio limited liability company

By:
Printed Name:

Title:

Date: , 2021

As authorized by corporate resolution dated , 2021

CITY OF CINCINNATI,
an Ohio municipal corporation

By:
Paula Boggs Muething, City Manager

Date: , 2021

Approved as to Form:

Assistant City Solicitor

Certification of Funds:

Certified Date:
Fund/Code:
Amount:

By:
Karen Alder, City Finance Director

{00327569-4}
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city of

CINCINNATI &

Interdepartment Correspondence Sheet

March 24, 2021

To: Mayor and Members of City Council 202101196
From: Paula Boggs Muething, City Manager

Subject: LEED CRA ABATEMENT AGREEMENT FOR 18 W. ELDER ST.

Attached is an Emergency Ordinance captioned as follows:

APPROVING AND AUTHORIZING the City Manager to execute a
Community Reinvestment Area Tax Exemption Agreement (LEED or
Living Building Challenge) with Robel 1 LLC, thereby authorizing a 15-
year tax exemption for 100% of the value of improvements made to real
property located at 18 W. Elder Street in the Over-the-Rhine
neighborhood of Cincinnati, in connection with the remodeling of an
existing building into approximately 500 square feet of commercial
space and approximately 3,300 square feet of residential space,
consisting of 7 residential rental units, which remodeling shall be
completed in compliance with Leadership in Energy and Environmental
Design Silver, Gold or Platinum standards or Living Building Challenge
standards, at a total remodeling cost of approximately $300,000.

BACKGROUND/CURRENT CONDITIONS

18 W. Elder Street is a three-story vacant historic building located just east of Findlay
Market in Over-the-Rhine. The property is also directly south of Findlay Park. The
property owner is planning a full renovation of the building that will achieve a LEED
Silver Certification from the U.S. Green Building Council.

DEVELOPER INFORMATION

Robel I, LLC is a small business owned by Mr. Robel Abraham. Mr. Abraham has
been renovating residential properties for the last seven years and also owns a
property at 1646 Vine Street, which will also be renovated in 2021.

PROJECT DESCRIPTION

Developer will renovate the vacant historic building at 18 W. Elder Street in Over-
the-Rhine. Work will be completed to LEED Silver standards, as defined by the U.S.
Green Building Council. Once completed, the building will include seven residential
apartment units as well as 500 square feet of ground floor commercial space. The
apartments will be 500 square feet on average and rents will range between $900 and
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LEED CRA Tax Exemption
Robel I, LLC — 18 W. Elder Street
Page 2 of 3

$1,000 per month. Total project cost is estimated to be $350,000. In connection with
this project, it is estimated that seven temporary construction jobs will be created
with an annual payroll of $120,000.

PROPOSED INCENTIVE

The Emergency Ordinance provides for a 100% (net 52%), 15-year CRA tax exemption
for this property. The exemption applies only to the increase in value of the building
attributable to the project improvements. Pursuant to the Commercial CRA policy
established by City Council, this project is located within the Streetcar VTICA Area
and is therefore subject to analysis based on project underwriting, VTICA
contribution, and job creation to determine abatement terms.

The administration recommends a 15-year CRA term to allow for the project secure
adequate construction and permanent financing to complete this LEED Silver
certified renovation. This project will result in a highly visible renovated building and
new apartments directly adjacent to Findlay Market and Findlay Park.

SUMMARY
Forgone Public Benefit if Project Does not Proceed
CPS PILOT (Forgone New Revenue) ($58,495)
VTICA (Forgone New Revenue) ($26,588)
Income Tax (Forgone New Revenue) ($2,520)
Total Public Benefit Lost ($87,603)
Incentive Value
Annual Net Incentive to Developer $6,145
Total Term Incentive to Developer $92,173
City's Portion of Property Taxes Forgone $22,877
Public Benefit
CPS PILOT
Annual CPS Pilot $3,900
Total Term CPS PILOT $58,495
VTICA
Annual VTICA $1,773
Total Term VTICA $26,588
Income Tax (Max) $2,520
Total Public Benefit (CPS PILOT/VTICA /Income Tax) $87,603
Total Public Benefit ROI* $0.95
City's ROI* $3.83

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

The Administration recommends approval of this Emergency Ordinance. The project
will restore a historic building to LEED Silver standards, activate a vacant property
adjacent to Findlay Market and Findlay Park, and will bring additional housing units
to the urban core and will add much needed density to northern Over-the-Rhine. The
emergency clause 1s needed so that the project can meet its construction
commencement deadlines.

Attachment: A.Property location and photographs

Copy: Markiea L. Carter, Interim Director, Department of Community & Economic
Development 7.4¢
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Attachment A: Location and Photographs
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EMERGENCY

Wity of Cincinnati TIL Wk

A Ordinance No. r

APPROVING AND AUTHORIZING the City Manager to execute a Community Reinvestment
Area Tax Exemption Agreement (LEED or Living Building Challenge) with Robel 1 LLC, thereby
authorizing a 15-year tax exemption for 100% of the value of improvements made to real property
located at 18 W. Elder Street in the Over-the-Rhine neighborhood of Cincinnati, in connection
with the remodeling of an existing building into approximately 500 square feet of commercial
space and approximately 3,300 square feet of residential space, consisting of 7 residental rental
units, which remodeling shall be completed in compliance with Leadership in Energy and
Environmental Design Silver, Gold or Platinum standards or Living Building Challenge standards,
at a total remodeling cost of approximately $300,000.

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

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

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

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

WHEREAS, Robel 1 LLC (the “Company™) desires to remodel an existing building located
on real property at 18 W. Elder Street located within the corporate boundaries of the City of
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Cincinnati, to LEED or LBC standards into approximately 3,300 square feet of residential space,
consisting of 7 residential rental units, and approximately 500 square feet of commercial space
(the “Improvements™), provided that the appropriate development incentives are available to
support the economic viability of the Improvements; and

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

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

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

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

WHEREAS, the Company has represented that it has entered into (or will enter into) a
voluntary tax incentive contribution agreement with a third-party organization for amounts equal
to 15% of the exempt real property taxes, which funds shall be committed by the third-party
organization to pay for streetcar operations that specially benefit the property; and

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

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

Section 1. That Council approves a Community Reinvestment Area Tax Exemption
Agreement (LEED or Living Building Challenge) with Robel 1 LLC (the “Agreement”), thereby
authorizing a 15-year tax exemption for 100% of the assessed value of improvements to be made
to real property located at 18 W. Elder Street in Cincinnati, as calculated by the Hamilton County

Auditor, in connection with the remodeling of an existing building into approximately 500 square

feet of commercial space and approximately 3,300 square feet of residential space, consisting of 7
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residental rental units, to be constructed in compliance with Leadership in Energy and
Environmental Design Silver, Gold or Platinum standards (as defined by the U.S. Green Building
Council) or Living Building Challenge standards (as described in the Agreement and as determined
by the International Living Future Institute and the Cascadia Green Building Council, as
applicable) at a total remodeling cost of approximately $300,000.

Section 2. That Council authorizes the City Manager:

@) to execute the Agreement on behalf of the City in substantially the form of
Attachment A to this ordinance; and

(ii))  to forward on behalf of Council a copy of the Agreement, within fifteen (15) days
after execution, to the Director of the Ohio Development Services Agency in
accordance with Ohio Revised Code Section 3735.671(F); and

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

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

Section 3. That this ordinance shall be an emergency measure necessary for the
preservation of the public peace, health, safety and general welfare and shall, subject to the terms
of Article II, Section 6 of the Charter, be effective immediately. The reason for the emergency is
the immediate need to allow the remodeling described in this ordinance and the corresponding
revitalization of the City of Cincinnati and the benefits to the City's economic welfare to begin at

the earliest possible time.

Passed: , 2021

John Cranley, Mayor

Attest:

Clerk
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Attachment A to Ordinance

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

SEE ATTACHED
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Contract No.

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

This Community Reinvestment Area Tax Exemption Agreement (this “Agreement”) is made and
entered into as of the Effective Date (as defined on the signature page hereof) by and between the CITY
OF CINCINNATI, an Ohio municipal corporation (the "City”), and ROBEL 1 LLC, an Ohio limited liability

company (the “Company”).

Recitals:

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

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

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

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

E. The Company is the sole owner of certain real property within the City, located at 18 W. Elder
Street, Cincinnati, Ohio 45202 (the “Property”), as further described in Exhibit A (Legal Description
of Property) hereto. Notwithstanding the foregoing, the Property shall not include any residential
condominiums being developed in connection with the Project (as defined below) (the “Excluded
Property”), and the Company acknowledges and agrees that the City’'s Community Reinvestment
Area program entails separate applications by the owner of any residential condominium units
included within the Project. For the avoidance of doubt, the Excluded Property shall not be exempt
under this Agreement; however, this provision shall not be deemed to prohibit any owners from
time to time of any Excluded Property from separately applying for a tax abatement in accordance
with applicable law.

F. The Company has proposed the remodeling of a building located on the Property to LBC standards
or LEED Silver, Gold or Platinum standards, as defined by the U.S. Green Building Council, within
the boundaries of the City of Cincinnati, as more fully described in Section 1 herein (the “Project”);
provided that the appropriate development incentives are available to support the economic viability
of the Project.

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

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

I. The Company has submitted to the City an application for this tax exemption agreement (the
“Application”), a copy of which is attached hereto as Exhibit B, has remitted with the Application (i)
the City application fee of One Thousand Two Hundred Fifty Dollars ($1,250) made payable to the
City and (ii) in accordance with Ohio Revised Code Section 3735.672(C), the state application fee
of Seven Hundred Fifty Dollars ($750) made payable to the Ohio Development Services Agency
("ODSA"), to be forwarded to the ODSA with an executed copy of this Agreement.

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

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

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

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

N. The Company represents that within the past five (5) years neither the Company, any related
member of the Company, nor any entity to which the Company is a successor has discontinued
operations at a project site in the State during the term of a property tax exemption agreement
(under Ohio Revised Code Section 3735.671, 5709.62, 5709.63 or 5709.632) applicable to that
site, and the Company acknowledges that misrepresentation hereunder will result in voiding of this
Agreement.

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

P. City Council passed (i) Motion No. 201401368 on November 19, 2014, establishing a tax incentive
policy that incentivizes each applicant for a real property tax abatement in the neighborhoods of
Downtown and OTR to enter into a voluntary tax incentive contribution agreement with a third-party
organization ("VTICA") for an amount equal to a percentage of the real property taxes that would
have been payable on the abated property but for the City-authorized tax abatement (the “VTICA
Contribution”), which funds shall be committed by a third-party organization to pay for streetcar
operations that specially benefit the abated property, and (ii) Motion No. 201501592 on December
16, 2015, which established that the VTICA Contribution to be recognized by the Director of the
Department of Community and Economic Development is 15% of the real property taxes that would
have been payable on the abated property but for the City-authorized tax abatement. The
Commercial Policy Ordinance confirmed that such motions have not been superseded and remain
the will of Council.
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Q. The Company acknowledges that Streetcar operations in the Central Business District and Over-
the-Rhine will specially benefit the Project due to (a) the Streetcar's enhancement of public transit
options in such neighborhoods and (b) the anticipated increase in property values attributable to
public investment in Streetcar infrastructure.

R. The Company represents and warrants to the City that the Company has entered or will enter into
a VTICA and shall pay the VTICA Contribution each year for the full term of the abatement.

S. This Agreement has been authorized by Ordinance No. -2021, passed by Cincinnati City
Council on , 2021.

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

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

Section 1. Project. Upon issuance of the necessary zoning and building approvals, the
Company agrees to remodel the existing building into approximately 3,300 square feet of residential space,
consisting of 7 residential rental units, and approximately 500 square feet of commercial space on the
Property (the “Improvements”) at an estimated aggregate cost of $300,000 to commence after the execution
of this Agreement and to be completed no later than July 1, 2022; provided, however, that the Director of
the Department of Community and Economic Development (the “Housing Officer”) may, in his discretion,
extend such deadline for a period of up to 12 months by written notice if, in the Director's judgment, the
Company is proceeding in good faith towards completion. The remodeling shall be in compliance with
applicable building code and zoning regulations, as well as complying with LBC standards or LEED Silver,
Gold or Platinum standards, as defined by the U.S. Green Building Council. The Company hereby
represents that either or both of the following clauses (a) and (b) are true: (a) it has registered with the U.S.
Green Building Council with intent to certify compliance with LEED Silver, Gold or Platinum standards, or
(b) it has registered with the International Living Future Institute and/or the Cascadia Green Building Council
with intent to certify compliance with LBC standards. In addition to the foregoing, (A) the Project shall comply
with the Americans with Disabilities Act, together with any and all regulations or other binding directives
promulgated pursuant thereto (collectively, the “ADA”), and (B) if (i) any building(s) within the Project is
subject to the accessibility requirements of the ADA (e.g., by constituting a “place of public accommodation”
or another category of structure to which the ADA is applicable) and (ii) such building(s) is not already
required to meet the Contractual Minimum Accessibility Requirements (as defined below) pursuant to the
ADA, applicable building code requirements, or by any other legal requirement, then the Company shall
cause such building(s) to comply with the Contractual Minimum Accessibility Requirements in addition to
any requirements pursuant to the ADA and the applicable building code or legal requirement. As used
herein, “Contractual Minimum Accessibility Requirements” means that a building shall, at a minimum,
include (1) at least one point of entry (as used in the ADA), accessible from a public right of way, with
respect to which all architectural barriers (as used in the ADA) to entry have been eliminated, and (2) if
such accessible point of entry is not a building’s primary point of entry, conspicuous signage directing
persons to such accessible point of entry.

Section 2. Real Property Tax Exemption. Subject to the satisfaction of the conditions set forth
in this Agreement, the City approves exemption from real property taxation, pursuant to and to the fullest
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extent authorized by the Statute, of 100% of the amount by which the Improvements increase the assessed
value of the Property as determined by the Hamilton County Auditor, for a period of 15 years, provided that
the Company shall have entered into the Board of Education Agreement. Within 120 days after completion
of the Project (unless otherwise extended in writing by the City’s Housing Officer), the Company must file
the appropriate application for tax exemption with the City’'s Housing Officer. The Company is solely
responsible to take this action. Upon receipt of the application for tax exemption, the City will proceed with
the exemption authorized by this Agreement. In accordance with Ohio Revised Code Section 3735.67, the
exemption is conditioned on verification by the Housing Officer of (A) the completion of remodeling, (B) the
cost of remodeling, (C) the facts asserted in the application for exemption, (D) compliance with LBC
standards or LEED Silver, Gold or Platinum standards, as defined by the U.S. Green Building Council, and
(E) if a remodeled structure is a structure of historical or architectural significance as designated by the
City, state or federal government, that the appropriateness of the remodeling has been certified in writing
by the appropriate agency. If the required verification is made, the Housing Officer will forward the
exemption application to the Hamilton County Auditor with the necessary certification by the Housing
Officer. Subject to the conditions set forth in this Agreement, the exemption commences the first tax year
for which the Improvements would first be taxable were the Improvements not exempted from taxation.
The dates provided in this paragraph refer to tax years in which the subject property is assessed, as
opposed to years in which taxes are billed. No exemption shall commence after tax year 2023 nor extend
beyond the earlier of (i) tax year 2037 or (ii) the end of the fifteenth (15%) year of exemption.

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

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

Section 5. Duty of Company to Pay Taxes. As required by Ohio Revised Code Section
3735.671(C)(2), the Company shall pay such real property taxes as are not exempted under this Agreement
and are charged against the Property and shall file all tax reports and returns as required by law. If the
Company fails to pay such taxes or file such returns and reports, exemptions from taxation granted or
authorized under this Agreement are rescinded beginning with the year for which such taxes are charged
or such reports or returns are required to be filed and continuing thereafter.

Section 6. Company Certifications Regarding Non-Delinquency of Tax Obligations. As
required by Ohio Revised Code Section 3735.671(C)(3), the Company certifies that at the time this
Agreement is executed, the Company does not owe any delinquent real or tangible personal property taxes
to any taxing authority of the State, and does not owe delinquent taxes for which the Company is liable
under Ohio Revised Code Chapters 5733, 5735, 56739, §741, 5743, 5747 or 5753, or if such delinquent
taxes are owed, the Company currently is paying the delinquent taxes pursuant to an undertaking
enforceable by the State or an agent or instrumentality thereof, has filed a petition in bankruptcy under 101,
et seq., or such a petition has been filed against the Company. For the purposes of this certification,
delinquent taxes are taxes that remain unpaid on the latest day prescribed for payment without penalty
under the chapter of the Ohio Revised Code governing payment of those taxes.

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

Section 8. City Cooperation. As required by Ohio Revised Code Section 3735.671(C)(4),
upon specific request from the Company, the City shall perform such acts as are reasonably necessary or
appropriate to effect, claim, reserve and maintain exemptions from taxation granted under this Agreement
including, without limitation, joining in the execution of all documentation and providing any necessary
certificates required in connection with such exemptions.

Section 9. Continuation of Exemptions. As provided in Ohio Revised Code Section
3735.671(C)(5), if for any reason the City revokes the designation of the City of Cincinnati as a Community
Reinvestment Area, entitlements granted under this Agreement shall continue for the number of years
specified under this Agreement, unless the Company materially fails to fulfill its obligations under this
Agreement and the City terminates or modifies the exemptions from taxation authorized pursuant to this
Agreement.

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

Section 11. Small Business Enterprise Program. *

A Compliance with Small Business Enterprise Program. The policy of the City is that
a fair share of contracts be awarded to Small Business Enterprises (as such term is defined in

Cincinnati Municipal Code (“CMC") Section 323-1-S, “SBEs”). Pursuant to CMC Section 323-11,
the City’s annual goal for SBE participation shall be thirty percent (30%) of the City’s total dollars
spent for construction (as such term is defined in CMC Section 323-1-C4), supplies (as such term
is defined in CMC Section 323-1-S5), services (as such term is defined in CMC Section 323-1-S)
and professional services (as such term is defined in CMC Section 323-1-P2). Accordingly, the
Company shall use its best efforts and take affirmative steps to achieve the City’s goal of voluntarily
meeting thirty percent (30%) SBE participation. A list of SBEs may be obtained from the City’s
Department of Economic Inclusion. The Company may refer interested firms to the City’s
Department of Economic Inclusion for review and possible certification as an SBE. The Company
shall comply with the provisions of CMC Chapter 323, including without limitation taking at least the
following affirmative steps:
(i) Including qualified SBEs on solicitation lists.
(i) Assuring that SBEs are solicited whenever they are potential sources. The
Company must advertise, on at least two separate occasions, both in local minority
publications and in other local newspapers of general circulation, invitations to SBEs to
provide services, to supply materiais, or to bid on construction contracts, as applicable.
(jii) When economically feasible, dividing total requirements into small tasks
or quantities so as to permit maximum SBE participation.
(iv) If any subcontracts are to be let, the Company shall require the prime
contractor (if different from the Companyy) to take the above affirmative steps.
v) Prior to the commencement of work under any subcontracts, the Company
shall provide to the City a list of such subcontractors, including information as to the dollar

! Note: this section will be revised prior to execution due to programmatic changes being implemented by the
Department of Community and Economic Development as a result of recent legislation passed by City Council.
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amount of the subcontracts and such other information as may be requested by the City.
The Company shall update the report monthly.

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

B. Remedies for Noncompliance with Small Business Enterprise Program. Failure of
the Company or its contractors and subcontractors to take the affirmative steps specified above, to

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

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

Section 13. Job Creation and Retention.

A Jobs to be Created by Company. The Company agrees to use its best efforts to
create 5 full-time temporary construction jobs at the Property in connection with the Project. In the
case of the construction jobs, the job creation and retention period shall be concurrent with
remodeling, and in the case of the other jobs described herein, the job creation period shall begin
upon completion of remodeling and shall end three (3) years thereafter.

B. Company’s Estimated Payroll Increase. The Company's increase in the number
of employees will result in approximately $120,000 of additional annual payroll prior to the
completion of the Project with respect to the full-time temporary construction jobs.

C. Community Reinvestment Area Employment. The Company shall (i) adopt hiring
practices to ensure that at least twenty-five percent (25%) of the new employees shall be residents

of the City of Cincinnati and (ii) give preference to residents of the City relative to residents of the
State who do not reside in the City when hiring new employees under this Agreement.

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

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

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

Section 16. Default. As provided in Ohio Revised Code Section 3735.671(C)(6), if the
Company materially fails to fulfill its obligations under this Agreement, or if the City determines that the

{00330831-1} 6

191



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

Section 17. Annual Review and Report. As required by Ohio Revised Code Sections
3735.671(C)(7) and 5709.85, the Company shall provide to the City's Tax Incentive Review Council (or to
the City Manager if so requested by the City) any information reasonably required by the Council or the City
Manager to evaluate the Company’s compliance with this Agreement, including returns filed pursuant to
Ohio Revised Code Section 5711.02 if requested by the Council or City Manager. The performance of the
Company’s obligations stated in this Agreement shall be subject to annual review by the City's Tax Incentive
Review Council (the “Annual Review and Report”). The Company shall submit information for the Annual
Review and Report to the City no later than March 1 of each year.

Section 18. Revocation.

A. Generally. Pursuant to Ohio Revised Code Section 3735.68, the housing officer
shall make annual inspections of the properties within the community reinvestment area upon which
are located structures or remodeling for which an exemption has been granted under Ohio Revised
Code Section 3735.67. If the housing officer finds that the property has not been properly
maintained or repaired due to the neglect of the Company, the housing officer may revoke the
exemption at any time after the first year of exemption. If the Company has materially failed to fulfill
its obligations under this Agreement, or if the owner is determined to have violated division (E) of
that section (see Section 18(B) of this Agreement), City Council, subject to the terms of the
agreement, may revoke the exemption at any time after the first year of exemption. The housing
officer or City Council shall notify the county auditor and the Company that the tax exemption no
longer applies. If the housing officer or legislative authority revokes a tax exemption, the housing
officer shall send a report of the revocation to the community reinvestment area housing council
and to the tax incentive review council established pursuant to section 3735.69 or 5709.85 of the
Revised Code, containing a statement of the findings as to the maintenance and repair of the
property, failure to fulfill obligations under the written agreement, or violation of division (E) of Ohio
Revised Code Section 3735.671, and the reason for revoking the exemption.

B. Prior Statutory Violations. The Company represents and warrants to the City that it is
not prohibited by Ohio Revised Code Section 3735.671(E) from entering into this Agreement. As
required by Ohio Revised Code Section 3735.671(C)(9), exemptions from taxation granted or
authorized under this Agreement shall be revoked if it is determined that the Company, any
successor to the Company or any related member (as those terms are defined in division (E) of
Ohio Revised Code Section 3735.671) has violated the prohibition against entering into this
Agreement under division (E) of Ohio Revised Code Section 3735.671 or under Ohio Revised Code
Sections 5709.62 or 5709.63 prior to the time prescribed by that division or either of those sections.
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Section 19. False Statements; Penalties; Material Representations.

A. Generally. As required in connection with Ohio Revised Code Section 9.66(C), the
Company affirmatively covenants that it has made no false statements to the State or the City in
the process of obtaining approval for this Agreement. [f any representative of the Company has
knowingly made a false statement to the State or the City to obtain approval for this Agreement, or
if the Company fails to provide any information expressly required under the Application, the
Company shall be required to immediately return all benefits received under this Agreement (by
payment of the amount of taxes exempted hereunder, paid as directed by the City within thirty (30)
days of written demand) and the Company shall be ineligible for any future economic development
assistance from the State, any State agency or any political subdivision of the State pursuant to
Ohio Revised Code Section 9.66(C)(1). Amounts due and not paid under this Section 19 shall bear
interest at the rate of twelve percent (12%) per year. Any person who provides a false statement
to secure economic development assistance (as defined in Ohio Revised Code Section 9.66) may
be guilty of falsification, a misdemeanor of the first degree, pursuant to Ohio Revised Code Section
2921.13(F)(1), which is punishable by fine of not more than One Thousand Dollars ($1.000) and/or
a term of imprisonment of not more than six (6) months.

B. Material Representations — Board of Education Agreement and VTICA. The
Parties acknowledge and agree that a material failure by the Company to comply with its

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

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

Section 21. Annual Fee. As authorized by Ohio Revised Code Section 3735.671(D), the
Company shall pay an annual fee of Five Hundred Dollars ($500) or one percent (1%) of the annual taxes
exempted under this Agreement, whichever is greater, but not to exceed Two Thousand, Five Hundred
Dollars ($2,500) per annum. This fee is due with submission of the information for Annual Review and
Report by March 1 of each year.

Section 22. Discontinued_ Operations. As provided in Ohio Revised Code Section
3735.671(E), if, prior to the expiration of the term of this Agreement, the Company discontinues operations
at the Project so that the Property is no longer being used for the purposes described in Section 1 hereof,
then the Company, its successors, and any related member shall not enter into an agreement under Ohio
Revised Code Sections 3735.671, 5§709.62, 5709.63 or 5709.632, and no legislative authority shall enter
into such an agreement with the Company, its successors or any related member prior to the expiration of
five (5) years after the discontinuation of operations. As used in this Section 22, “successors” and “related
member” shall have the meanings set forth in Ohio Revised Code Section 3735.671(E).

{00330831-1} 8

193



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

To the City:

City of Cincinnati

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

805 Central Avenue

Cincinnati, Ohio 45202

To the Company:

Robel 1 LLC

Attention: Robel Abraham
2019 Highland Avenue,
Cincinnati, Ohio 45219

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

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

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

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

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

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

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

Section 30. Non-Assignment. As required by Ohio Revised Code Section 3735.671(C)(8), this
Agreement is not transferable or assignable by the Company without the express written approval of the
City Manager of the City. If the Company has entered into a Board of Education Agreement or VTICA in
connection with the Property, the City shall not approve the assignment of this Agreement unless the
assignee has assumed the Company’s remaining obligations under the Board of Education Agreement and
VTICA, as applicable. Failure to assign or otherwise perform the Company’s obligations under the Board
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of Education Agreement or VTICA upon transfer of the Property during the term of the tax abatement
authorized by this Agreement shall be basis for revocation of the tax exemption under Section 18.

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

Section 32. Legislative Action Required. As provided in Ohio Revised Code Section
3735.671(C)(10), the Company and the City acknowledge that this Agreement must be approved by formal
action of the City Council of the City as a condition for this Agreement to take effect. Notwithstanding
anything to the contrary herein, this Agreement shall take effect after the later of the date of such approval
or the final date of execution of this Agreement by all parties.

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

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

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

Section 36. Wage Enforcement.

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

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

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

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

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

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

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

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

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

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

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

CITY OF CINCINNATI, ROBEL 1 LLC,
an Ohio municipal corporation an Ohio limited liability company
By: By:

' Paula Boggs Muething, City Manager
Printed Name:

Date: , 2021

Title:

Date: , 2021

Authorized by resolution dated

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 CRA Agreement
LEGAL DESCRIPTION OF PROPERTY

Street Address: 18 W. Elder Street, Cincinnati, Ohio 45202

Parcel ID No.: 094-0008-0328-00

Situate in the City of Cincinnati, Hamilton County, Ohio and being all of Block “C”, which was laid out by
Gen. James Findlay and J.D. Garrard and recorded in Book 47, Page 319, Hamilton County Records, being
part of Lot #20 in Block “C” as subdivided by Commissioners in Partition case among the heirs of James
and Jane Findlay, deceased, of their estate; commencing on the North side of Elder Street 34 feet from
Bremen Street; thence North parallel with Bremen Street 100 feet to a 10 foot alley; thence West along said
alley 20 feet; thence Southwardly along the East line of Lot #19, 100 feet to Elder Street; thence along Elder
Street Eastwardly 20 feet to the place of beginning.
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Exhibit B to CRA Agreement
APPLICATION FOR TAX EXEMPTION

TO BE ATTACHED
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Attachment A to Ordinance

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

SEE ATTACHED
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Contract No.

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

This Community Reinvestment Area Tax Exemption Agreement (this “Agreement”) is made and
entered into as of the Effective Date (as defined on the signature page hereof) by and between the CITY
OF CINCINNATI, an Ohio municipal corporation (the “City"), and ROBEL 1 LLC, an Ohio limited liability

company (the “Company").

Recitals:

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

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

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

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

E. The Company is the sole owner of certain real property within the City, located at 18 W. Elder
Street, Cincinnati, Ohio 45202 (the “Property”), as further described in Exhibit A (Legal Description
of Property) hereto. Notwithstanding the foregoing, the Property shall not include any residential
condominiums being developed in connection with the Project (as defined below) (the “Excluded
Property”), and the Company acknowledges and agrees that the City’'s Community Reinvestment
Area program entails separate applications by the owner of any residential condominium units
included within the Project. For the avoidance of doubt, the Excluded Property shall not be exempt
under this Agreement; however, this provision shall not be deemed to prohibit any owners from
time to time of any Excluded Property from separately applying for a tax abatement in accordance
with applicable law.

F. The Company has proposed the remodeling of a building located on the Property to LBC standards
or LEED Silver, Gold or Platinum standards, as defined by the U.S. Green Building Council, within
the boundaries of the City of Cincinnati, as more fully described in Section 1 herein (the “Project”);
provided that the appropriate development incentives are available to support the economic viability
of the Project.

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

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

. The Company has submitted to the City an application for this tax exemption agreement (the
“Application”), a copy of which is attached hereto as Exhibit B, has remitted with the Application (i)
the City application fee of One Thousand Two Hundred Fifty Dollars ($1.250) made payable to the
City and (ii) in accordance with Ohio Revised Code Section 3735.672(C), the state application fee
of Seven Hundred Fifty Dollars ($750) made payable to the Ohio Development Services Agency
("ODSA"), to be forwarded to the ODSA with an executed copy of this Agreement.

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

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

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

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

N. The Company represents that within the past five (5) years neither the Company, any related
member of the Company, nor any entity to which the Company is a successor has discontinued
operations at a project site in the State during the term of a property tax exemption agreement
(under Ohio Revised Code Section 3735.671, 5709.62, 5709.63 or 5709.632) applicable to that
site, and the Company acknowledges that misrepresentation hereunder will result in voiding of this
Agreement.

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

P. City Council passed (i) Motion No. 201401368 on November 19, 2014, establishing a tax incentive
policy that incentivizes each applicant for a real property tax abatement in the neighborhoods of
Downtown and OTR to enter into a voluntary tax incentive contribution agreement with a third-party
organization (“VTICA") for an amount equal to a percentage of the real property taxes that would
have been payable on the abated property but for the City-authorized tax abatement (the “VTICA
Contribution™), which funds shall be committed by a third-party organization to pay for streetcar
operations that specially benefit the abated property, and (ii) Motion No. 201501592 on December
16, 2015, which established that the VTICA Contribution to be recognized by the Director of the
Department of Community and Economic Development is 15% of the real property taxes that would
have been payable on the abated property but for the City-authorized tax abatement. The
Commercial Policy Ordinance confirmed that such motions have not been superseded and remain
the will of Council.
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Q. The Company acknowledges that Streetcar operations in the Central Business District and Over-
the-Rhine will specially benefit the Project due to (a) the Streetcar's enhancement of public transit
options in such neighborhoods and (b) the anticipated increase in property values attributable to
public investment in Streetcar infrastructure.

R. The Company represents and warrants to the City that the Company has entered or will enter into
a VTICA and shall pay the VTICA Contribution each year for the full term of the abatement.

S. This Agreement has been authorized by Ordinance No. -2021, passed by Cincinnati City
Council on , 2021,

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

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

Section 1. Project. Upon issuance of the necessary zoning and building approvals, the
Company agrees to remodel the existing building into approximately 3,300 square feet of residential space,
consisting of 7 residential rental units, and approximately 500 square feet of commercial space on the
Property (the “Improvements”) at an estimated aggregate cost of $300,000 to commence after the execution
of this Agreement and to be completed no later than July 1, 2022; provided, however, that the Director of
the Department of Community and Economic Development (the “Housing Officer”) may, in his discretion,
extend such deadline for a period of up to 12 months by written notice if, in the Director’s judgment, the
Company is proceeding in good faith towards completion. The remodeling shall be in compliance with
applicable building code and zoning regulations, as well as complying with LBC standards or LEED Silver,
Gold or Platinum standards, as defined by the U.S. Green Building Council. The Company hereby
represents that either or both of the following clauses (a) and (b) are true: (a) it has registered with the U.S.
Green Building Council with intent to certify compliance with LEED Silver, Gold or Platinum standards, or
(b) it has registered with the International Living Future Institute and/or the Cascadia Green Building Council
with intent to certify compliance with LBC standards. In addition to the foregoing, (A) the Project shall comply
with the Americans with Disabilities Act, together with any and all regulations or other binding directives
promulgated pursuant thereto (collectively, the “ADA"), and (B) if (i) any building(s) within the Project is
subject to the accessibility requirements of the ADA (e.g., by constituting a “place of public accommodation”
or another category of structure to which the ADA is applicable) and (ii) such building(s) is not aiready
required to meet the Contractual Minimum Accessibility Requirements (as defined below) pursuant to the
ADA, applicable building code requirements, or by any other legal requirement, then the Company shall
cause such building(s) to comply with the Contractual Minimum Accessibility Requirements in addition to
any requirements pursuant to the ADA and the applicable building code or legal requirement. As used
herein, “Contractual Minimum Accessibility Requirements” means that a building shall, at a minimum,
include (1) at least one point of entry (as used in the ADA), accessible from a public right of way, with
respect to which all architectural barriers (as used in the ADA) to entry have been eliminated, and (2) if
such accessible point of entry is not a building’s primary point of entry, conspicuous signage directing
persons to such accessible point of entry.

Section 2. Real Property Tax Exemption. Subject to the satisfaction of the conditions set forth
in this Agreement, the City approves exemption from real property taxation, pursuant to and to the fullest
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extent authorized by the Statute, of 100% of the amount by which the Improvements increase the assessed
value of the Property as determined by the Hamilton County Auditor, for a period of 15 years, provided that
the Company shall have entered into the Board of Education Agreement. Within 120 days after completion
of the Project (unless otherwise extended in writing by the City's Housing Officer), the Company must file
the appropriate application for tax exemption with the City's Housing Officer. The Company is solely
responsible to take this action. Upon receipt of the application for tax exemption, the City will proceed with
the exemption authorized by this Agreement. In accordance with Ohio Revised Code Section 3735.67, the
exemption is conditioned on verification by the Housing Officer of (A) the completion of remodeling, (B) the
cost of remodeling, (C) the facts asserted in the application for exemption, (D) compliance with LBC
standards or LEED Silver, Gold or Platinum standards, as defined by the U.S. Green Building Council, and
(E) if a remodeled structure is a structure of historical or architectural significance as designated by the
City, state or federal government, that the appropriateness of the remodeling has been certified in writing
by the appropriate agency. If the required verification is made, the Housing Officer will forward the
exemption application to the Hamilton County Auditor with the necessary certification by the Housing
Officer. Subject to the conditions set forth in this Agreement, the exemption commences the first tax year
for which the Improvements would first be taxable were the Improvements not exempted from taxation.
The dates provided in this paragraph refer to tax years in which the subject property is assessed, as
opposed to years in which taxes are billed. No exemption shall commence after tax year 2023 nor extend
beyond the earlier of (i) tax year 2037 or (ii) the end of the fifteenth (15%) year of exemption.

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

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

Section 5. Duty of Company to Pay Taxes. As required by Ohio Revised Code Section
3735.671(C)(2), the Company shall pay such real property taxes as are not exempted under this Agreement
and are charged against the Property and shall file all tax reports and returns as required by law. If the
Company fails to pay such taxes or file such returns and reports, exemptions from taxation granted or
authorized under this Agreement are rescinded beginning with the year for which such taxes are charged
or such reports or returns are required to be filed and continuing thereafter.

Section 6. Company Certifications Regarding Non-Delinquency of Tax Obligations. As
required by Ohio Revised Code Section 3735.671(C)(3), the Company certifies that at the time this
Agreement is executed, the Company does not owe any delinquent real or tangible personal property taxes
to any taxing authority of the State, and does not owe delinquent taxes for which the Company is liable
under Ohio Revised Code Chapters 5733, 5735, 5739, 5741, 5743, 5747 or 5753, or if such delinquent
taxes are owed, the Company currently is paying the delinquent taxes pursuant to an undertaking
enforceable by the State or an agent or instrumentality thereof, has filed a petition in bankruptcy under 101,
et seq., or such a petition has been filed against the Company. For the purposes of this certification,
delinquent taxes are taxes that remain unpaid on the latest day prescribed for payment without penaity
under the chapter of the Ohio Revised Code governing payment of those taxes.

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

Section 8. City Cooperation. As required by Ohio Revised Code Section 3735.671(C)(4),
upon specific request from the Company, the City shall perform such acts as are reasonably necessary or
appropriate to effect, claim, reserve and maintain exemptions from taxation granted under this Agreement
including, without limitation, joining in the execution of all documentation and providing any necessary
certificates required in connection with such exemptions.

Section 9. Continuation of Exemptions. As provided in Ohio Revised Code Section
3735.671(C)(5), if for any reason the City revokes the designation of the City of Cincinnati as a Community
Reinvestment Area, entittements granted under this Agreement shall continue for the number of years
specified under this Agreement, unless the Company materially fails to fulfill its obligations under this
Agreement and the City terminates or modifies the exemptions from taxation authorized pursuant to this
Agreement.

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

Section 11. Small Business Enterprise Program. *

A Compliance with Small Business Enterprise Program. The policy of the City is that
a fair share of contracts be awarded to Small Business Enterprises (as such term is defined in

Cincinnati Municipal Code (“CMC") Section 323-1-S, “SBEs"). Pursuant to CMC Section 323-11,
the City’s annual goal for SBE participation shall be thirty percent (30%) of the City’s total dollars
spent for construction (as such term is defined in CMC Section 323-1-C4), supplies (as such term
is defined in CMC Section 323-1-S5), services (as such term is defined in CMC Section 323-1-S)
and professional services (as such term is defined in CMC Section 323-1-P2). Accordingly, the
Company shall use its best efforts and take affirmative steps to achieve the City's goal of voluntarily
meeting thirty percent (30%) SBE participation. A list of SBEs may be obtained from the City’s
Department of Economic Inclusion. The Company may refer interested firms to the City’s
Department of Economic Inclusion for review and possible certification as an SBE. The Company
shall comply with the provisions of CMC Chapter 323, including without limitation taking at least the
following affirmative steps:
(i) Including qualified SBEs on solicitation lists.
(i) Assuring that SBEs are solicited whenever they are potential sources. The
Company must advertise, on at least two separate occasions, both in local minority
publications and in other local newspapers of general circulation, invitations to SBEs to
provide services, to supply materials, or to bid on construction contracts, as applicable.
(iii) When economically feasible, dividing total requirements into small tasks
or quantities so as to permit maximum SBE participation.

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

shall provide to the City a list of such subcontractors, inciuding information as to the dollar

! Note: this section will be revised prior to execution due to programmatic changes being implemented by the
Department of Community and Economic Development as a result of recent legislation passed by City Council.
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amount of the subcontracts and such other information as may be requested by the City.
The Company shall update the report monthly.

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

B. Remedies for Noncompliance with Small Business Enterprise Program. Failure of
the Company or its contractors and subcontractors to take the affirmative steps specified above, to

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

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

Section 13. Job Creation and Retention.

A. Jobs to be Created by Company. The Company agrees to use its best efforts to
create 5 full-time temporary construction jobs at the Property in connection with the Project. Inthe
case of the construction jobs, the job creation and retention period shall be concurrent with
remodeling, and in the case of the other jobs described herein, the job creation period shall begin
upon completion of remodeling and shall end three (3) years thereafter.

B. Company’s Estimated Payroll Increase. The Company's increase in the number
of employees will result in approximately $120,000 of additional annual payroll prior to the
completion of the Project with respect to the full-time temporary construction jobs.

C. Community Reinvestment Area Employment. The Company shall (i} adopt hiring
practices to ensure that at least twenty-five percent (25%) of the new employees shall be residents

of the City of Cincinnati and (ii) give preference to residents of the City relative to residents of the
State who do not reside in the City when hiring new employees under this Agreement.

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

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

Section 15. Compliance with Immigration and Nationality Act. In the performance of its
obligations under this Agreement, the Company agrees to comply with the provisions of the Immigration

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

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

Section 17. Annual Review and Report. As required by Ohio Revised Code Sections
3735.671(C)(7) and 5709.85, the Company shall provide to the City’s Tax Incentive Review Council (or to
the City Manager if so requested by the City) any information reasonably required by the Council or the City
Manager to evaluate the Company’s compliance with this Agreement, including returns filed pursuant to
Ohio Revised Code Section 5711.02 if requested by the Council or City Manager. The performance of the
Company's obligations stated in this Agreement shall be subject to annual review by the City’s Tax Incentive
Review Council (the “Annual Review and Report”). The Company shall submit information for the Annual
Review and Report to the City no later than March 1 of each year.

Section 18. Revocation.

A. Generally. Pursuant to Ohio Revised Code Section 3735.68, the housing officer
shall make annual inspections of the properties within the community reinvestment area upon which
are located structures or remodeling for which an exemption has been granted under Ohio Revised
Code Section 3735.67. If the housing officer finds that the property has not been properly
maintained or repaired due to the neglect of the Company, the housing officer may revoke the
exemption at any time after the first year of exemption. If the Company has materially failed to fulfill
its obligations under this Agreement, or if the owner is determined to have violated division (E) of
that section (see Section 18(B) of this Agreement), City Council, subject to the terms of the
agreement, may revoke the exemption at any time after the first year of exemption. The housing
officer or City Council shall notify the county auditor and the Company that the tax exemption no
longer applies. If the housing officer or legislative authority revokes a tax exemption, the housing
officer shall send a report of the revocation to the community reinvestment area housing council
and to the tax incentive review council established pursuant to section 3735.69 or 5709.85 of the
Revised Code, containing a statement of the findings as to the maintenance and repair of the
property, failure to fulfill obligations under the written agreement, or violation of division (E) of Ohio
Revised Code Section 3735.671, and the reason for revoking the exemption.

B. Prior Statutory Violations. The Company represents and warrants to the City that it is
not prohibited by Ohio Revised Code Section 3735.671(E) from entering into this Agreement. As
required by Ohio Revised Code Section 3735.671(C)(9), exemptions from taxation granted or
authorized under this Agreement shall be revoked if it is determined that the Company, any
successor to the Company or any related member (as those terms are defined in division (E) of
Ohio Revised Code Section 3735.671) has violated the prohibition against entering into this
Agreement under division (E) of Ohio Revised Code Section 3735.671 or under Ohio Revised Code
Sections 5709.62 or 5709.63 prior to the time prescribed by that division or either of those sections.
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Section 19. False Statements; Penalties; Material Representations.

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

B. Material Representations — Board of Education Agreement and VTICA. The
Parties acknowledge and agree that a material failure by the Company to comply with its

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

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

Section 21. Annual Fee. As authorized by Ohio Revised Code Section 3735.671(D), the
Company shall pay an annual fee of Five Hundred Dollars ($500) or one percent (1%) of the annual taxes
exempted under this Agreement, whichever is greater, but not to exceed Two Thousand, Five Hundred
Dollars ($2,500) per annum. This fee is due with submission of the information for Annual Review and
Report by March 1 of each year.

Section 22. Discontinued Operations. As provided in Ohio Revised Code Section
3735.671(E), if, prior to the expiration of the term of this Agreement, the Company discontinues operations
at the Project so that the Property is no longer being used for the purposes described in Section 1 hereof,
then the Company, its successors, and any related member shall not enter into an agreement under Ohio
Revised Code Sections 3735.671, 5709.62, 5709.63 or 5709.632, and no legislative authority shall enter
into such an agreement with the Company, its successors or any related member prior to the expiration of
five (5) years after the discontinuation of operations. As used in this Section 22, “successors” and “related
member” shall have the meanings set forth in Ohio Revised Code Section 3735.671(E).
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Section 23. Notices. Unless otherwise specified herein, each party shall address written
notices, demands and communications in connection with this Agreement to the other party as follows (or
to such other address as is communicated in accordance with this Section):

To the City:

City of Cincinnati

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

805 Central Avenue

Cincinnati, Ohio 45202

To the Company:

Robel 1 LLC

Attention: Robel Abraham
2019 Highland Avenue,
Cincinnati, Ohio 45219

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

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

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

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

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

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

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

Section 30. Non-Assignment. As required by Ohio Revised Code Section 3735.671(C)(8), this
Agreement is not transferable or assignable by the Company without the express written approval of the
City Manager of the City. If the Company has entered into a Board of Education Agreement or VTICA in
connection with the Property, the City shall not approve the assignment of this Agreement unless the
assignee has assumed the Company’s remaining obligations under the Board of Education Agreement and
VTICA, as applicable. Failure to assign or otherwise perform the Company’s obligations under the Board
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of Education Agreement or VTICA upon transfer of the Property during the term of the tax abatement
authorized by this Agreement shall be basis for revocation of the tax exemption under Section 18.

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

Section 32. Legislative Action Required. As provided in Ohio Revised Code Section
3735.671(C)(10), the Company and the City acknowledge that this Agreement must be approved by formal
action of the City Council of the City as a condition for this Agreement to take effect. Notwithstanding
anything to the contrary herein, this Agreement shall take effect after the later of the date of such approval
or the final date of execution of this Agreement by all parties.

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

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

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

Section 36. Wage Enforcement.

()] Applicability. Council passed Ordinance No. 22-2016 on February 3, 2016, which
ordained Chapter 326 (Wage Enforcement) of the Cincinnati Municipal Code (the “Wage Enforcement
Chapter”). The Wage Enforcement Chapter was then amended by Ordinance No. 86-2017, passed May
17, 2017. As amended, the Wage Enforcement Chapter imposes certain requirements upon persons
entering into agreements with the City whereby the City provides an incentive or benefit that is projected to
exceed $25,000, as described more particularly in the Wage Enforcement Chapter. Cincinnati Municipal
Code Section 326-5 requires that the language below be included in contracts subject to the Wage
Enforcement Chapter.

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

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

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

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

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

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

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

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

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

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

CITY OF CINCINNATI, ROBEL 1 LLC,
an Ohio municipal corporation an Ohio limited liability company
By: By:

. Paula Boggs Muething, City Manager
Printed Name:

Date: , 2021

Title:

Date: , 2021

Authorized by resolution dated

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 CRA Agreement
LEGAL DESCRIPTION OF PROPERTY

Street Address: 18 W. Elder Street, Cincinnati, Ohio 45202
Parcel ID No.: 094-0008-0328-00

Situate in the City of Cincinnati, Hamilton County, Ohio and being all of Block “C”, which was laid out by
Gen. James Findlay and J.D. Garrard and recorded in Book 47, Page 319, Hamilton County Records, being
part of Lot #20 in Block “C” as subdivided by Commissioners in Partition case among the heirs of James
and Jane Findlay, deceased, of their estate; commencing on the North side of Elder Street 34 feet from
Bremen Street; thence North parallel with Bremen Street 100 feet to a 10 foot alley; thence West along said
alley 20 feet; thence Southwardly along the East line of Lot #19, 100 feet to Elder Street; thence along Elder
Street Eastwardly 20 feet to the place of beginning.

{00330831-1} 13

213



Exhibit B to CRA Agreement
APPLICATION FOR TAX EXEMPTION

TO BE ATTACHED
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city of

CINCINNATI &

Interdepartment Correspondence Sheet

March 24, 2021
To: Mayor and Members of City Council 202101197
From: Paula Boggs Muething, City Manager

Subject: COMMUNITY REINVESTMENT AREA TAX EXEMPTION
AGREEMENT FOR NORTHCROWN 56 MCMICKEN LLC

Attached is an Emergency Ordinance captioned as follows:

APPROVING AND AUTHORIZING the City Manager to execute a
Community Reinvestment Area Tax Exemption Agreement with
Northcrown 56 McMicken LLC, an affiliate of Northcrown Property LL.C
thereby authorizing a 15-year tax exemption for 100% of the value of
1mprovements made to real property located at 56 E. McMicken Avenue
in the Over-the-Rhine neighborhood of Cincinnati, in connection with
the remodeling of the existing building into approximately 1,081 square
feet of commercial space and approximately 6,829 square feet of
residential space, consisting of 13 apartments, at a total remodeling cost
of approximately $1,501,184.

BACKGROUND/CURRENT CONDITIONS

This property is a multi-story vacant building in the Over-the-Rhine neighborhood of
Cincinnati. It is within the OTR Historic District. The property is within walking
distance to Grant Park. The Developer submitted a CRA application to DCED
requesting assistance in the redevelopment of this property.

DEVELOPER INFORMATION

Northcrown 56 McMicken LLC is an entity affiliate of Northcrown Property LLC, a
neighborhood developer, who primarily redevelops vacant buildings in the Over the
Rhine neighborhood surrounding Grant Park. In the past, they have stabilized the
historic Crown Brewery Building located at 131 E. McMicken and have multiple
projects underway north along E. McMicken.
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CRA Tax Exemption
Northcrown 56 McMicken LLC.
Page 2 of 3

PROJECT DESCRIPTION

Once completed, this project will consist of 13 apartment units and 1,081 square feet
of commercial space. Rent will range between $814-$1,081 per month depending on
the square footage of the unit (ranging from 407-938 square feet). In connection with
this project, it is estimated that 30 temporary construction jobs are created at a total
annual payroll of $1,200,000.

This project is consistent with several of Plan Cincinnati’s goals including the City’s
goal to remain competitive economically, and the City’s goal to be good stewards of
1ts resources—both built and environmental.

PROPOSED INCENTIVE

The Ordinance provides for a 100% (net 52%), 15-year CRA tax exemption for this
property. The exemption applies only to the increase in value of the building
attributable to the project improvements. Pursuant to the Commercial CRA policy
established by City Council, this project is located within the Streetcar VTICA Area
and 1s therefore subject to analysis based on project underwriting, VTICA
contribution, and job creation to determine abatement terms.

The administration is recommending a 15 year CRA term to allow for the project to
secure adequate construction and permanent financing using the realized savings.
This project will result in a more vibrant commercial district along the McMicken
corridor and bring much needed housing to the northern section of Over the Rhine.

SUMMARY
Forgone Public Benefit if Project Does not Proceed
CPS PILOT (Forgone New Revenue) ($137,989)
VTICA (Forgone New Revenue) ($62,722)
Income Tax (Forgone New Revenue) ($110,880)
Total Public Benefit Lost ($311,591)
Incentive Value
Annual Net Incentive to Developer $14 496
Total Term Incentive to Developer $217,437
City's Portion of Property Taxes Forgone $53,967
Public Benefit
CPS PILOT
Annual CPS Pilot $9,199
Total Term CPS PILOT $137,989
VTICA
Annual VTICA $4,181
Total Term VTICA $62,722
Income Tax (Max) $110,880
Total Public Benefit (CPS PILOT/VTICA /Income Tax) $311,591
Total Public Benefit ROI* $1.43
City's ROI* $5.77
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CRA Tax Exemption
Northcrown 56 McMicken LLC.
Page 3 of 3

RECOMMENDATION

The Administration recommends approval of this Emergency Ordinance. The

emergency clause in the Ordinance is required for the developer to maintain a strict
project schedule.

Attachment: A.Property location and photographs

Copy: Markiea L. Carter, Interim Director, Department of Community & Economic
Development 7<4¢

Attachment A: Location and Photographs
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EMERGENCY
DSCW

ity of Cincinnati
An Ordinance No.

APPROVING AND AUTHORIZING the City Manager to execute a Community Reinvestment
Area Tax Exemption Agreement with Northcrown 56 McMicken LLC, an affiliate of Northcrown
Property LLC, thereby authorizing a 15-year tax exemption for 100% of the value of
improvements made to real property located at 56 E. McMicken Avenue in the Over-the-Rhine
neighborhood of Cincinnati, in connection with the remodeling of the existing building into
approximately 1,081 square feet of commercial space and approximately 6,829 square feet of

residential space, consisting of 13 apartments, at a total remodeling cost of approximately
$1,501,184.

- 2021

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

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

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

WHEREAS, Northcrown 56 McMicken LLC (the “Company”) desires to remodel an
existing building located on real property at 56 E. McMicken Avenue located within the
corporate boundaries of the City of Cincinnati, into approximately 1,081 square feet of
commercial space and approximately 6,829 square feet of residential space, consisting of 13
apartments (the “Improvements™), provided that the appropriate development incentives are
available to support the economic viability of the Improvements; and

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

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

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

WHEREAS, the Company has represented that it has entered into (or will enter into) a
voluntary tax incentive contribution agreement with a third-party organization for amounts equal
to 15% of the exempt real property taxes, which funds shall be committed by the third-party
organization to pay for streetcar operations that specially benefit the property; and

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

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

Section 1. That Council approves a Community Reinvestment Area Tax Exemption
Agreement with Northcrown 56 McMicken LLC (the “Agreement”), thereby authorizing a 15-
year tax exemption for 100% of the assessed value of improvements to be made to real property
located at 56 E. McMicken Avenue in Cincinnati, as calculated by the Hamilton County Auditor,
in connection with the remodeling of the existing building into approximately 1,081 square feet
of commercial space and approximately 6,829 square feet of residential space, consisting of 13
apartments, to be completed at a total construction cost of approximately $1,501,184.

Section 2. That Council authorizes the City Manager:

@) to execute the Agreement on behalf of the City in substantially the form of
Attachment A to this ordinance; and

(ii)  to forward on behalf of Council a copy of the Agreement, within fifteen (15) days
after execution, to the Director of the Ohio Development Services Agency in
accordance with Ohio Revised Code Section 3735.671(F); and
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(iii)  to submit on behalf of Council annual reports on the Agreement to the Director of
the Ohio Development Services Agency and to the Board of Education of the
Cincinnati City School District, in accordance with Ohio Revised Code Section
3735.672; and

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

Section 3. That this ordinance shall be an emergency measure necessary for the
preservation of the public peace, health, safety, and general welfare and shall, subject to the
terms of Article II, Section 6 of the Charter, be effective immediately. The reason for the
emergency is the immediate need to allow the remodeling described in this ordinance and the
corresponding revitalization of the City of Cincinnati and the benefits to the City's economic

welfare to begin at the earliest possible time.

Passed: , 2021

John Cranley, Mayor

Attest:

Clerk
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Attachment A to Ordinance

CRA Tax Exemption Agreement

SEE ATTACHED
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Contract No.

Community Reinvestment Area Tax Exemption Agreement

This Community Reinvestment Area Tax Exemption Agreement (this “Agreement”) is made and
entered into as of the Effective Date (as defined on the signature page hereof) by and between the CITY
OF CINCINNATI, an Ohio municipal corporation (the “City”), and NORTHCROWN 56 MCMICKEN LLC,
an Ohio limited liability company and affiliate of Northcrown Property LLC (the “Company”).

Recitals:

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

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

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

D. The Company is the sole owner of certain real property within the City, located at 56 E. McMicken
Avenue, Cincinnati, Ohio 45202 (the “Property”), as further described in Exhibit A (Legal
Description of Property) hereto. Notwithstanding the foregoing, the Property shall not include any
residential condominiums being developed in connection with the Project (as defined below) (the
“Excluded Property”), and the Company acknowledges and agrees that the City's Community
Reinvestment Area program entails separate applications by the owner of any residential
condominium units included within the Project. For the avoidance of doubt, the Excluded Property
shall not be exempt under this Agreement; however, this provision shall not be deemed to prohibit
any owners from time to time of any Excluded Property from separately applying for a tax
abatement in accordance with applicable law.

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

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

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

H. The Company has submitted to the City an application for this tax exemption agreement (the
“Application”), a copy of which is attached hereto as Exhibit B, has remitted with the Application
(i) the City application fee of One Thousand Two Hundred Fifty Dollars ($1,250) made payable to
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the City and (ii) in accordance with Ohio Revised Code Section 3735.672(C), the state application
fee of Seven Hundred Fifty Dollars ($750) made payable to the Ohio Development Services
Agency (“ODSA"), to be forwarded to the ODSA with an executed copy of this Agreement.

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

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

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

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

M. The Company represents that within the past five (5) years neither the Company, any related
member of the Company, nor any entity to which the Company is a successor has discontinued
operations at a project site in the State during the term of a property tax exemption agreement
(under Ohio Revised Code Section 3735.671, 5709.62, 5709.63 or 5709.632) applicable to that
site, and the Company acknowledges that misrepresentation hereunder will result in voiding of
this Agreement.

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

0. City Council passed (i) Motion No. 201401368 on November 19, 2014, establishing a tax
incentive policy that incentivizes each applicant for a real property tax abatement in the
neighborhoods of Downtown and OTR to enter into a voluntary tax incentive contribution
agreement with a third-party organization (“VTICA") for an amount equal to a percentage of the
real property taxes that would have been payable on the abated property but for the City-
authorized tax abatement (the “VTICA Contribution”), which funds shall be committed by a third-
party organization to pay for streetcar operations that specially benefit the abated property, and
(i) Motion No. 201501592 on December 16, 2015, which established that the VTICA Contribution
to be recognized by the Director of the Department of Community and Economic Development is
15% of the real property taxes that would have been payable on the abated property but for the
City-authorized tax abatement. The Commercial Policy Ordinance confirmed that such motions
have not been superseded and remain the will of Council.

P. The Company acknowledges that Streetcar operations in the Central Business District and Over-
the-Rhine will specially benefit the Project due to (a) the Streetcar’'s enhancement of public transit
options in such neighborhoods and (b) the anticipated increase in property values attributable to
public investment in Streetcar infrastructure.

Q. The Company represents and warrants to the City that the Company has entered or will enter into
a VTICA and shall pay the VTICA Contribution each year for the full term of the abatement.

{00330880-6} 2

224



R. This Agreement has been authorized by Ordinance No. -2021, passed by Cincinnati City
Council on , 2021.

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

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

Section 1. Project. Upon issuance of the necessary zoning and building approvals, the
Company agrees to remodel the existing structure to create approximately: 1,081 square feet of
commercial space, and 6,829 square feet of residential space consisting of 13 apartments on the
Property (the “Improvements”) at an estimated aggregate cost of $1,501,184, to commence after the
execution of this Agreement and to be completed no later than April 1, 2022; provided, however, that the
Director of the Department of Community and Economic Development (the “Housing Officer”) may, in his
discretion, extend such deadline for a period of up to 12 months by written notice if, in the Director's
judgment, the Company is proceeding in good faith towards completion. The remodeling shall be in
compliance with applicable building code requirements and zoning regulations. In addition to the
foregoing, (A) the Project shall comply with the Americans with Disabilities Act, together with any and all
regulations or other binding directives promulgated pursuant thereto (collectively, the “ADA"), and (B) if (i)
any building(s) within the Project is subject to the accessibility requirements of the ADA (e.g., by
constituting a “place of public accommodation” or another category of structure to which the ADA is
applicable) and (ji) such building(s) is not already required to meet the Contractual Minimum Accessibility
Requirements (as defined below) pursuant to the ADA, applicable building code requirements, or by any
other legal requirement, then the Company shall cause such building(s) to comply with the Contractual
Minimum Accessibility Requirements in addition to any requirements pursuant to the ADA and the
applicable building code or legal requirement. As used herein, “Contractual Minimum Accessibility
Requirements” means that a building shall, at a minimum, include (1) at least one point of entry (as used
in the ADA), accessible from a public right of way, with respect to which all architectural barriers (as used
in the ADA) to entry have been eliminated, and (2) if such accessible point of entry is not a building’s
primary point of entry, conspicuous signage directing persons to such accessible point of entry.

Section 2. Real Property Tax Exemption. Subject to the satisfaction of the conditions set
forth in this Agreement, the City approves exemption from real property taxation, pursuant to and to the
fullest extent authorized by the Statute, of one hundred percent (100%) of the amount by which the
Improvements increase the assessed value of the Property as determined by the Hamilton County
Auditor, for a period of fifteen (15) years, provided that the Company shall have entered into the Board of
Education Agreement. Within 120 days after completion of the Project (unless otherwise extended in
writing by the City’s Housing Officer), the Company must file the appropriate application for tax exemption
with the City’s Housing Officer. The Company is solely responsible to take this action. Upon receipt of the
application for tax exemption, the City will proceed with the exemption authorized by this Agreement. In
accordance with Ohio Revised Code Section 3735.67, the exemption is conditioned on verification by the
Housing Officer of (A) the completion of remodeling (B) the cost of remodeling, (C) the facts asserted in
the application for exemption and (D) if a remodeled structure is a structure of historical or architectural
significance as designated by the City, state or federal government, that the appropriateness of the
remodeling has been certified in writing by the appropriate agency. if the required verification is made,
the Housing Officer will forward the exemption application to the Hamilton County Auditor with the
necessary certification by the Housing Officer. Subject to the conditions set forth in this Agreement, the
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exemption commences the first tax year for which the Improvements would first be taxable were the
Improvements not exempted from taxation. The dates provided in this paragraph refer to tax years in
which the subject property is assessed, as opposed to years in which taxes are billed. No exemption
shall commence after tax year 2022 nor extend beyond the earlier of (i) tax year 2036 or (i) the end of the
15t year of exemption.

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

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

Section 5. Duty of Company to Pay Taxes. As required by Ohio Revised Code Section
3735.671(C)(2), the Company shall pay such real property taxes as are not exempted under this
Agreement and are charged against the Property and shall file all tax reports and returns as required by
law. If the Company fails to pay such taxes or file such returns and reports, exemptions from taxation
granted or authorized under this Agreement are rescinded beginning with the year for which such taxes
are charged or such reports or returns are required to be filed and continuing thereafter.

Section 6. Company Certifications Regarding Non-Delinquency of Tax Obligations. As
required by Ohio Revised Code Section 3735.671(C)(3), the Company certifies that at the time this

Agreement is executed, the Company does not owe any delinquent real or tangible personal property
taxes to any taxing authority of the State, and does not owe delinquent taxes for which the Company is
liable under Ohio Revised Code Chapters 5733, 5735, 5739, 5741, 5743, 5747 or 5753, or if such
delinquent taxes are owed, the Company currently is paying the delinquent taxes pursuant to an
undertaking enforceable by the State or an agent or instrumentality thereof, has filed a petition in
bankruptcy under 101, et seq., or such a petition has been filed against the Company. For the purposes
of this certification, delinquent taxes are taxes that remain unpaid on the latest day prescribed for
payment without penalty under the chapter of the Ohio Revised Code governing payment of those taxes.

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

Section 8. City Cooperation. As required by Ohio Revised Code Section 3735.671(C)(4),
upon specific request from the Company, the City shall perform such acts as are reasonably necessary or
appropriate to effect, claim, reserve and maintain exemptions from taxation granted under this Agreement
including, without limitation, joining in the execution of all documentation and providing any necessary
certificates required in connection with such exemptions.
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Section 9. Continuation of Exemptions. As provided in Ohio Revised Code Section
3735.671(C)(5), if for any reason the City revokes the designation of the City of Cincinnati as a
Community Reinvestment Area, entitlements granted under this Agreement shall continue for the number
of years specified under this Agreement, unless the Company materially fails to fulfill its obligations under
this Agreement and the City terminates or modifies the exemptions from taxation authorized pursuant to
this Agreement.

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

Section 11. Small Business Enterprise Program.*

A. Compliance with Small Business Enterprise Program. The policy of the City is
that a fair share of contracts be awarded to Small Business Enterprises (as such term is defined

in Cincinnati Municipal Code (“CMC") Section 323-1-S, “SBEs”). Pursuant to CMC Section 323-
11, the City’s annual goal for SBE participation shall be thirty percent (30%) of the City's total
dollars spent for construction (as such term is defined in CMC Section 323-1-C4), supplies (as
such term is defined in CMC Section 323-1-S5), services (as such term is defined in CMC
Section 323-1-S) and professional services (as such term is defined in CMC Section 323-1-P2).
Accordingly, the Company shall use its best efforts and take affirmative steps to achieve the
City's goal of voluntarily meeting thirty percent (30%) SBE participation. A list of SBEs may be
obtained from the City's Department of Economic Inclusion. The Company may refer interested
firms to the City’s Department of Economic Inclusion for review and possible certification as an
SBE. The Company shall comply with the provisions of CMC Chapter 323, including without
limitation taking at least the following affirmative steps:
(i) Including qualified SBEs on solicitation lists.
(i) Assuring that SBEs are solicited whenever they are potential sources.
The Company must advertise, on at least two separate occasions, both in local minority
publications and in other local newspapers of general circulation, invitations to SBEs to
provide services, to supply materials, or to bid on construction contracts, as applicable.
(i) When economically feasible, dividing total requirements into small tasks
or quantities so as to permit maximum SBE participation.
(iv) If any subcontracts are to be let, the Company shall require the prime
contractor (if different from the Company) to take the above affirmative steps.
(v) Prior to the commencement of work under any subcontracts, the
Company shall provide to the City a list of such subcontractors, including information as
to the dollar amount of the subcontracts and such other information as may be requested
by the City. The Company shall update the report monthly.
(vi) The Company shall periodically document its best efforts and affirmative
steps to meet the above SBE participation goals by submitting such information as may
be requested from time to time by the City.

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

! Note: this section will be revised prior to execution due to programmatic changes being implemented by the
Department of Community and Economic Development as a resuit of recent legislation passed by City Council.
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enforce specific performance of the terms of this Section. The provisions of CMC Section 323-99
are hereby incorporated by reference into this Agreement.

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

Section 13. Job Creation and Retention.

A Jobs to be Created by Company. The Company agrees to use its best efforts to
create (i) 10 full-time permanent jobs and (ii) 30 full-time temporary construction jobs at the
Property in connection with the Project. In the case of the construction jobs, the job creation and
retention period shall be concurrent with remodeling, and in the case of the other jobs described
herein, the job creation period shall begin upon completion of remodeling and shall end three (3)
years thereafter.

B. Company's Estimated Payroll Increase. The Company’s increase in the number
of employees will result in approximately (i) $312,000 of additional annual payroll with respect to
the full-time permanent jobs and (ii) $1,200,000 of additional annual payroll prior to the
completion of the Project with respect to the full-time temporary construction jobs.

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

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

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

Section 15. Compliance with Immigration and Nationality Act. In the performance of its
obligations under this Agreement, the Company agrees to comply with the provisions of the Immigration

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

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

Section 17. Annual Review and Report. As required by Ohio Revised Code Sections
3735.671(C)(7) and 5709.85, the Company shall provide to the City’s Tax Incentive Review Council (or to
the City Manager if so requested by the City) any information reasonably required by the Council or the
City Manager to evaluate the Company’s compliance with this Agreement, including returns filed pursuant
to Ohio Revised Code Section 5711.02 if requested by the Council or City Manager. The performance of
the Company's obligations stated in this Agreement shall be subject to annual review by the City’s Tax
Incentive Review Council (the “Annual Review and Report”). The Company shall submit information for
the Annual Review and Report to the City no later than March 1 of each year.

Section 18. Revocation.

A. Generally. Pursuant to Ohio Revised Code Section 3735.68, the housing officer
shall make annual inspections of the properties within the community reinvestment area upon
which are located structures or remodeling for which an exemption has been granted under Ohio
Revised Code Section 3735.67. If the housing officer finds that the property has not been
properly maintained or repaired due to the neglect of the Company, the housing officer may
revoke the exemption at any time after the first year of exemption. If the Company has materially
failed to fulfill its obligations under this Agreement, or if the owner is determined to have violated
division (E) of that section (see Section 18(B) of this Agreement), City Council, subject to the
terms of the agreement, may revoke the exemption at any time after the first year of exemption.
The housing officer or City Council shall notify the county auditor and the Company that the tax
exemption no longer applies. If the housing officer or legislative authority revokes a tax
exemption, the housing officer shall send a report of the revocation to the community
reinvestment area housing council and to the tax incentive review council established pursuant to
section 3735.69 or 5709.85 of the Revised Code, containing a statement of the findings as to
the maintenance and repair of the property, failure to fulfill obligations under the written
agreement, or violation of division (E) of Ohio Revised Code Section 3735.671, and the reason
for revoking the exemption.

B. Prior Statutory Violations. The Company represents and warrants to the City that
it is not prohibited by Ohio Revised Code Section 3735.671(E) from entering into this Agreement.
As required by Ohio Revised Code Section 3735.671(C)(9), exemptions from taxation granted or
authorized under this Agreement shall be revoked if it is determined that the Company, any
successor to the Company or any related member (as those terms are defined in division (E) of
Ohio Revised Code Section 3735.671) has violated the prohibition against entering into this
Agreement under division (E) of Ohio Revised Code Section 3735.671 or under Ohio Revised
Code Sections 5709.62 or 5709.63 prior to the time prescribed by that division or either of those
sections.

Section 19. False Statements; Penalties; Material Representations.

A. Generally. As required in connection with Ohio Revised Code Section 9.66(C),
the Company affirmatively covenants that it has made no false statements to the State or the City
in the process of obtaining approval for this Agreement. If any representative of the Company
has knowingly made a false statement to the State or the City to obtain approval for this
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Agreement, or if the Company fails to provide any information expressly required under the
Application, the Company shall be required to immediately return all benefits received under this
Agreement (by payment of the amount of taxes exempted hereunder, paid as directed by the City
within thirty (30) days of written demand) and the Company shall be ineligible for any future
economic development assistance from the State, any State agency or any political subdivision of
the State pursuant to Ohio Revised Code Section 9.66(C)(1). Amounts due and not paid under
this Section 19 shall bear interest at the rate of twelve percent (12%) per year. Any person who
provides a false statement to secure economic development assistance (as defined in Ohio
Revised Code Section 9.66) may be guilty of falsification, a misdemeanor of the first degree,
pursuant to Ohio Revised Code Section 2921.13(F)(1), which is punishable by fine of not more
than One Thousand Dollars ($1.000) and/or a term of imprisonment of not more than six (6)
months.

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

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

Section 21. Annual Fee. As authorized by Ohio Revised Code Section 3735.671(D), the
Company shall pay an annual fee of Five Hundred Dollars ($500) or one percent (1%) of the annual taxes
exempted under this Agreement, whichever is greater, but not to exceed Two Thousand, Five Hundred
Dollars ($2.500) per annum. This fee is due with submission of the information for Annual Review and
Report by March 1 of each year.

Section 22. Discontinued Operations. As provided in Ohio Revised Code Section
3735.671(E), if, prior to the expiration of the term of this Agreement, the Company discontinues
operations at the Project so that the Property is no longer being used for the purposes described in
Section 1 hereof, then the Company, its successors, and any related member shall not enter into an
agreement under Ohio Revised Code Sections 3735.671, 5709.62, 5709.63 or 5709.632, and no
legislative authority shall enter into such an agreement with the Company, its successors or any related
member prior to the expiration of five (5) years after the discontinuation of operations. As used in this
Section 22, “successors” and “related member” shall have the meanings set forth in Ohio Revised Code
Section 3735.671(E).

Section 23. Notices. Unless otherwise specified herein, each party shall address written

notices, demands and communications in connection with this Agreement to the other party as follows (or
to such other address as is communicated in accordance with this Section):
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To the City:

City of Cincinnati

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

805 Central Avenue

Cincinnati, Ohio 45202

To the Company:

Northcrown 56 McMicken LLC

131 E. McMicken Avenue

Cincinnati, Ohio 45202

Attn: Jeremy Moore, Chief Operating Officer

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

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

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

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

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

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

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

Section 30. Non-Assignment. As required by Ohio Revised Code Section 3735.671(C)(8),
this Agreement is not transferable or assignable by the Company without the express written approval of
the City Manager of the City. If the Company has entered into a Board of Education Agreement or VTICA
in connection with the Property, the City shall not approve the assignment of this Agreement unless the
assignee has assumed the Company’s remaining obligations under the Board of Education Agreement
and VTICA, as applicable. Failure to assign or otherwise perform the Company’s obligations under the
Board of Education Agreement or VTICA upon transfer of the Property during the term of the tax
abatement authorized by this Agreement shall be basis for revocation of the tax exemption under Section
18.
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Section 31. Recording. At its election, the City may record this Agreement at the City’s
expense in the Hamilton County Recorder’s Office.

Section 32. Leqislative Action Required. As provided in Ohio Revised Code Section
3735.671(C)(10), the Company and the City acknowledge that this Agreement must be approved by
formal action of the City Council of the City as a condition for this Agreement to take effect.
Notwithstanding anything to the contrary herein, this Agreement shall take effect after the later of the date
of such approval or the final date of execution of this Agreement by all parties.

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

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

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

Section 36. Wage Enforcement.

(i) Applicability. Council passed Ordinance No. 22-2016 on February 3, 2016, which
ordained Chapter 326 (Wage Enforcement) of the Cincinnati Municipal Code (the “Wage Enforcement
Chapter”). The Wage Enforcement Chapter was then amended by Ordinance No. 86-2017, passed May
17, 2017. As amended, the Wage Enforcement Chapter imposes certain requirements upon persons
entering into agreements with the City whereby the City provides an incentive or benefit that is projected
to exceed $25,000, as described more particularly in the Wage Enforcement Chapter. Cincinnati
Municipal Code Section 326-5 requires that the language below be included in contracts subject to the
Wage Enforcement Chapter.

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

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

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

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

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

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

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

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

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

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

CITY OF CINCINNATI, NORTHCROWN 56 MCMICKEN LLC,
an Ohio municipal corporation Error! Reference source not found.
By: By:

. Paula Boggs Muething, City Manager
Printed Name:

Date: , 2021

Title:

Date: , 2021

Authorized by resolution dated

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 CRA Agreement
LEGAL DESCRIPTION OF PROPERTY

Situated in the City of Cincinnati, County of Hamilton and State of Ohio;
All that part of Block three (3) of a subdivisicn made by James Findlay and J.C. and J. L. Ludlow and
recorded in Book 49, Pages 420, 421, and 422 of the records of Hamilton County, Ohio and being Lot

Number Eleven (11) in said Block Three (3) as subdivided by the Executors of James Findlay,
deceased, a plat of which subdivision is recorded in Deed Bock 70, Page 133 of sald records,

PPN: 094-0005-0296-00
Property Address: 56 East McMicken Avenue, Cincinnati, Ohio 45202
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Exhibit B to CRA Agreement
APPLICATION FOR TAX EXEMPTION

TO BE ATTACHED
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Attachment A to Ordinance

CRA Tax Exemption Agreement

SEE ATTACHED

237



Contract No.

Community Reinvestment Area Tax Exemption Agreement

This Community Reinvestment Area Tax Exemption Agreement (this “Agreement’) is made and
entered into as of the Effective Date (as defined on the signature page hereof) by and between the CITY
OF CINCINNATI, an Ohio municipal corporation (the “City”), and NORTHCROWN 56 MCMICKEN LLC,
an Ohio limited liability company and affiliate of Northcrown Property LLC (the “Company”).

Recitals:

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

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

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

D. The Company is the sole owner of certain real property within the City, located at 56 E. McMicken
Avenue, Cincinnati, Ohio 45202 (the “Property”), as further described in Exhibit A (Legal
Description of Property) hereto. Notwithstanding the foregoing, the Property shall not include any
residential condominiums being developed in connection with the Project (as defined below) (the
“Excluded Property”), and the Company acknowledges and agrees that the City’'s Community
Reinvestment Area program entails separate applications by the owner of any residential
condominium units included within the Project. For the avoidance of doubt, the Excluded Property
shall not be exempt under this Agreement; however, this provision shall not be deemed to prohibit
any owners from time to time of any Excluded Property from separately applying for a tax
abatement in accordance with applicable law.

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

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

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

H. The Company has submitted to the City an application for this tax exemption agreement (the
“Application”), a copy of which is attached hereto as Exhibit B, has remitted with the Application
(i) the City application fee of One Thousand Two Hundred Fifty Dollars ($1.250) made payable to
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the City and (i) in accordance with Ohio Revised Code Section 3735.672(C), the state application
fee of Seven Hundred Fifty Dollars ($750) made payable to the Ohio Development Services
Agency (“ODSA"), to be forwarded to the ODSA with an executed copy of this Agreement.

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

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

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

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

M. The Company represents that within the past five (5) years neither the Company, any related
member of the Company, nor any entity to which the Company is a successor has discontinued
operations at a project site in the State during the term of a property tax exemption agreement
(under Ohio Revised Code Section 3735.671, 5709.62, 5709.63 or 5709.632) applicable to that
site, and the Company acknowledges that misrepresentation hereunder will result in voiding of
this Agreement.

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

0. City Council passed (i) Motion No. 201401368 on November 19, 2014, establishing a tax
incentive policy that incentivizes each applicant for a real property tax abatement in the
neighborhoods of Downtown and OTR to enter into a voluntary tax incentive contribution
agreement with a third-party organization ("VTICA") for an amount equal to a percentage of the
real property taxes that would have been payable on the abated property but for the City-
authorized tax abatement (the “VTICA Contribution”), which funds shall be committed by a third-
party organization to pay for streetcar operations that specially benefit the abated property, and
(i) Motion No. 201501592 on December 16, 2015, which established that the VTICA Contribution
to be recognized by the Director of the Department of Community and Economic Development is
15% of the real property taxes that would have been payable on the abated property but for the
City-authorized tax abatement. The Commercial Policy Ordinance confirmed that such motions
have not been superseded and remain the will of Council.

P. The Company acknowledges that Streetcar operations in the Central Business District and Over-
the-Rhine will specially benefit the Project due to (a) the Streetcar’s enhancement of public transit
options in such neighborhoods and (b) the anticipated increase in property values attributable to
public investment in Streetcar infrastructure.

Q. The Company represents and warrants to the City that the Company has entered or will enter into
a VTICA and shall pay the VTICA Contribution each year for the full term of the abatement.
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R. This Agreement has been authorized by Ordinance No. -2021, passed by Cincinnati City
Council on , 2021,

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

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

Section 1. Project. Upon issuance of the necessary zoning and building approvals, the
Company agrees to remodel the existing structure to create approximately: 1,081 square feet of
commercial space, and 6,829 square feet of residential space consisting of 13 apartments on the
Property (the “Improvements”) at an estimated aggregate cost of $1,501,184, to commence after the
execution of this Agreement and to be completed no later than April 1, 2022; provided, however, that the
Director of the Department of Community and Economic Development (the “Housing Officer”) may, in his
discretion, extend such deadline for a period of up to 12 months by written notice if, in the Director's
judgment, the Company is proceeding in good faith towards completion. The remodeling shall be in
compliance with applicable building code requirements and zoning regulations. In addition to the
foregoing, (A) the Project shall comply with the Americans with Disabilities Act, together with any and all
regulations or other binding directives promulgated pursuant thereto (collectively, the “ADA”), and (B) if (i)
any building(s) within the Project is subject to the accessibility requirements of the ADA (e.g., by
constituting a “place of public accommodation” or another category of structure to which the ADA is
applicable) and (i) such building(s) is not already required to meet the Contractual Minimum Accessibility
Regquirements (as defined below) pursuant to the ADA, applicable building code requirements, or by any
other legal requirement, then the Company shall cause such building(s) to comply with the Contractual
Minimum Accessibility Requirements in addition to any requirements pursuant to the ADA and the
applicable building code or legal requirement. As used herein, “Contractual Minimum Accessibility
Requirements” means that a building shall, at a minimum, include (1) at least one point of entry (as used
in the ADA), accessible from a public right of way, with respect to which all architectural barriers (as used
in the ADA) to entry have been eliminated, and (2) if such accessible point of entry is not a building's
primary point of entry, conspicuous signage directing persons to such accessible point of entry.

Section 2. Real Property Tax Exemption. Subject to the satisfaction of the conditions set
forth in this Agreement, the City approves exemption from real property taxation, pursuant to and to the
fullest extent authorized by the Statute, of one hundred percent (100%) of the amount by which the
Improvements increase the assessed value of the Property as determined by the Hamilton County
Auditor, for a period of fifteen (15) years, provided that the Company shall have entered into the Board of
Education Agreement. Within 120 days after completion of the Project (unless otherwise extended in
writing by the City's Housing Officer), the Company must file the appropriate application for tax exemption
with the City's Housing Officer. The Company is solely responsible to take this action. Upon receipt of the
application for tax exemption, the City will proceed with the exemption authorized by this Agreement. In
accordance with Ohio Revised Code Section 3735.67, the exemption is conditioned on verification by the
Housing Officer of (A) the completion of remodeling (B) the cost of remodeling, (C) the facts asserted in
the application for exemption and (D) if a remodeled structure is a structure of historical or architectural
significance as designated by the City, state or federal government, that the appropriateness of the
remodeling has been certified in writing by the appropriate agency. |[f the required verification is made,
the Housing Officer will forward the exemption application to the Hamilton County Auditor with the
necessary certification by the Housing Officer. Subject to the conditions set forth in this Agreement, the
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exemption commences the first tax year for which the Improvements would first be taxable were the
Improvements not exempted from taxation. The dates provided in this paragraph refer to tax years in
which the subject property is assessed, as opposed to years in which taxes are billed. No exemption
shall commence after tax year 2022 nor extend beyond the earlier of (i) tax year 2036 or (i) the end of the
15™ year of exemption.

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

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

Section 5. Duty of Company to Pay Taxes. As required by Ohio Revised Code Section
3735.671(C)(2), the Company shall pay such real property taxes as are not exempted under this
Agreement and are charged against the Property and shall file all tax reports and returns as required by
law. If the Company fails to pay such taxes or file such returns and reports, exemptions from taxation
granted or authorized under this Agreement are rescinded beginning with the year for which such taxes
are charged or such reports or returns are required to be filed and continuing thereafter.

Section 6. Company Certifications Regarding Non-Delinquency of Tax Obligations. As
required by Ohio Revised Code Section 3735.671(C)(3), the Company certifies that at the time this

Agreement is executed, the Company does not owe any delinquent real or tangible personal property
taxes to any taxing authority of the State, and does not owe delinquent taxes for which the Company is
liable under Ohio Revised Code Chapters 5733, 5735, 5739, 5741, 5743, 5747 or 5753, or if such
delinquent taxes are owed, the Company currently is paying the delinquent taxes pursuant to an
undertaking enforceable by the State or an agent or instrumentality thereof, has filed a petition in
bankruptcy under 101, et seq., or such a petition has been filed against the Company. For the purposes
of this certification, delinquent taxes are taxes that remain unpaid on the latest day prescribed for
payment without penalty under the chapter of the Ohio Revised Code governing payment of those taxes.

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

Section 8. City Cooperation. As required by Ohio Revised Code Section 3735.671(C)4),
upon specific request from the Company, the City shall perform such acts as are reasonably necessary or
appropriate to effect, claim, reserve and maintain exemptions from taxation granted under this Agreement
including, without limitation, joining in the execution of all documentation and providing any necessary
certificates required in connection with such exemptions.
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Section 9. Continuation of Exemptions. As provided in Ohio Revised Code Section
3735.671(C)(5), if for any reason the City revokes the designation of the City of Cincinnati as a
Community Reinvestment Area, entitiements granted under this Agreement shall continue for the number
of years specified under this Agreement, unless the Company materially fails to fulfill its obligations under
this Agreement and the City terminates or modifies the exemptions from taxation authorized pursuant to
this Agreement.

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

Section 11. Small Business Enterprise Program.!

A. Compliance with Small Business Enterprise Program. The policy of the City is
that a fair share of contracts be awarded to Small Business Enterprises (as such term is defined

in Cincinnati Municipal Code (“CMC") Section 323-1-S, “SBEs”). Pursuant to CMC Section 323-
11, the City’s annual goal for SBE participation shall be thirty percent (30%) of the City's total
dollars spent for construction (as such term is defined in CMC Section 323-1-C4), supplies (as
such term is defined in CMC Section 323-1-S5), services (as such term is defined in CMC
Section 323-1-8S) and professional services (as such term is defined in CMC Section 323-1-P2).
Accordingly, the Company shall use its best efforts and take affirmative steps to achieve the
City's goal of voluntarily meeting thirty percent (30%) SBE participation. A list of SBEs may be
obtained from the City's Department of Economic Inclusion. The Company may refer interested
firms to the City’s Department of Economic Inclusion for review and possible certification as an
SBE. The Company shall comply with the provisions of CMC Chapter 323, including without
limitation taking at least the following affirmative steps:
(i) Including qualified SBEs on solicitation lists.
(i) Assuring that SBEs are solicited whenever they are potential sources.
The Company must advertise, on at least two separate occasions, both in local minority
publications and in other local newspapers of general circulation, invitations to SBEs to
provide services, to supply materials, or to bid on construction contracts, as applicable.
(i) When economically feasible, dividing total requirements into small tasks
or quantities so as to permit maximum SBE participation.
(iv) If any subcontracts are to be let, the Company shall require the prime
contractor (if different from the Company) to take the above affirmative steps.
(v) Prior to the commencement of work under any subcontracts, the
Company shall provide to the City a list of such subcontractors, including information as
to the dollar amount of the subcontracts and such other information as may be requested
by the City. The Company shall update the report monthly.
(vi) The Company shall periodically document its best efforts and affirmative
steps to meet the above SBE participation goals by submitting such information as may
be requested from time to time by the City.

B. Remedies for Noncompliance with Small Business Enterprise Program. Failure
of the Company or its contractors and subcontractors to take the affirmative steps specified

above, to provide fair and equal opportunity to SBEs, or to provide technical assistance to SBEs
as may be necessary to reach SBE participation as set out in CMC Chapter 323 may be
construed by the City as failure of the Company to use its best efforts, and, in addition to other
remedies under this Agreement, may be a cause for the City to file suit in Common Pleas Court to

I Note: this section will be revised prior to execution due to programmatic changes being implemented by the
Department of Community and Economic Development as a resuit of recent legislation passed by City Council.
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enforce specific performance of the terms of this Section. The provisions of CMC Section 323-99
are hereby incorporated by reference into this Agreement.

Section 12. Jobs. The Company represents that, as of the date of the execution of this
Agreement, the Company has no existing employment at the Property or in the State.
Section 13. Job Creation and Retention.
A. Jobs to be Created by Company. The Company agrees to use its best efforts to

create (i) 10 full-time permanent jobs and (ii) 30 full-time temporary construction jobs at the
Property in connection with the Project. In the case of the construction jobs, the job creation and
retention period shall be concurrent with remodeling, and in the case of the other jobs described
herein, the job creation period shall begin upon completion of remodeling and shall end three (3)
years thereafter.

B. Company'’s Estimated Payroll Increase. The Company’s increase in the number
of employees will result in approximately (i) $312,000 of additional annual payroll with respect to
the full-time permanent jobs and (ii) $1,200,000 of additional annual payroll prior to the
completion of the Project with respect to the full-time temporary construction jobs.

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

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

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

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

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

Section 17. Annual Review and Report. As required by Ohio Revised Code Sections
3735.671(C)(7) and 5709.85, the Company shall provide to the City’s Tax Incentive Review Council (or to
the City Manager if so requested by the City) any information reasonably required by the Council or the
City Manager to evaluate the Company’s compliance with this Agreement, including returns filed pursuant
to Ohio Revised Code Section 5711.02 if requested by the Council or City Manager. The performance of
the Company’s obligations stated in this Agreement shall be subject to annual review by the City's Tax
Incentive Review Council (the “Annual Review and Report”). The Company shall submit information for
the Annual Review and Report to the City no later than March 1 of each year.

Section 18. Revocation.

A Generally. Pursuant to Ohio Revised Code Section 3735.68, the housing officer
shall make annual inspections of the properties within the community reinvestment area upon
which are located structures or remodeling for which an exemption has been granted under Ohio
Revised Code Section 3735.67. If the housing officer finds that the property has not been
properly maintained or repaired due to the neglect of the Company, the housing officer may
revoke the exemption at any time after the first year of exemption. If the Company has materially
failed to fulfill its obligations under this Agreement, or if the owner is determined to have violated
division (E) of that section (see Section 18(B) of this Agreement), City Council, subject to the
terms of the agreement, may revoke the exemption at any time after the first year of exemption.
The housing officer or City Council shall notify the county auditor and the Company that the tax
exemption no longer applies. If the housing officer or legislative authority revokes a tax
exemption, the housing officer shall send a report of the revocation to the community
reinvestment area housing council and to the tax incentive review council established pursuant to
section 3735.69 or 5709.85 of the Revised Code, containing a statement of the findings as to
the maintenance and repair of the property, failure to fulfill obligations under the written
agreement, or violation of division (E) of Ohio Revised Code Section 3735.671, and the reason
for revoking the exemption.

B. Prior Statutory Violations. The Company represents and warrants to the City that
it is not prohibited by Ohio Revised Code Section 3735.671(E) from entering into this Agreement.
As required by Ohio Revised Code Section 3735.671(C)(9), exemptions from taxation granted or
authorized under this Agreement shall be revoked if it is determined that the Company, any
successor to the Company or any related member (as those terms are defined in division (E) of
Ohio Revised Code Section 3735.671) has violated the prohibition against entering into this
Agreement under division (E) of Ohio Revised Code Section 3735.671 or under Ohio Revised
Code Sections 5709.62 or 5709.63 prior to the time prescribed by that division or either of those
sections.

Section 19. False Statements; Penalties; Material Representations.

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

B. Material Representations — Board of Education Agreement and VTICA. The
Parties acknowledge and agree that a material failure by the Company to comply with its

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

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

Section 21. Annual Fee. As authorized by Ohio Revised Code Section 3735.671(D), the
Company shall pay an annual fee of Five Hundred Dollars ($500) or one percent (1%) of the annual taxes
exempted under this Agreement, whichever is greater, but not to exceed Two Thousand, Five Hundred
Dollars ($2.500) per annum. This fee is due with submission of the information for Annual Review and
Report by March 1 of each year.

Section 22. Discontinued Operations. As provided in Ohio Revised Code Section
3735.671(E), if, prior to the expiration of the term of this Agreement, the Company discontinues
operations at the Project so that the Property is no longer being used for the purposes described in
Section 1 hereof, then the Company, its successors, and any related member shall not enter into an
agreement under Ohio Revised Code Sections 3735.671, 5709.62, 5709.63 or 5709.632, and no
legislative authority shall enter into such an agreement with the Company, its successors or any related
member prior to the expiration of five (5) years after the discontinuation of operations. As used in this
Section 22, “successors” and “related member” shall have the meanings set forth in Ohio Revised Code
Section 3735.671(E).

Section 23. Notices. Unless otherwise specified herein, each party shall address written

notices, demands and communications in connection with this Agreement to the other party as follows (or
to such other address as is communicated in accordance with this Section):
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To the City:

City of Cincinnati

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

805 Central Avenue

Cincinnati, Ohio 45202

To the Company:

Northcrown 56 McMicken LLC

131 E. McMicken Avenue

Cincinnati, Ohio 45202

Attn: Jeremy Moore, Chief Operating Officer

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

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

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

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

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

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

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

Section 30. Non-Assignment. As required by Ohio Revised Code Section 3735.671(C)(8),
this Agreement is not transferable or assignable by the Company without the express written approval of
the City Manager of the City. If the Company has entered into a Board of Education Agreement or VTICA
in connection with the Property, the City shall not approve the assignment of this Agreement unless the
assignee has assumed the Company's remaining obligations under the Board of Education Agreement
and VTICA, as applicable. Failure to assign or otherwise perform the Company’s obligations under the
Board of Education Agreement or VTICA upon transfer of the Property during the term of the tax
abatement authorized by this Agreement shall be basis for revocation of the tax exemption under Section
18.
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Section 31. Recording. At its election, the City may record this Agreement at the City’s
expense in the Hamilton County Recorder’s Office.

Section 32. Legislative Action Required. As provided in Ohio Revised Code Section
3735.671(C)(10), the Company and the City acknowledge that this Agreement must be approved by
formal action of the City Council of the City as a condition for this Agreement to take effect.
Notwithstanding anything to the contrary herein, this Agreement shalll take effect after the later of the date
of such approval or the final date of execution of this Agreement by all parties.

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

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

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

Section 36. Wage Enforcement.

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

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

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

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

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

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

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

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

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

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

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

CITY OF CINCINNATI, NORTHCROWN 56 MCMICKEN LLC,
an Ohio municipal corporation Error! Reference source not found.
By: By:

. Paula Boggs Muething, City Manager
Printed Name:

Date: , 2021

Title:

Date: , 2021

Authorized by resolution dated

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 CRA Agreement
LEGAL DESCRIPTION OF PROPERTY

Situated in the City of Cincinnati, County of Hamilton and State of Ohio:
All that part of Block three (3) of a subdivision made by James Findiay and J.C. and J. L. Ludlow and
recorded in Book 49, Pages 420, 421, and 422 of the records of Hamilton County, Ohio and being Lot

Number Eleven (11) in said Block Three (3) as subdivided by the Executors of James Findlay,
deceased, a plat of which subdivision is recorded in Deed Bock 70, Page 133 of said records,

PPN: 094-0005-0286-00
Property Address: 56 East McMicken Avenue, Cincinnati, Ohio 45202
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Exhibit B to CRA Agreement
APPLICATION FOR TAX EXEMPTION

TO BE ATTACHED
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