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City Council Agenda

Tuesday, September 5, 2023 at 7:00 pm
6550 N. High Street, Worthington, Ohio 43085

. Call to Order

. Roll Call

. Pledge of Allegiance
. Visitor Comments

Special Presentation(s)

. State Auditor's Award of Distinction
Executive Summary: A representative of the Auditor of State will present the Award of Distinction.

Approval of the Minutes

. Approval of Minutes
July 10, 2023 Regular Meeting and July 11 &12, 2023 Special Meetings

Recommendation: Introduce and approve as presented.

New Legislation - Resolution(s)

. Resolution No. 48-2023 — 2023 Community Relations Commission Neighborhood and

Community Seed Grant Allocations

Approving Funding for the 2023 Worthington Community Relations Commission Neighborhood and Community Seed Grant
Program.

Executive Summary: This Resolution allocates grant funding for the CRC Neighborhood and
Community Development Seed Grant Program.

Recommendation: Introduce and approve as presented.

. Resolution No. 49-2023 — Approving WIFA Expenditures

Authorizing the Expenditure of $4,900 to Reimburse Seven Individual Delegates $700 Each for Airfare to Japan and up to $500
for two official Gifts from the City of Worthington and WIFA to Sayama, Japan as Part of the WIFA Sister City Program, and
deeming Sister City Related Expenditures a Public Purpose.

Executive Summary: This Resolution authorizes the use of City funds to reimburse seven individual
WIFA delegates up to $700 each for their airfare to Japan, along with up to $500 in gifts for Sayama,
Japan. Additionally, this legislation deems expenditures for sister-city exchanges a public purpose.

. Resolution No. 50-2023 - Resolution for an Amendment to Development Plan with Variances

for a Property at 100 Old Wilson Bridge Rd. — ADP 07-2022
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10.

11.

12,

13.

Authorizing an Amendment to the Final Development Plan for 100 Old Wilson Bridge Rd. and Authorizing Variances (Tammy
Corrado).

Executive Summary: This Resolution is for an Amendment to Development Plan with Variances for a
rear setback at 100 Old Wilson Bridge Rd.

Recommendation: Introduce and approve as presented.

Resolution No. 51-2023 - Resolution for Necessity — DLZ Corporation — PACE Project

A Resolution Approving the Petition for Special Assessments for Special Energy Improvement Projects and Affidavit under Ohio
Revised Code Chapter 1710 and Declaring the Necessity of Acquiring, Constructing, Installing, Equipping, and Improving
Certain Public Improvements in the City of Worthington, Ohio in Cooperation with the Columbus Regional Energy Special
Improvement District (6121 Huntley Road Project)

Executive Summary: This Resolution approves the Petition for Special Assessments for Special
Energy Improvement Projects and Affidavit for DLZ Corporation at 6121 Huntley Road and declares
the necessity of acquiring, constructing, installing, equipping, and improving certain public
improvements in the City of Worthington, Ohio, in cooperation with the Columbus Regional Energy
Special Improvement District.

Recommendation: Introduce and approve as presented.

New Legislation - Ordinance(s)

Ordinance No. 17-2023 - Determining to Proceed with Project (DLZ PACE Project)

An Ordinance Determining to Proceed with the Acquisition, Construction, Installation, Equipping, and Improvement of Certain
Public Improvements in the City of Worthington, Ohio in Cooperation with the Columbus Regional Energy Special Improvement
District (6121 Huntley Road Project)

Executive Summary: This Ordinance determines to proceed with the acquisition, construction,
installation, equipping, and improvement of certain public improvements by DLZ Corporation at 6121
Huntley Road, in cooperation with the Columbus Regional Energy Special Improvement District.

Recommendation: Introduce for public hearing on September 11, 2023.

Ordinance No. 18-2023 - Levying Assessments & Authorizing Agreement for Collections (DLZ
PACE Project)

Executive Summary: This Ordinance levies special assessments for the purpose of acquiring,
installing, equipping, and improving certain public improvements by DLZ Corporation at 6121
Huntley Road, in cooperation with the Columbus Regional Energy Special Improvement District.

Recommendation: Introduce for public hearing on September 11, 2023.

Ordinance No. 19-2023 - Accepting Amounts and Rates
Accepting the Amounts and Rates as Determined by the Budget Commission and Authorizing the Necessary Tax Levies and
Certifying Them to the County Auditor.

Executive Summary: This Ordinance accepts the tax rates and amounts as determined by the
Franklin County Budget Commission. The property tax rate remains unchanged at 5 mills for
collection year 2024.
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Recommendation: Introduce for public hearing on September 18, 2023.

14. Ordinance No. 20-2023 - Additional Appropriations — General Fund, Water Fund, Capital Fund

& W. Wilson Bridge Rd. TIF Fund

Amending Ordinance No. 39-2022 (As Amended) to Adjust the Annual Budget by Providing for an Appropriation from the
General Fund, Water Fund, Capital Improvement Fund, and W. Wilson Bridge Rd. TIF Fund Unappropriated Balance.

Executive Summary: This legislation appropriates additional funds in the General Fund for the
purpose of fund retirement payout, transferring funds to the water fund, and to fund traffic signal and

mast arm repairs.

Additionally, this legislation will appropriate $40,000 in the Water Fund to fund water main repairs.

Finally, additional funds are needed in the 2023 New and Replacement Equipment line to fund an
increase in the replacement cost of cardiac monitors/defibrillators. A portion of this cost will be offset
through a FEMA grant of $66,267 accepted by Council with Resolution No. 33-2023.

Recommendation: Introduce for Public Hearing on September 18, 2023.

Reports of City Officials

Reports of Council Members

Other Business

Executive Session

Adjournment

15. Motion to Adjourn

Contact: Grace Brown, Clerk of Council (grace.brown@worthington.org (614) 436-3100) | Agenda published on
08/31/2023 at 4:15 PM
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City Council Agenda

Minutes
Monday, July 10, 2023 at 7:00 pm

6550 N. High Street, Worthington, Ohio 43085

1. Call to Order
Minutes:
Worthington City Council met in person on Monday, July 10, 2023. President Robinson called the
meeting to order at 7:00 p.m.

2. Roll Call

Minutes:

Members Present: Katherine Brewer, Peter Bucher, Rebecca Hermann, Beth Kowalczyk,
Bonnie Michael, Doug Smith, David Robinson
Member(s) Absent:
Also Present: Acting City Manager Robyn Stewart, Assistant City Manager & Economic
Development Director David McCorkle, Director of Law Tom Lindsey, Director of Finance Scott
Bartter, Planning & Building Director Lee Brown, Director of Parks & Recreation Darren Hurley,
Acting Chief of Police Eric Grille, Chief of Fire & EMS Mark Zambito, Management Assistant
Ethan Barnhardt

3. Pledge of Allegiance

Minutes:
President Robinson invited those in attendance to stand and recite the Pledge of Allegiance

New Legislation - Ordinance(s)

4. Ordinance No. 16-2023 Additional Appropriations — General Fund & General Bond Retirement
Fund

Minutes:
Introduced by Ms. Michael for Public Hearing on July 17, 2023

Reports of City Officials

5. Discussion ltem(s)
a. Worthington Pools

Minutes:

Mr. Hurley introduced the members of the pool working group who have been working
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through this issue. Following the June 20th Council presentation by Swimlinc, the working
group met again, taking in the feedback heard at that meeting and asking SwimlInc to
discuss those points. In the ordinance that was introduced, it includes funds to begin a
process of seeking community feedback and input, via a survey.

Mr. David Mordoh of 294 Hennesey Avenue, introduced himself as a member of the
facilities committee, along with other SwimlInc representatives in attendance tonight. At the
beginning of July, Swiminc was asked to respond to four questions which he overviewed:
1. Can you provide updated revenue and expenditure projections for each of the three
renovation options?

He explained how they assume the operational cost for Options 1 and 2 will remain
consistent with the current costs of operation without the consideration of inflation, utility
costs, and the rising costs of labor. The operational costs for Option 3 will increase given
the increased size of the pool water surface area. This will be offset however by the ability
to accommodate more patrons.

Revenue (using our existing fee structure) will remain static with Option 1. Options 2 and 3
provide an expanded concession with an increased revenue of $60K and a year-round
community meeting/event space with an increased revenue of $45K. Option 3 uniquely
provides expanded program space with a 50M competitive pool. An estimated $100K will be
generated by expanding our summer competitive program and the hosting of long course
(50m) competitive events. These events will impact the greater Worthington community with
an annual financial impact of $125K - $240K.

2. Can you phase the three options, and if so, which options can be phased and what would
this look like, including cost increases? You can assume phasing would include about five
million dollars initially with the balance in a second phase.

He described how Options 1 and 2 cannot be phased. It would require $6.1M to facilitate
the phasing of Option 3. Phase one would include the demolition of the north pool, and the
replacement of the concessions, bathhouse, and spray park. All utilities would be included
in this phase. Phase two would include the balance of Option 3 including escalation to the
midpoint of construction (3 years @ 5% per year). Option 3 without phasing $15.4M; with
phasing $17.3M. A September 2024 start of construction requires a September 2023
decision to begin construction drawings.

3. Would Swiminc lead any level of fundraising to offset the costs of renovations?

Swimlinc will seek the services of a professional to assist in raising funds in support of the
FFE expenses (furniture, fixtures, and equipment) of Option 3.

4. Is Swiminc willing to lead any level of a public campaign in support of a ballot issue if
pursued?

Swimlinc will seek the services of professionals in support of a ballot issue and provide
them with the resources of historical membership and user data. We will provide our
program participants with opportunities to volunteer their support.

Ms. Michael asked about Options One and Two and clarified that fundraising would only be
set up if Option Three is being pursued. Mr. Mordoh affirmed that was correct. Mr. Robinson
asked for the rationale for there not being fundraising for all of the options. Mr. Mordoh

responded that the SwimInc Board met and expressed support for Option Three, so they
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would need to go back to consider any of the other options. Ms. Michael asked if Swiminc
engaged in fundraising, would they be paying for that. Mr. Mordoh said that they are early in
the exploratory phase of fundraising, and more professional fundraisers require a retainer
and then work on a commission.

Ms. Brewer asked about the cost to facilitate phasing Option Three and if that would be an
initial $6.1 million. Mr. Mordoh said that was correct.

Mr. Smith asked with the phasing cost what timeframe that would be over. Mr. Mordoh
responded that it would be within a reasonable amount of time, but he would defer to the
architects.

Ms. Kowalczyk asked what is the current revenue for a season at the pool. Mr. Carmen
explained how the expansions of concessions and meeting space could expand revenue,
so the profits were built into the design and expectation of the kitchens. The current net
revenue is to break even and varies from year to year. Any amount above that is set aside
for amortization and paying to fix the failure of mechanicals. On average at the end of the
season, there is approximately a $100,000 surplus exceeding expenses. The budget for the
full SwimInc operation is approximately $1.1 million. Ms. Kowalczyk asked how the
projections were come up with. Mr. Carmen said the concessions projections were easy
based on other operations in the area. Ms. Kowalczyk asked about the calculations for the
meeting space revenues. Mr. Carmen responded that they have current spaces they were
able to base projections on. Ms. Kowalczyk asked about the expansion of revenue from
swim events. Mr. Carmen explained that swim clubs also use outdoor pools, and there are
very few 50-meter pools in Ohio. They added equipment in that pool under Option Three to
attract age groups they currently lack, additionally, there are opportunities for Worthington
to bid on 50-meter events. The design in Option Three allows that pool to be in use for
events, while not impacting the other pools.

Mr. Smith expressed that he did not understand why there would not be phasing options for
Options One and Two. He asked if Phase One of Option Three was a standalone phase.
Mr. Carmen asked the architects to look at phasing without a loss of revenues. Options
One and Two cannot be phased, because part of the problem is that the existing pools
share mechanical systems, so if you start piecemealing away, you take away from the
operations of the systems unless you replace the entire thing. Option Three does allow for
phasing.

Ms. Hermann shared how the main things you have to have are the mechanicals, which are
failing, and that needs to be the basis moving forward. Mr. Carmen shared how they do not
want to operate the pools at the minimum standards, and moving forward and redesigning,
all three options are to exceed the minimum performance standards.

Ms. Kowalczyk asked about the bleachers at the potential 50-meter pool and if there would
be space for spectators watching. Mr. Carmen said that the drawing is deceptive and it is
quite a large deck space for seating to be brought in.

Ms. Michael stated that her biggest concern is funding, and if we go forward with a bond
issue of some sort, she wants to see a lot of support from Swiminc. Mr. Carmen said that
they would, but there are IRS concerns about non-profits being involved in any issue to be

aware of. They have a legal opinion available that details the extent to which they may be
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involved in a bond issue.

Ms. Ellen Scherer of 112 East New England Avenue stated how she feels strongly about
swimming and a municipal pool is a benefit to so many residents throughout their life
spans. Her parents had learned how to swim when they were young and saw that their 7
children learned, too. Her 3 children learned how to swim and her husband did, too, at age
40 - at Worthington Pools. She was a swim instructor and an Arthritis Foundation water
aerobics instructor. It contributes to safety, health, and pleasure from childhood to old age.
It amounts to vacation for those who are unable to travel. Friendships are made that last a
lifetime providing valuable social contact and community that, well, creates community. In
addition to this, it is in the City’s economic interest and adds to the appeal of living in
Worthington. It places us in parity with surrounding municipalities that have pools. City
Council must find the means to renovate/reconstruct/repair our community pools. It is so
important for the community. She also referenced a New York Times article that lamented
the fact that so many children do not know how to swim, and how drowning is a leading
cause of death for children from ages 1-4.

Ms. Hermann expressed how the working group did not have prior knowledge of the
phasing concept, and that the working group wants to go about doing things the right way
which includes soliciting public input on the multiple options available to us. She
emphasized that everything we are going to do on this is going to take time, but she hopes
we can get some additional information quickly if we need to get something put on the
ballot.

Ms. Marian Reynolds of 2464 Merbrook Road asked if there has been consideration of
soliciting corporate donations for the pools. Ms. Michael responded that it was part of the
fundraising discussion. Ms. Reynolds asked if there was consideration of funding from other
communities that utilize the pools. There are a lot of people from other communities that
use the Worthington Pools. Mr. Robinson said that folks pay to come and use the pool if
they come from other communities, there is also a Joint Recreation District concept that
could be utilized. Ms. Michael added that Columbus has a philosophy of not charging for
use of the pools and being supported by the City.

Mr. Robinson asked if it makes sense when it comes to the survey and the types of
questions to be asked, it would be helpful to talk about and brainstorm. Ms. Hermann
replied that part of the budget is to find an expert who knows how to pose questions. She
does not feel comfortable coming up with the questions, but she does feel comfortable
finding an expert for the survey group. Mr. Robinson advocated Council thinking through the
types of questions and the subjects, which clarifies the Council's thinking. Ms. Stewart
noted that it helps the Council be supportive of the type of information we want to get from
the survey, but we can work with the experts when it comes to writing the specific questions
to get the information we are seeking.

b. 2024 Operating Budget & 2024-28 Capital Improvements Program Preview
Minutes:
Ms. Stewart described how, during the months of August and September, the staff's focus

begins to turn to the budget process. Before the August recess, the staff likes to check in
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with the Council to provide an overview of the highlights of what we are observing.

Mr. Bartter outlined how the City completed the 2022 Annual Comprehensive Financial
Report, the 2022 audit is completed and did not receive any comments, and we anticipate
receiving the Auditor of State Award of distinction this year. For financial transparency, we
have taken several steps, including moving to monthly financial reports, adding financial
discussions with the Council in both February and July, and dedicating six meetings to
budget discussions in the fall. There is also a Citizens Academy night highlighting finance,
a series of budget videos, and the Balancing Act interactive budget tool.

He described the current fund balance, looking at both cash on hand (approximately $22.8
million) and the unencumbered balance ($15.8 million), which is cash minus commitments.
Resolution 70-2017 sets a target of 35-50% of prior year expenditures as an
unencumbered fund balance, which we are currently right on target. When examining
income tax revenues in recent years, they have increased dramatically since 2020, from
$26.5 million to $33.2 million in 2022. The cause of this increase was not due to a tax rate
change, but rather the success of existing businesses in Worthington. For income tax
estimates, we have taken a conservative approach in recent years. In 2023, our income tax
collections have continued to rise, and working from home has been a net positive for the
City. However, major economic development projects at the mall site and the former
Anthem site are currently on hold. He anticipates making a significant adjustment to the
2024 income tax estimate based on three years of over $30 million in collections but
reducing the percentage increase in years 2025-2028. For property taxes, we are projecting
a 10-20% increase in 2024 due to the Auditor's re-evaluation.

Mr. Robinson asked how important the income tax is to the City compared to the property
tax for total revenue. Mr. Bartter answered that income taxes are about 71% of the City's
total General Fund Revenue. Property tax is about 10%.

Mr. Bartter shared how Parks and Recreation revenue increased significantly in 2023,
exceeding our estimates for the year. This is leading us to increase the 2024 estimate from
$1.7 million to between $2-2.1 million. With interest income, rates have increased
significantly and vastly outperformed estimates for 2023 and could exceed $1 million. For
2024, we plan to increase the estimate to $800,000, as rates are not anticipated to
decrease significantly over the past year. With fire protection services, we are planning on
Sharon Township passing a levy that would generate an additional $500,000 for the City.
Mr. Bartter explained that with expenditures, we would be distributing department
worksheets to begin assessing requests soon. Our largest expenditure is always personnel
and health and pension costs. We do not have an IAFF contract in place for 2024, so we will
be anticipating work to be done on that. We are reviewing compensation for unclassified
positions, so that may be an expenditure we are looking at. There may be some expansion
of staffing in a few key areas to keep up with current demand. Additionally, we will be
evaluating ways to identify potential funding for vision implementation. The Capital
Improvements Program is always financially constrained, and we have demands that
exceed resources. Additionally, costs continue to rise for projects and equipment, which
makes it difficult to estimate costs for the next month or two, let alone the next several

years.
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Mr. Bartter outlined the proposed process for approval of the City budget, beginning in
October and concluding with the adoption of the budget and CIP by December 4, 2023.

Ms. Kowalczyk asked about the CIP and if the increased tax revenue continues to lead to a
strained CIP, or if there is an opportunity to have any increases in the plan to support
projects. Ms. Stewart replied that we would be looking at that, but the first step would be to
cover inflationary costs associated with existing projects and equipment in the CIP.
Hopefully, we will have more revenue, but at the same time, we will have higher
expenditures which we will need to address.

Ms. Michael wanted to make sure we are still doing the systematic renovation of the City's
playgrounds and parks, and bicycle and pedestrian projects are in there. Ms. Stewart said
we have a program for regular playground renovations, along with the work being done at
McCord Park. Within this five-year plan, we also have some major maintenance planned for
the Olentangy Trail, which is heavily used by the community.

Mr. Bucher asked about the forecasted property valuation increases and whether the 10%
increase is just for the City, or the total for Worthington residents. Mr. Bartter responded that
the 5% that the City receives, there is no reduction factor, so the amount you are paying to
the City increases.

c. June 2023 Financial Report
Minutes:

Mr. Bartter noted that the Police Pension payments need to be paid explicitly out of the
Police Pension Fund, which happens via a transfer from the General Fund, which he did in
June.

Mr. Robinson asked about the income tax refunds received and what that is. Mr. Bartter
replied that it is the amount in dollars that has been refunded through income tax. If you are
a person who worked from home in another city but had taxes withheld in Worthington
because prior to COVID you were working in Worthington, you can request a refund for
that.

MOTION: Ms. Brewer moved, seconded by Ms. Kowalzyk to accept the June 2023
Financial Report as presented.

The motion carried unanimously by a voice vote

d. Vision Implementation
Minutes:
Ms. Stewart explained that this agenda item is to supply time for Council members if they
have any questions related to the Vision Team work.
Ms. Kowlaczyk commented that her group had their first meeting of the Leadership team
and they followed the process that our consultant put together, and it has proven to be an
easy process. She appreciates the work put into structuring the work.
Ms. Hermann concurred, saying that the Vibrant Downtown group has met and the process
has been very smooth and she is excited to continue the group.
Mr. Robinson asked about how the groups are going to work to coordinate public
engagement and if there could be more discussion about that to coordinate activities.
Page 9 of 190



Mr. Bucher stated that one theme that came out from their meeting is that the Schools are
going to be a stakeholder for several groups to engage, so we may want to do that through

one point of connection.

e. Current Initiatives
Minutes:

Mr. Robinson brought up that he wanted to have an update on the status of the deer task
force. Ms. Stewart explained that she is in the process of working to identify individuals to
serve on that task force and begin work.

Ms. Stewart updated that Flavored Tobacco has been pushed to the third and fourth
quarters due to the actions being taken at the Ohio Statehouse. Mr. Lindsey updated that
Columbus has not moved forward with their Pay to Stay legislation at this point. He thinks
there is great value in being consistent with Columbus and whatever policy they adopt.

Mr. Robinson asked about all of the entities that go into successfully putting on the July 4
celebrations in Worthington. Ms. Stewart explained that a lot of work goes into making July
4 a success, especially this year with all the work going on at Thomas Worthington. Fire and
Police, along with Parks and Service are deeply involved in planning along with various
community groups and the schools. The event went off very smoothly due to the

tremendous work put in beforehand.

Reports of Council Members

6. Reports of Council Members

Minutes:

Mr. Bucher reminded everyone that voting begins tomorrow for the August 8 special election and
encouraged everyone to be informed and to go vote.
Ms. Kowalczyk provided a shout-out to the Worthington Spotlight's feature on Age-Friendly
Worthington and there will be two public open houses on July 25 to review a proposed draft action
plan for how we can make Worthington more age-friendly.
Ms. Michael noted that the Economic Development visioning team will have its first meeting this
week.
Ms. Brewer gave an update on the upcoming MPC/ARB meeting. She brought up the request
from the Community Relations Commission to provide funding for Undesign the Redline. The

council agreed to add it to the next week's agenda.

Other Business

Executive Session
a. To consider the appointment of a public official.

7. Executive Session

Minutes:
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MOTION: Ms. Brewer moved, seconded by Ms. Brewer for the purposes of considering the
appointment of a public official.
The motion carried unanimously by a roll call vote.
City Council entered Executive Session at about 8:33 p.m.
Members returned to open session at about 8:40 p.m.

Adjournment

8. Motion to Adjourn

Minutes:
MOTION: Ms. Michael moved, seconded by Mr. Smith to adjourn.
The motion carried unanimously by a voice vote.
President Robinson declared the meeting adjourned at approximately 8:40 p.m.

Contact: Grace Brown, Clerk of Council (grace.brown@worthington.org (614) 436-3100) | Minutes published on
08/31/2023 at 3:25 PM
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City Council Special Meeting

Minutes
Tuesday, July 11, 2023 at 5:15 pm

6550 N. High Street, Worthington, Ohio 43085

1. Call to Order
Minutes:
Worthington City Council met in person in Special Session on Tuesday, July 11, 2023. President
Robinson called the meeting to order on or about 5:24 p.m.

2. Roll Call
Minutes:

Members Present: Katy Brewer, Pete Bucher, Rebecca Hermann (Arrived approximately 5:30
pm), Beth Kowalczyk, Bonnie Michael, Doug Smtih (Arrived approximately 5:30 pm), David
Robinson.

Members(s) Absent: None
Staff Present: Management Assistant/Special Projects Coordinator Ethan Barnhardt

Executive Session

3. Executive Session
Minutes:
MOTION: Ms. Brewer moved, seconded by Ms. Michael to enter into Executive Session for the
purposes of considering the appointment of a public official.
The motion carried unanimously by a roll call vote.
City Council recessed at 5:25 p.m. Returned to open session at 8:32 p.m.

Adjournment

4. Motion to Adjourn
Minutes:
MOTION: Ms. Hermann moved, seconded by Ms. Michael to adjourn
The motion carried unanimously by a voice vote
President Robinson declared the meeting adjourned at approximately 8:32 pm.

Contact: Grace Brown, City Clerk (grace.brown@worthington.org (614) 436-3100) | Minutes published on 08/31/2023
at 3:28 PM
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City Council Special Meeting

Minutes
Wednesday, July 12, 2023 at 5:15 pm

6550 N. High Street, Worthington, Ohio 43085

1. Call to Order
Minutes:
Worthington City Council met in person in Special Session on Wednesday, July 12, 2023.
President Robinson called the meeting to order on or about 5:25 p.m.

2. Roll Call
Minutes:
Members Present: Katy Brewer, Pete Bucher, Rebecca Hermann, Beth Kowalczyk, Bonnie
Michael, Doug Smtih, David Robinson.
Members(s) Absent: None
Staff Present: Clerk of Council Grace Brown

Executive Session

3. Executive Session
Minutes:
MOTION: Mr. Bucher moved, seconded by Ms. Brewer to enter into Executive Session for the
purposes of considering the appointment of a public official.
The motion carried unanimously by a roll call vote.
City Council recessed at 5:27 p.m. Returned to open session at 7:25 p.m.

Adjournment

4. Motion to Adjourn

Minutes:
MOTION: Ms. Michael moved, seconded by Mr. Smith to adjourn.
The motion carried unanimously by a voice vote
President Robinson declared the meeting adjourned at approximately 7:30 pm.

Contact: Grace Brown, City Clerk (grace.brown@worthington.org (614) 436-3100) | Minutes published on 07/07/2023
at2:13 PM
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STAFF MEMORANDUM
City Council Meeting - September 5, 2023
Date: August 28, 2023
To: Robyn Stewart, Acting City Manager
From: Ethan C. Barnhardt, Management Assistant/Special Projects Coordinator

Subject: Resolution No. 48-2023 - 2023 Community Relations Commission
Neighborhood and Community Seed Grant Allocations

EXECUTIVE SUMMARY
This Resolution allocates grant funding for the CRC Neighborhood and Community
Development Seed Grant Program.

RECOMMENDATION
Introduce and Approve as Presented

BACKGROUND/DESCRIPTION

The Worthington Community Relations Commission (CRC) has historically
administered the Neighborhood and Community Seed Grant program to provide
incentives and create opportunities for neighbors and neighborhood organizations to
work together and make improvements in their neighborhoods and/or develop
programs that promote neighborhood cohesiveness. These grants had been capped
at awards of $500.00 per project. However, post-COVID, the program has begun to
deviate in two key aspects including expanding the scope from being a neighborhood-
centric program, to being more community based, and the amount granted for
individual awards increasing beyond the historic $500.00 cap.

Considering this, staff has had discussions on how best to manage the program
moving forward. In the annual budget process, dollars are appropriated for use by
the CRC. However, the CRC does not have spending authority unless specifically
delegated by the Worthington City Council.
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In this instance, the Seed Grant program has shifted from the original guidelines as
affirmed by the City Council, thus staff feels that they should be approved by Council
before funds are disbursed to grantees.

To facilitate a smoother process and to follow best practices, throughout the rest of
2023, staff intends to work with the CRC to begin to create an annual budget for 2024
to identify programming for where they would like to allocate funds, along with
developing guidelines for the Neighborhood and Community Development Seed
Grant to be approved by City Council.

For the 2023 Seed Grant program, the Community Relations Commission reviewed
the applications received and recommended the following amounts to be awarded:

Worthington Chamber Orchestra

“WorthingTunes” Concert Series $1,880.00

Cynthia Findlay

“Worthington Stories” Podcast Start-Up Funding $567.00
TOTAL: $2,447.00

A summary of the applications received by the Community Relations Commission is
attached.

FINANCIAL IMPLICATIONS/FUNDING SOURCES (if applicable)
The recommendations fit within the funding for the Community Relations
Commission included in the 2023 Operating Budget.

ATTACHMENT(S)

Resolution No. 48-2023
2023 CRC Seed Grant Application Summaries
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RESOLUTION NO. 48-2023

Approving Funding for the 2023 Worthington
Community Relations Commission Neighborhood and
Community Seed Grant Program.

WHEREAS, the Worthington Community Relations Commission annually administers
the Neighborhood and Community Development Seed Grant program; and,

WHEREAS, program resources are available for individuals, neighborhoods and
community associations who propose projects that build community and improve community
relations; and,

WHEREAS, project ideas themed around making Worthington a Diverse and
Equitable Community, as comprised in the Vision Worthington visioning statements, are of
particular interest; and,

WHEREAS, upon evaluating the merits of the seven applications that were received,
commission members have determined how the $3,000 set aside in their budget and already
appropriated in the 2023 Operating Budget will be distributed,

NOW, THEREFORE, BE IT RESOLVED by the Council of the Municipality of
Worthington, County of Franklin, State of Ohio:

SECTION 1. That City Council hereby awards CRC Seed Grants as follows:

Worthington Chamber Orchestra - $1880.00
“WorthingtonTunes” Concert Series

Cynthia Findlay — “Worthington Stories” Podcast $567.00
Start-Up Funding

TOTAL:  $2447.00
SECTION 2. That the Finance Director is authorized and directed to disburse grant
funds to the organizations in the amounts indicated in Section 1.

SECTION 3. That the Clerk of Council be and hereby is instructed to record this
Resolution in the appropriate record book.

Adopted

President of Council
Attest
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2023 CRC Neighborhood and Community Development Seed Grant Program

7/3/2023

Cindy Findlay

$400.00

Worthington Stories will be a podcast made for and about our city. It will
explore little-known history, be a new megaphone to celebrate arts and
culture, and dig into our vision of what we want our city to be as we move
through one of the most transformational eras in Central Ohio’s history. In
time where social media is often the only way to find local news,
Worthington Stories will connect residents and those outside the city with
Worthington’s stories — the people who do art, run businesses, serve our
neighborhoods, and create community. The podcast will also aim to serve
as a forum for pondering how we face challenges and grow.

6/30/2023

Cassandra
Thomas

$3000.00

The Worthington Child Safety Education Campaign aims to enhance child
safety awareness and equip parents, caregivers, and educators with the
necessary knowledge and resources to protect children from potential
risks. The budget will be used to develop educational materials, organize
workshops and training sessions, and distribute child safety kits to families.

6/30/2023

Cassandra
Thomas

$3000.00

The Worthington Cultural Exchange Program aims to celebrate and
embrace the diverse cultures within the community. The budget will be
used to organize cultural events, workshops, and activities that promote
intercultural understanding, foster connections, and highlight the unique
traditions and experiences of different ethnic groups.

6/30/2023

Cassandra
Thomas

$3000.00

The Worthington Mental Health Advocacy and Resource Initiative aims to
raise awareness about mental health, reduce stigma, and provide
accessible resources for individuals in need. The budget will be used to
organize educational campaigns, establish a mental health resource
center, and offer support services for the community.

6/30/2023

Cassandra
Thomas

$3000.00

The Worthington Animal Welfare Awareness Campaign aims to promote
compassion towards animals, raise awareness about responsible pet
ownership, and support animal welfare organizations within the
community. The budget will be used for marketing materials, educational
resources, and collaboration with local animal shelters and rescue groups
on workshops, drives and clinics.

6/29/2023

Worthington
Chamber
Orchestra

$1880.00

The Worthington Chamber Orchestra will present the first annual concert
series titled “WorthingTunes.” These programs feature music and
storytelling for young children ages 2-6. Events will take place at
Worthington Public Libraries and will be free of charge. For the 2023/24
season, WorthingTunes will feature the famous "Story of Ferdinand" by
Munro Leaf accompanied by music from Bizet's Carmen, an entertaining
and inspiring way to approach the subject of bullying and introduce the
brilliant Spanish inspired music of French composer Bizet.

4/28/2023

Selby Park
Flag Group

$400.00

Selby Park - in the Colonial Hills Neighborhood - has an unused flagpole.
The last time it appears to have been in use (by looking at Google Maps
Streetview) was about 10 years ago. Since this park is the center of our
neighborhood, and a gathering place for many families of all backgrounds,
| think it would be nice to see this flagpole in use, and flying flags that
represent the neighborhood. My thought was an American flag could be
flown at the top like normal, and then various flags can be flown below the
American flag and changed out monthly.
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STAFF MEMORANDUM
City Council Meeting - September 5th, 2023
Date: August 31st, 2023
To: Robyn Stewart, Acting City Manager
From: Scott F. Bartter, Finance Director

Subject:  Resolution No. 49-2023 - Approving WIFA Expenditures

EXECUTIVE SUMMARY

This Resolution authorizes the use of City funds to reimburse seven individual WIFA
delegates up to $700 each for their airfare to Japan, along with up to $500 in gifts for
Sayama, Japan. Additionally, this legislation deems expenditures for sister-city
exchanges a public purpose.

BACKGROUND/DESCRIPTION

The Worthington International Friendship Association (WIFA) was established by
City Council in 1993 to enhance international friendship, awareness, communication
and understanding of the people of foreign nations. WIFA manages the City of
Worthington’s sister-city relationship with Sayama, Japan.

For 2023, WIFA would like to reimburse seven individual delegates up to $700 each
for their airfare to Japan - totaling $4,900. These funds have been appropriated in
the General Fund and no additional appropriation is needed.

It is the opinion of Finance staff that reimbursing non-staff individual residents for
airfare needs explicit authorization from the City Council to ensure City Council has
deemed this expenditure a proper public purpose.

FINANCIAL IMPLICATIONS/FUNDING SOURCES
$4,900 in WIFA funds for the reimbursement of airfare
$500 in gifts for Sayama, Japan
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ATTACHMENTS
Resolution No. 49-2023
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RESOLUTION NO. 49-2023

Authorizing the Expenditure of $4,900 to Reimburse
Seven Individual Delegates $700 Each for Airfare to
Japan and up to $500 for two official Gifts from the
City of Worthington and WIFA to Sayama, Japan as
Part of the WIFA Sister City Program, and deeming
Sister City Related Expenditures a Public Purpose.

WHEREAS, the Worthington International Friendship Association (WIFA) was
established by City Council in 1993 to enhance international friendship, awareness,
communication and understanding of the people of foreign nations, and pursue a
“friendship city” proposal from the City of Sayama, Japan; and,

WHEREAS, as part of this mission, the City of Worthington established a “sister
city” relationship with the City of Sayama, Japan in 1999; and,

WHEREAS, since the establishment of the friendship city and subsequent sister
city relationship, there have been a number of exchanges of citizens and City officials from
Worthington to Sayama, and vice-versa; and,

WHEREAS, City Council has provided funding for these exchanges as part of the
2023 budget process, City Council appropriated $9,650 for WIFA; and,

WHEREAS, Ohio Attorney General Opinion 82-006 notes that a determination of
what constitutes an expenditure for a public purpose is primarily a legislative function; and,

WHEREAS, the purpose of this Resolution is to memorialize that Council deems
these expenditures a proper public purpose.

NOW, THEREFORE, BE IT RESOLVED by the Council of the Municipality of
Worthington, County of Franklin, State of Ohio:

SECTION 1. That the Finance Director is authorized in 2023 to reimburse up to
seven individual delegates an amount not to exceed $700 each (total of $4,900) for the
purchase of their airfare to Japan.

SECTION 2. That the Finance Director is authorized in 2023 to issue payment of
up to $500 for two gifts for Worthington’s sister city of Sayama, Japan.

SECTION 3: That City Council deems expenditures related to sister city exchanges
and other WIFA programming, including reimbursement of travel expenses for individual
delegates and purchase of official gifts on behalf of the City of Worthington or WIFA to
the sister city, to be a public purpose and hereby authorizes the Finance Director to issue
future payment from funds appropriated for such purposes without further Council action.
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SECTION 4. That the Clerk be and hereby is instructed to record this Resolution
in full in the appropriate resolution book.

Adopted

President of Council
Attest:

Clerk of Council
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STAFF MEMORANDUM
City Council Meeting - September 5, 2023

Date: August 3, 2023

To: Robyn Stewart, Acting City Manager
David McCorkle, Assistant City Manager

From: R. Lee Brown, Director of Planning & Building

Subject: Resolution for an Amendment to Development Plan with Variances for a
Property at 100 Old Wilson Bridge Rd. - ADP 07-2022

EXECUTIVE SUMMARY
This Resolution is for an Amendment to Development Plan with Variances for a rear
setback at 100 Old Wilson Bridge Rd.

RECOMMENDATION
Introduce and approve as presented.

On June 27, 2023, the Municipal Planning Commission reviewed and recommended
approval of an Amendment to Development Plan with Variances.

To view the meeting, please go to the Video Archives for June 27, 2023, ARB & MPC Meeting.

BACKGROUND/DESCRIPTION

This property is located on the north side of Old Wilson Bridge Rd. in the C-3 Zoning
District and has an approved Final Development Plan. Application must be made when the
property owner wishes to change, adjust or rearrange buildings, parking areas, entrances,
heights or yards, following approval of a Final Development Plan. When variance requests
are included, the modification must be approved by City Council.

The multi-tenanted office building is located on a parcel just over 2-acres in size, with other

office buildings to the west; the Piano Conservatory to the east; the Shops at Worthington
Place (High North) to the south; and the I-270 right-of-way to the north.
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In 2009 a generator was approved north of the building for another tenant; this is a request
for a second generator to operate the elevators in the building.

Project Details:
1. The generator is proposed 10’ from the rear property line and northeast of the
existing generator and dumpster enclosure.
2. Dimensions of the generator are 112” long x 48” wide x 50.5” high.

Land Use Plans:

Worthington Code:

1149.07 Setback of Building on Principal Streets and Highways.

The setback for all buildings and accessory buildings along major traffic routes shall be:

(a) Along freeways and expressways: 50 feet

Wilson Bridge Corridor:
1181.05 Development Standards.
(a) Site Layout.

(4) Equipment. Exterior service, utility, trash, and mechanical equipment shall be
located to the rear of buildings if possible and screened from view with a wall, fence or
landscaping. Such equipment shall be completely screened from view. Materials shall be
consistent with those used in the building and/or site. Equipment located on buildings shall
match the color of the building.

Worthington Comprehensive Plan

The 2005 Worthington Comprehensive Plan stresses the importance of local business as a
means to support municipal services provided to residents. The plan points to the success
of the freeway commercial area as being critical to the health of the City.

ATTACHMENTS
e Resolution N0.50-2023 & Exhibit A
e Application & Materials
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RESOLUTION NO. 50-2023

Authorizing an Amendment to the Final
Development Plan for 100 Old Wilson Bridge Rd.
and Authorizing Variances (Tammy Corrado).

WHEREAS, Tammy Corrado submitted a request for an amendment to the Final
Development Plan with variances for 100 Old Wilson Bridge Rd.; and,

WHEREAS, Sections 1175.02(f), 1181.07(4) and 1107.01 of the Codified
Ordinances of the City of Worthington provide that when an applicant wishes to change,
adjust or rearrange buildings, parking areas, entrances, heights or yards, following
approval of a Final Development Plan, and variances are included, the modification must
be approved by the City Council; and,

WHEREAS, the proposal has received a complete and thorough review by the
Municipal Planning Commission on July 27, 2023 and approval has been recommended
by the Commission.

NOW, THEREFORE, BE IT RESOLVED by the Council of the Municipality of
Worthington, County of Franklin, State of Ohio:

SECTION 1. That the amendment to the approved Final Development Plan with
variances at 100 Old Wilson Bridge Rd. as per Case No. ADP 07-2023, Drawings No.
ADP 07-2023 dated July 11, 2023, attached hereto as Exhibit “A” be approved.

SECTION 2. That there be and hereby is granted a variance from Code Section
1149.07(a) to permit the installation of a generator that will be 10-feet from the rear
property line on a property located in the C-3 District.

SECTION 3. That the Clerk of Council be and hereby is instructed to record this
Resolution in the appropriate record book.

Adopted:

President of Council
Attest:

Clerk of Council
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PLANNING & BUILDING

MPC APPLICATION
ADP 07-2023
100 Old Wilson Bridge Rd.

Plan Type: Amendment to Development Plan Project: App Date: 07/11/2023
Work Class: Amendment to Development Plan District: City of Worthington Exp Date:
Status: In Review Completed:
Valuation:  $72,600.00 Approval
Expire Date:
Description: Request a variance for an emergency generator installation behind the building due to the required
setback being within 50" adjacent to the highway right-of-way.
Parcel: ~ 100-005855 Main | Address: 100 Old Wilson Bridge Rd Main | Zone: C-3(Institutions and Offices)
Worthington, OH 43085
Applicant Contractor Owner
Tammy Corrado JCORRLLC Corporate Hill LLC
9002 Cotter Street 9002 COTTER ST 470 Old Worthignton Rd
Lewis Center, OH 43035 LEWIS CENTER, OH 43035 Westerville, OH 43082
Business: (614) 880-4111 Business: 6148804111
Invoice No. Fee Fee Amount Amount Paid
INV-00004216  Amendment to Development Plan $50.00 $50.00
Total for Invoice INV-00004216 $50.00 $50.00

Grand Total for Plan $50.00 $50.00

July 12, 2023

Py
Approved
Municipal Planning Commission
City of Worthington

Date 07/27/2023
L’ymfa Bitar
Clerk
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Diesel Generator Set

MIU bRONS DSIS0

150 kWe/60 Hz/Standby/208 - 600V

Reference MTU 6R0113 DS150 (135 kWe) for Prime Rating Technical Data

System ratings

Voltage (L-L) 240v 1 240v 1 208v T 240v 1 480V T 600V

Phase 1 1 3 3 3 3

PF 1 1 0.8 08 0.8 08

Hz 60 60 60 60 60 60

kW 150 150 150 150 150 150

kVA 150 150 187 187 187 187

Amps 625 625 520 451 226 180

skVA@30% voltage dip 182 195 296 296 394 315

Generator model 431CSL6208 431PSL6224 431CSL6202 431CSL6202 431CSL6202 431PSL6240

Temp rise 130 °C/40 °C 130 °C/40 °C 130 °C/40 °C 130 °C/40 °C 130 °C/40 °C 130 °C/40 °C

Conmection 12 LEAD 4 LEAD 12 LEAD LOW 12 LEAD HI 12 LEAD HI 4 LEAD WYE
DOUBLE DELTA WYE DELTA WYE

T UL 2200 offered

Certifications and standards

Emissions

— Performance Assurance Certification (PAC)

EPA Tier 3 certified

South Coast Air Quality Management District (SCAQMD)
Generator set is designed and manufactured in facilities certified
to standards ISO 9001:2008 and ISO 14001:2004
UL 2200 - optional (refer to System ratings for availability)

Generator set tested to ISO 8528-5 for transient response
Verified product design, quality and performance integrity
All engine systems are prototype and factory tested

— Power rating
Accepts rated load in one step per NFPA 110

CSA - optional
CSA C22.2 No. 100
CSA C22.2 No. 14

PLANNING & BUILDING
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Standard features”

MTU is a single source supplier
Global product support
2 year standard warranty
6068HF285 diesel engine
6.8 liter displacement
4-cycle
Engine-generator resilient mounted
Complete range of accessories
Cooling system
Integral set-mounted
Engine-driven fan

Standard equipment”

Engine

Air cleaner

Oil pump

Qil drain extension and S/O valve
Full flow oil filter

Fuel filter with water seperator
Jacket water pump

Thermostat

Blower fan and fan drive
Radiator - unit mounted

Electric starting motor - 12V
Governor - electronic isochronous
Base - formed steel

SAE flywheel and bell housing
Charging alternator - 12V

Battery box and cables

Flexible fuel connectors

Flexible exhaust connection

EPA certified engine

Generator

* Represents standard product only. Consult the factory/MTU Distributor for additional configurations.

NEMA MGI, IEEE, and ANSI standards compliance for temperature

rise and motor starting
Self-ventilated and drip-proof
Superior voltage waveform

— Generator
Brushless, rotating field generator
2/3 pitch windings
300% short circuit capability with optional Permanent Magnet
Generator (PMG)
— Digital control panel(s)
UL recognized, CSA certified, NFPA 110
Complete system metering
LCD display

Digital control panel(s)

— Digital metering

— Engine parameters

— Generator protection functions

— Engine protection

— SAE J1939 Engine ECU Communications

— Windows'-based software

— Multilingual capability

— Remote communications to RDP-110 remote annunciator
— Programmable input and output contacts

— UL recognized, CSA certified, CE approved

— Event recording

— |IP 54 front panel rating with integrated gasket
— NFPA 110 compatible

Solid state, volts-per-hertz regulator

*1% voltage regulation no load to full load
Brushless alternator with brushless pilot exciter
4 pole, rotating field

130 °C maximum standby temperature rise
1-bearing, sealed

Flexible coupling

Full amortisseur windings

125% rotor balancing

3-phase voltage sensing

100% of rated load - one step

5% maximum total harmonic distortion

S
Approved
Municipal Planning Commission
City of Worthington

Date 07/27/2023
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Application data

Engine
Manufacturer
Model

Type

Arrangement
Displacement: L (in)
Bore: cm (in)

Stroke: cm (in)
Compression ratio
Rated rpm

Engine governor
Maximum power: kWm (bhp)
Speed regulation
Air cleaner

Liquid capacity (Lubrication)

Total oil system: L (gal)

Engine jacket water capacity: L (gal)
System coolant capacity: L (gal)

Electrical
Electric volts DC

Cold cranking amps under -17.8 °C (O °F)

Fuel system

Fuel supply connection size
Fuel return connection size
Maximum fuel lift: m (ft)
Recommended fuel

Total fuel flow: L/hr (gal/hr)

John Deere
6068HF285
4-cycle
6-inline

6.8 (415)
10.6 (4.19)
12.7 (5)

19:1

1,800

JDEC

177 (237)
+0.25%
dry

20 (5.28)
12.3 (3.25)
22.7 (6)

925

-6 JIC 37° female
-6 JIC 37° female
2(6.7)

diesel #2

107.2 (28.3)

PL LDING

Fuel consumption

At 100% of power rating: L/hr (gal/hr)
At 75% of power rating: L/hr (gal/hr)

At 50% of power rating: L/hr (gal/hr)

Cooling - radiator system

Ambient capacity of radiator: °C (°F)
Maximum restriction of cooling air: intake
and discharge side of radiator: kPa (in. H,0)
Water pump capacity: L/min (gpm)

Heat rejection to coolant: kW (BTUM)

Heat rejection to air to air: kW (BTUM)
Heat radiated to ambient: kW (BTUM)

Fan power: kW (hp)

Air requirements

Aspirating: *m*/min (SCFM)
Air flow required for radiator
cooled unit: *m3*/min (SCFM)

Remote cooled applications; air flow required for
dissipation of radiated generator set heat for a

maximum of 25 °F rise: *m3/min (SCFM)
* Air density = 1.184 kg/m?* (0.0739 lbm/ft®)

Exhaust system

Gas temp. (stack): °C (°F)

Gas volume at stack temp: m3/min (CFM)
Maximum allowable back pressure at

outlet of engine, before piping: kPa (in. H,0)

Approved

Municipal Planning Commission
City of Worthington

Date 07/27/2023
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Weights and dimensions
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Drawing above for illustration purposes only, based on standard open power 480 volt generator set. Lengths may vary with other voltages. Do not use for installation design.
See website for unit specific template drawings.

System Dimensions (LxW x H) Weight (less tank)

Open power unit (OPU) 2,845 x 1,219 x 1,283 mm (112 x 48 x 50.5 in) 1,5673-2,262 kg (3,496-4,986 |b)

Weights and dimensions are based on open power units and are estimates only. Consult the factory for accurate weights and dimensions for your specific generator set.

Sound data

Unit type Standby full load

Level O:

85.1
Open power unit: dB(A)

Sound data is provided at 7 m (23 ft). Generator set tested in accordance with I1SO 8528-10 and with infinite exhaust.

Emissions data Rating definitions and conditions

NO,_ + NMHC Cco PM — Standby ratings apply to installations served by a reliable utility
source. The standby rating is applicable to varying loads for the

577 04 006 duration of a power outage. No overload capability for this rating.
Ratings are in accordance with ISO 3046-1, BS 5514, and AS 2789.
All units are in g/hp-hr and shown at 100% load (not comparable to Average load factor: < 85%.
EPA weighted cycle values). Emission levels of the engine may vary — Consult your local MTU Distributor for derating information.

with ambient temperature, barometric pressure, humidity, fuel type
and quality, installation parameters, measuring instrumentation, etc.
The data was obtained in compliance with US EPA regulations. The
weighted cycle value (not shown) from each engine is guaranteed to
be within the US EPA standards. 5-mode emission data per 40 CFR 89
or 40 CFR 1039 (as applicable) is available upon request.

p P
Approved
Municipal Planning Commission
City of Worthington

Date 07/27/2023
Lyndn Bitar

Clerk
Rolls-Royce Group
www.mtu-solutions.com PLANNING & BUILDING MTU 6RO113 DS150 (150 kWe) - Standby / 04
CITY OF WORTHINGTON Page 35 of 190

DRAWING NO. ADP 07-2023
DATE 07/11/2023

Subject to change. | 23464 | 2020-03


KGanter
MPC Drawing

lbitar
MPC Approval 


Slop,

Founded 1803

STAFF MEMORANDUM
City Council Meeting - September 5+, 2023

Date: August 30, 2023
To: Robyn Stewart, Acting City Manager
From: David McCorkle, Assistant City Manager & Economic Development Director

Subject:  Resolution for Necessity - DLZ Corporation - PACE Project

EXECUTIVE SUMMARY

This Resolution approves the Petition for Special Assessments for Special Energy
Improvement Projects and Affidavit for DLZ Corporation at 6121 Huntley Road and
declares the necessity of acquiring, constructing, installing, equipping, and improving
certain public improvements in the City of Worthington, Ohio, in cooperation with the
Columbus Regional Energy Special Improvement District.

RECOMMENDATION
Introduce and approve as presented.

BACKGROUND/DESCRIPTION

PACE Financing

Property Assessed Clean Energy (PACE) financing is an innovative funding mechanism for
improving buildings through energy efficiency and alternative energy solutions. The tool
was created in Ohio in 2009 as a form of energy special improvement districts for energy
projects under Ohio Revised Code 1710. Both new construction projects and energy
efficiency retrofits are eligible for PACE.

PACE financing can be a beneficial tool to property owners and tenants for many reasons,
including reducing operating (utility) costs, creating energy and equipment maintenance
savings, minimizing the need for upfront cash, preservation of business cash and capital
budgets, extended building/facility life, and general environmental stewardship.
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Columbus Regional ESID

In 2015, the Columbus Regional Energy Special Improvement District (“ESID”) was created
pursuant to the provisions of Ohio Revised Code Chapters 1702 (not-for-profit
corporations) and 1710 (special improvement districts), for the purpose of implementing
special energy improvement projects within the City of Columbus. In conjunction with the
formation of the CRESID, an energy improvement project was funded and completed at a
building located in downtown Columbus.

Special improvement districts, by statute, are permitted to provide for special energy
improvement projects, and a district may be enlarged from time to time to include
additional property located in a municipality adjacent to the district, so long as at least one
special energy improvement project is designated for a parcel in that added territory. The
City of Worthington became the second member of the Columbus Regional ESID in 2016
with the Trivium Development project at 350 W. Wilson Bridge Road. The ESID is now
comprised of (13) different community members, including Columbus, Worthington,
Bexley, Dublin, Gahanna, Grandview Heights, Grove City, Hilliard, Marble Cliff, Perry
Township, Sharon Township, Upper Arlington, and Whitehall. Current Worthington
representatives to the ESID board are David McCorkle and Peter Bucher, with McCorkle
currently serving as the Vice Chair of the board.

DLZ’s Project in Worthington

The Columbus-Franklin County Finance Authority (the Authority) has been involved as the
funding source for special energy improvement projects through PACE financing. DLZ
Corporation, the owner of 6121 Huntley Road, applied to the Authority for PACE financing
for several energy efficient improvements it is installing at the site, including rooftop units,
building automation systems, LED lighting, solar PV array, and a hydrogen pumping
station. The estimated cost of the improvements is approximately $1,460,050, to be repaid
in 38 semi-annual installments (at the time the property taxes are due and payable) at an
interest rate of 5%. The improvements, costs, and estimated useful life are listed below:

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

Estimated
More Efficient Useful Life
ECMs Project Cost than Alternative? (y1s)

Rooftop Units $230,523.00 Yes 20
Building Automation
Systems $90,300.00 Yes 15

LED Lighting $300,000.00 Yes 20
Solar PV Array $642.,400.00 Yes 25
[Hydrogen Pumping Station] $[1.575,000.00]

Taotals $1,460,050.00

Additional details about the Worthington project:
e 11% reduction in energy use.
e Adding 46% of energy generated from on-site renewable energy source.
e Total energy cost reduction of 31% or $40,643 a year.
e Reduction in greenhouse gas emissions (GHG) of 381 metric tons per year. This GHG
emissions has a social value of $19,444 or removes 82.7 cars from the road each
year.
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e Annual energy and maintenance savings of $58,320 is the equivalent to 389 hours of
consulting work at $150/hour.

e Project may also receive Ohio Air Quality Development Authority (OAQDA) property
tax and sales and use tax exemptions for making improvements that reduce the
pollutants controlled by the Clean Air Act. This information is disclosed in the
Petition for Special Assessments and Supplemental Plan. The OAQDA board will
consider the exemption resolution at their September 8, 2023 meeting.

Required Legislative Actions

Both the Finance Authority and the Columbus Regional ESID have already approved the
PACE loan. Before the loan can close, the City of Worthington would need to approve this
Resolution of Necessity (Resolution 51-2023), inclusive of the Petition for Special
Assessments and the Supplemental Plan. Two additional ordinances will also need to be
approved; the Ordinance to Proceed (Ordinance 17-2023) and the Ordinance to Levy
Assessments (Ordinance 18-2023), both of which are being introduced on September 5,
2023, for public hearing on September 11, 2023. These ordinances will be accompanied by
a Memorandum of Understanding between the City and Franklin County Treasurer, as well
as an Energy Project Cooperative Agreement between DLZ Corporation and the Finance
Authority. This method for implementing the funding is by way of special assessment, as
prescribed by the procedures contained in Chapter 727 of the ORC.

ATTACHMENTS

Resolution No. 51-2023

Petition for Special Assessments
Supplemental Plan
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RESOLUTION NO. 51-2023

A Resolution Approving the Petition for Special Assessments for
Special Energy Improvement Projects and Affidavit under Ohio
Revised Code Chapter 1710 and Declaring the Necessity of
Acquiring, Constructing, Installing, Equipping, and Improving
Certain Public Improvements in the City of Worthington, Ohio in
Cooperation with the Columbus Regional Energy Special
Improvement District (6121 Huntley Road Project)

WHEREAS, as set forth in Ohio Revised Code Chapter 1710, the Ohio General Assembly
has authorized property owners to include their properties within energy special improvement
districts (“ESIDs”) upon a petition to a municipal corporation or township, which ESIDs are
voluntary organizations of property owners who undertake special energy improvement projects
for their properties and finance such special energy improvement projects by way of voluntary
special assessments; and

WHEREAS, the Bexley, Columbus, Dublin, Gahanna, Grandview Heights, Grove City,
Hilliard, Marble CIliff, Perry Township, Sharon Township, Upper Arlington, Whitehall,
Worthington Regional Energy Special Improvement District (the “District”) was created under
Ohio Revised Code Chapters 1702 and 1710 as an ESID and established pursuant to Resolution
No. 0261X-2015 of the Council of the City of Columbus, Ohio approved on November 23, 2015
(the “Creation Resolution”); and

WHEREAS, pursuant to the Creation Resolution, the Columbus Regional Energy Special
Improvement District Program Plan (as amended and supplemented from time to time, the
“Program Plan”) was adopted as a plan for public improvements and public services under Ohio
Revised Code Section 1710.02(F), which plan allows for additional properties within the City of
Columbus, Ohio and within any municipal corporation or township which is adjacent to any other
municipal corporation or township in which a portion of the District’s territory is located to be
added to the territory of the District; and

WHEREAS, DLZ Corporation, a Delaware corporation (the “Owner”), as the owner of
certain real property located within the City of Worthington, Ohio (the “City”), has identified
certain real property located at 6121 Huntley Road, Columbus, Ohio 43229 and having Franklin
County Auditor Parcel Number 100-002248-00 (the “Project Site”), as an appropriate property for
a special energy improvement project pursuant to Ohio Revised Code Chapter 1710; and

WHEREAS, the Owner has determined to submit to the Acting City Manager and the City
Council of the City (the “Council”), a Petition for Special Assessments for Special Energy
Improvement Projects and Affidavit (the “Petition”), together with a Supplement to Plan for 6121
Huntley Road, Worthington, Ohio Project (the “Supplemental Plan”), all in accordance with Ohio
Revised Code Section 1710.02, each of which are now on file with the Clerk of Council; and

WHEREAS, the Petition and Supplemental Plan request that the Project Site be added to
the District and that the City levy special assessments on the Project Site to pay the costs of a

18862385v3
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special energy improvement project to be provided on the Project Site, all as described more
particularly in the Petition and the Supplemental Plan (the “Project”); and

WHEREAS, the Petition is for the purpose of developing and implementing special energy
improvement projects in furtherance of the purposes set forth in Section 20 of Article VIII of the
Ohio Constitution, including, without limitation, the Project, and the Petition further identifies the
amount and length of the special assessments to be imposed with respect to the Project; and

WHEREAS, this Council, as mandated by Ohio Revised Code Chapter 1710, must approve
or disapprove the Petition within 60 days of the submission of the Petition; and

WHEREAS, this Council has determined to approve the Petition, the Program Plan, the

Supplemental Plan, and the Amended Articles of Incorporation of the District now on file with the
Clerk of Council.

NOW, THEREFORE, BE IT RESOLVED BY THE COUNCIL OF THE CITY OF
WORTHINGTON, OHIO, THAT:

SECTION 1. Approval of Petition and Supplemental Plan. This Council approves the
Petition and the Supplemental Plan now on file with the Clerk of Council.

SECTION 2. Public Necessity of Special Assessments. This Council determines and
declares that the Project is an essential and vital public, governmental purpose of the City as a
Special Energy Improvement Project, as defined in Ohio Revised Code Section 1710.01(I); and
that in order to fulfill that essential and vital public purpose of the City, it is necessary and proper
to provide, in cooperation with the District, for (i) the acquisition, construction, and improvement
of the Project by the Owner, as set forth in the Petition and the Supplemental Plan, and (ii) the
payment of the costs of the Project, including any and all architectural, engineering, legal, insurance,
consulting, energy auditing, planning, acquisition, installation, construction, surveying, testing, and
inspection costs; the amount of any damages resulting from the Project and the interest on such
damages; the reasonable costs incurred in connection with the preparation, levy and collection of the
special assessments; the cost of purchasing and otherwise acquiring any real estate or interests in real
estate; reasonable expenses of legal services; costs of labor and material; trustee fees and other
financing costs incurred in connection with the issuance, sale, and servicing of securities, nonprofit
corporate obligations, or other obligations issued or incurred to provide a loan or to secure an advance
of funds to the Owner or otherwise to pay costs of the Project in anticipation of the receipt of the
Special Assessments, capitalized interest on, and financing reserve funds for, such securities,
nonprofit corporate obligations, or other reasonable obligations so issued or incurred, including any
credit enhancement fees, trustee fees, program administration fees, financing servicing fees, and
reasonable District administrative fees and expenses; an amount to reflect interest on unpaid Special
Assessments which shall be treated as part of the cost of the Project for which the Special Assessments
are made at an interest rate which shall be determined by the District to be substantially equivalent to
the fair market rate that would have been borne by notes or bonds if notes or bonds had been issued
by the District or another issuer of notes or bonds to pay the costs of the Project; together with all
other necessary expenditures, all as more fully described in the Petition, the Supplemental Plan,
and profiles, specifications, and estimates of cost of the Project, all of which are on file with the
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City Clerk and open to the inspection of all persons interested. This Council further determines
and declares that the Project is conducive to the public peace, health, safety and welfare of the City
and the inhabitants of the City.

SECTION 3. Public Necessity of Project. This Council determines that the Project’s
elements are so situated in relation to each other that in order to complete the acquisition,
construction, and improvement of the Project’s elements in the most practical and economical
manner, they should be acquired and improved at the same time, with the same kind of materials,
and in the same manner; and that the Project’s elements shall be treated as a single improvement,
pursuant to Ohio Revised Code Section 727.09, and the Project’s elements shall be treated as a
joint improvement to be undertaken cooperatively by the City and the District pursuant to Ohio
Revised Code Section 9.482 and Ohio Revised Code Chapter 1710.

SECTION 4. Approval of Plans. The plans and specifications and total cost of the Project
now on file in the office of the Clerk of Council are approved, subject to changes as permitted by
Ohio Revised Code Chapter 727. The Project shall be made in accordance with the plans,
specifications, profiles, and estimate of costs for the Project.

SECTION 5. Allocation of Costs of Project. Pursuant to and subject to the provisions of
a valid Petition signed by the owners of one hundred percent (100%) of the Project Site, the entire
cost of the Project shall be paid by the Special Assessments levied against the Project Site, which
is the benefited property. The provisions of the Petition and the Supplemental Plan are ratified,
adopted, approved and incorporated into this Resolution as if set forth in full in this Resolution.
The portion of the costs of the Project allocable to the City will be zero percent (0%). The City
does not intend to issue securities in anticipation of the levy or the collection of the Special
Assessments.

SECTION 6. Assessment Method. The method of levying the Special Assessments shall
be in proportion to the benefits received, allocated among the parcels constituting the Project Site
as set forth in the Petition and the Supplemental Plan.

SECTION 7. Property. The lots or parcels of land to be assessed for the Project shall be
the Project Site, as described in Exhibit A to the Petition, all of which lots and lands are determined
to be specially benefited by the Project.

SECTION 8. Assessment Schedule. The Special Assessments shall be levied and paid in
38 semi-annual installments pursuant to the list of estimated Special Assessments set forth in the
Petition and the Supplemental Plan (which list is incorporated herein by reference), and the Owner
has waived its option to pay the Special Assessment in cash within 30 days after the first
publication of the notice of the assessing resolution or ordinance.

The aggregate amount of Special Assessments estimated to be necessary to pay the costs
of the Project is $2,745,959.00. Each semi-annual Special Assessment payment represents
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payment of a portion of the principal of and interest on obligations issued or incurred to pay the
costs of the Project and of administrative expenses. The interest portion of the Special
Assessments, together with amounts used to pay administrative expenses, shall be treated as part
of the cost of the Project for which the Special Assessments are made at an interest rate which
shall be determined by the District to be substantially equivalent to the fair market rate that would
have been borne by notes or bonds had notes or bonds been issued by the City or another issuer of
notes or bonds to pay the costs of the Project. In addition to the Special Assessments, the County
Auditor of Franklin County, Ohio may impose a special assessment collection fee with respect to
each semi-annual payment, which amount will be added to the Special Assessments by the County
Auditor of Franklin County, Ohio.

SECTION 9. File Estimate of Special Assessments. The Acting City Manager is
authorized and directed to prepare and file in the office of the Clerk of Council the estimated
Special Assessments for the cost of the Project in accordance with the method of assessment set
forth in the Petition, the Supplemental Plan, and this Resolution, showing the amount of the
assessment against each lot or parcel of land to be assessed.

SECTION 10. Notice to Property Owner. The Owner has, in the Petition, waived the
requirement for the City to, upon the filing of the estimated Special Assessments with the Clerk of
Council, serve notice of the adoption of this Resolution and the filing of the estimated Special
Assessments upon the Owner, as the owner of the Project Site, as provided in Section 727.13 Ohio
Revised Code. To the extent the Owner has not waived the applicable procedural requirements of
Chapter 727 of the Ohio Revised Code, the appropriate officials of the City shall also comply with
the applicable procedural requirements of Chapter 727 of the Ohio Revised Code.

SECTION 11. Collection of Special Assessments. The Acting City Manager is authorized,
pursuant to Ohio Revised Code Section 727.12, to cause the Special Assessments to be levied and
collected at the earliest possible time including, if applicable, prior to the completion of the
acquisition and construction of the Project.

SECTION 12. Appropriation of Special Assessments. The Special Assessments will be
used by the City to pay the costs of the Project in cooperation with the District in any manner,
including assigning the Special Assessments actually received by the City to the District or to
another party the City deems appropriate, and the Special Assessments are appropriated for such
purposes.

SECTION 13. Acceptance of Waiver Process. This Council accepts and approves the
waiver of all further notices, hearings, claims for damages, rights to appeal and other rights of
property owners under the law, including but not limited to those specified in the Ohio
Constitution, Ohio Revised Code Chapter 727, Ohio Revised Code Chapter 1710, and the Charter
of the City, and consents to the immediate imposition of the Special Assessments upon the Project
Site. This waiver encompasses, but is not limited to, waivers by the Owner of the following rights:

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

(11) The right to limit the amount of the Special Assessments under Ohio Revised Code
Sections 727.03 and 727.06, including the right to consider the Special Assessments
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(iii)
(iv)

v)
(vi)
(vii)
(viii)

(ix)

authorized by the Petition within the limitations contained in Ohio Revised Code
Section 727.03 and 727.06 applicable to the Special Assessments and any other
special assessments properly levied now or in the future;

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

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

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

The right to notice that bids or quotations for the Project may exceed estimates by
15%:;

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

The right to notice of the passage of the assessing resolution or ordinance under
Ohio Revised Code Section 727.26; and

Any and all procedural defects, errors, or omissions in the Special Assessment
process.

SECTION 14. Agreements. That the City is authorized to enter into agreements by and
among the City, the District, and such other parties as the City may deem necessary or appropriate
in order to provide the Authorized Improvements, and that the Acting City Manager is authorized
to execute, on the City’s behalf, such agreements.

SECTION 15. Compliance with Open Meetings Requirements. This Council finds and
determines that all formal actions of this Council concerning and relating to the passage of this
Resolution were adopted in an open meeting of this Council, and that all deliberations of this
Council and any of its committees that resulted in such formal action were in meetings open to the
public in compliance with all legal requirements, including Ohio Revised Code Section 121.22.

Adopted

Attest:

President of Council

Clerk of Council

18862385v3
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PETITION FOR SPECIAL ASSESSMENTS FOR
SPECIAL ENERGY IMPROVEMENT PROJECTS AND AFFIDAVIT

A PETITION TO THE CITY OF WORTHINGTON, OHIO SEEKING THE IMPOSITION
OF SPECIAL ASSESSMENTS AGAINST REAL PROPERTY OWNED BY THE
PETITIONER TO PAY THE COSTS OF VARIOUS SPECIAL ENERGY
IMPROVEMENT PROJECTS, THE FINANCING OF WHICH WILL SPECIALLY
BENEFIT SUCH REAL PROPERTY, INCLUDING A WAIVER OF ALL RIGHTS TO
NOTICES, HEARINGS AND APPEALS RESPECTING THE REQUESTED SPECIAL
ASSESSMENTS

To: The City Manager and City Council of the City of Worthington, Ohio (the “City”)

As of the date of this Petition, DLZ Corporation, a Delaware corporation (the “Petitioner”),
is the owner of 100% of the real property described on Exhibit A attached hereto (the “Property”)
and has implemented and will implement special energy improvement projects on the Property
(the “Authorized Improvements,” as further described in the Supplemental Plan attached as
Exhibit B hereto), and subject to the Special Assessments (as defined herein).

The Board of Directors of the Bexley, Columbus, Dublin, Gahanna, Grandview Heights,
Grove City, Hilliard, Marble Cliff, Perry Township, Sharon Township, Upper Arlington,
Whitehall, Worthington Regional Energy Special Improvement District, Inc. doing business under
the registered trade name the Columbus Regional Energy Special Improvement District, Inc. (the
“Corporation”), an Ohio nonprofit corporation formed to govern the Columbus Regional Energy
Special Improvement District (the “District”), initially created within the boundaries of the City of
Columbus, Ohio, has approved a plan (the “Program Plan”) for the purpose of developing and
implementing special energy improvement projects, as defined in Ohio Revised Code Section
1710.01(I). The Program Plan is attached to this Petition as Exhibit C. The Corporation’s
Amended Articles of Incorporation are attached to this Petition as Exhibit D.

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

The Board of Directors of the Corporation has received or will receive the Supplemental
Plan attached to this Petition as Exhibit B, including the description of the special energy
improvement projects proposed to be constructed or installed on the Property (the “Authorized
Improvements”), and related materials in support of the expansion of the District to include the
Property.
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As required by Ohio Revised Code Section 1710.02, the Petitioner, as the owner of the
Property, being 100% of the area proposed to be added to the District and 100% of the area
proposed to be assessed for the Authorized Improvements, hereby (a) petitions the City Council
(the “Council”) of the City to (i) approve the addition of the Property to the District and (ii) approve
an amendment and supplement to the Plan by the Supplemental Plan to include the Authorized
Improvements and (b) requests that (i) the Authorized Improvements be undertaken by the District,
and (i1) the total cost of those Authorized Improvements be assessed on the Property in proportion
to the special benefits that will result from the Authorized Improvements.

The Petitioner hereby advises the City that the Petitioner is considering pursuing financing
for the costs of the Authorized Improvements through the Ohio Air Quality Development
Authority (the “OAQDA”). If pursued by the Petitioner and approved by the OAQDA, it is
anticipated that the Special Assessments (or a portion of the Special Assessments) will be used to
provide security and repayment for revenue bonds to be issued by the OAQDA to finance costs of
the Authorized Improvements, and the Authorized Improvements will constitute “air quality
facilities” within the meaning of Chapter 3706 of the Ohio Revised Code. In connection with the
financing of “air quality facilities” the OAQDA may certify that certain related property is exempt
from taxes and assessments, including, without limitation, real property taxes and assessments and
sales and use taxes, all under Section 3706.041 of the Ohio Revised Code. If the Petitioner pursues
financing through the issuance of OAQDA revenue bonds and the OAQDA approves such
financing and issues such revenue bonds, the OAQDA may certify that all or any portion of the
Authorized Improvements are exempt from taxes and assessments, including, without limitation,
real property taxes and assessments and sales and use taxes under Section 3706.041 of the Ohio
Revised Code.

In connection with this Petition and in furtherance of its purposes, the Petitioner
acknowledges that it has reviewed or caused to be reviewed (i) the Program Plan and the
Supplemental Plan, (ii) the plans, specifications and profiles for the Authorized Improvements,
(ii1) the estimate of cost for the Authorized Improvements included in the Supplemental Plan and
(iv) the schedule of estimated special assessments to be levied for the Authorized Improvements
also included in the Supplemental Plan. The Petitioner acknowledges that the estimated special
assessments are in proportion to the benefits that may result from the financing of the Authorized
Improvements.

Accordingly, the Petitioner hereby petitions for the construction of the Authorized
Improvements identified in this Petition and the Supplemental Plan attached to this Petition as
Exhibit B, as authorized under Ohio Revised Code Chapter 1710, and for the imposition of the
special assessments identified in this Petition and authorized under Ohio Revised Code Chapters
727 and 1710 (the “Special Assessments”) to pay the costs of the Authorized Improvements, in
the amount set forth on Exhibit B. The Petitioner hereby certifies, represents, and warrants to the
District and the City that the actual costs of the Authorized Improvements have been ascertained.
The Petitioner further agrees that it will be solely responsible for any costs of the Authorized
Improvements in excess of the amount set forth on Exhibit B.

In consideration of the City’s acceptance of this Petition and the imposition of the requested
Special Assessments, the Petitioner consents and agrees that the Property as identified in Exhibit
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A shall be assessed for all of the costs of the Authorized Improvements, including any and all
architectural, engineering, legal, insurance, consulting, energy auditing, planning, acquisition,
installation, construction, surveying, testing and inspection costs; the amount of any damages
resulting from the Authorized Improvements and the interest on such damages; the costs incurred in
connection with the preparation, levy and collection of the Special Assessments; the cost of
purchasing and otherwise acquiring any real estate or interests in real estate; expenses of legal
services; costs of labor and material; trustee fees and other financing costs incurred in connection with
the issuance, sale, and servicing of securities, nonprofit corporate obligations, or other obligations
issued or incurred to provide a loan or to secure an advance of funds to the owner of the Property or
otherwise to pay costs of the Authorized Improvements in anticipation of the receipt of the Special
Assessments, capitalized interest on, and financing reserve funds for, such securities, nonprofit
corporate obligations, or other obligations so issued, including any credit enhancement fees, trustee
fees, program administration fees, financing servicing fees, and District administrative fees and
expenses; an amount to reflect interest on unpaid Special Assessments which shall be treated as part
of the cost of the Authorized Improvements for which the Special Assessments are made at an interest
rate which shall be determined by the District or the Columbus-Franklin County Finance Authority
as its Conduit Financing Entity to be substantially equivalent to the fair market rate that would have
been borne by notes or bonds if notes or bonds had been issued by the District, the Columbus-Franklin
County Finance Authority, or another issuer of notes or bonds to pay the costs of the Authorized
Improvements; together with all other necessary expenditures.

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

The Petitioner further acknowledges and confirms that the Special Assessments set forth
in this Petition and in the Supplemental Plan attached hereto as Exhibit B are in proportion to, and
do not exceed, the special benefits to be conferred on the Property through the financing of the

Page 3 of 7
Page 46 of 190



Authorized Improvements identified in this Petition. The Petitioner further consents to the levying
of the Special Assessments against the Property by the Council. The Petitioner acknowledges that
these Special Assessments are fair, just and equitable and being imposed at the Petitioner’s specific
request.

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

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

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

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

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

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

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

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

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

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

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

The Petitioner acknowledges that the Special Assessments set forth in this Petition and in

the Exhibits to this Petition are based upon an estimate of costs, and that the final Special

Page 4 of 7
Page 47 of 190



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

The Petitioner further acknowledges that the final Special Assessments for the Authorized
Improvements, when levied against the Property, will be payable in cash within thirty (30) days
from the date of passage of the resolutions or ordinances confirming and levying the final
assessments and that if any of such assessments are not paid in cash they will be certified to the
County Auditor of Franklin County, Ohio as provided by law, to be placed on the tax list and
duplicate and collected as other taxes are collected. Notwithstanding the foregoing, however, the
Petitioner hereby waives the right to pay the final assessments for the Authorized Improvements
in cash within thirty (30) days from the passage of the resolutions or ordinances confirming and
levying the final assessments and requests that the unpaid final assessments for the Authorized
Improvements shall be payable in thirty-eight (38) semi-annual installments, with collection
commencing on the earliest date permitted by the County Auditor, but in no event sooner than the
semi-annual installment payment of first-half real property taxes for tax year 2024 due in 2025
with respect to the Property.

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

The Petitioner further waives any and all questions as to the constitutionality of the laws
under which Authorized Improvements shall be acquired, installed, equipped, and improved or the
proceedings relating to the acquisition, installation, equipment, and improvement of the
Authorized Improvements, the jurisdiction of the City acting in connection with the acquisition,
installation, equipment, and improvement of the Authorized Improvements, all irregularities,
errors and defects, if any, procedural or otherwise, in the levying of the assessments or the
undertaking of the Authorized Improvements, and specifically waives any and all rights of appeal,
including any right of appeal as provided in Ohio Revised Code Title 7, and specifically but
without limitation, Ohio Revised Code Chapters 727 and 1710, as well as all such similar rights
under the Constitution of the State of Ohio and the Charter of the City. The Petitioner represents
that it will not contest, in a judicial or administrative proceeding, the undertaking of the Authorized
Improvements, the estimated assessments, the final assessments, and any Special Assessments
levied against the Property for the Authorized Improvements, or any other matters related to the
foregoing.
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The Petitioner acknowledges and understands that the City and the Corporation will be
relying upon this Petition in taking actions pursuant to it and expending resources. This Petition
therefore shall be irrevocable and shall be binding upon the Petitioner, any successors, assigns, or
affiliates of the Petitioner, the Property, and any grantees, mortgagees, lessees, or transferees of
the Property. The Petitioner acknowledges that it has had an opportunity to be represented by legal
counsel in this undertaking and has knowingly waived the rights identified in this Petition.

The Petitioner further deposes and states that this Petition and actions provided for herein
impose burdens and obligations upon the Property and provide for Special Assessments to be
levied upon the Property in accordance with this Petition, and that this Petition is available for
inspection at the office of the Clerk of Council of the City.

[Balance of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the Petitioner has caused this petition to be executed by its
undersigned duly authorized signatory.

PETITIONER:
DLZ Corporation,
a Delaware corporation

By: y/WL—

Vikram Raja%yaksha, President

Address for notices to Petitioner: DLZ Corporation
6121 Huntley Road
Columbus, OH 43229
STATE OF OHIO )
) SS:

COUNTY OF FRANKLIN )

On the 5{ )(\4/\ day of ﬂ!\d (}/‘-’dﬂ’ , 2023 Vikram Rajadhyaksha, as the
President of DLZ Corporation, persoﬁaﬂ?}s appeared before me, a notary public in and for the State
of Ohio, who acknowledged the execution of the foregoing Petition on behalf of DLZ Corporation
and that the same was the free act and deed of such officer and of such limited liability company.
The notarial act certified hereby is a jurat. An oath or affirmation was administered to the signer
with regard to the notarial act certified to hereby.

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

\ _ =
[SEAL] ~—Noyary Public

BARRY L. LUBOW
At Law
Notary Public, State of Ohio
My Commission has no expiration date
Sec. 147.03R.C.
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EXHIBIT A
DESCRIPTION OF PROPERTY

The real property subject to this Petition and owned by DLZ Corporation is located at 6121

Huntley Road, Columbus, OH 43229 with Franklin County Auditor Parcel ID No. 100-002248-
00, and the following legal description:

Being in Sectiovn Me. 3. Lot Mo, 6 awd 7, Township T Norih, Range 13 West, United
Slates Military Lands s baing all af the lands conveyed ta RENNOT, [nc, by desds of 2o
in Deed Book 3133, page 90 (1.0 acre tract), Desd Book 3133, page 93, (192 acre tract] and
Drecd Book 3463, page 567, (1213 acre tract), all refarences being 1o the Recorders Office,
Franklin County, Ohio, and being mose prticutarly described ag follows:

Feginning al an iron pin (17 solid re-bar) found in the easterly ngin-of-wes line of the
Consulidated Rail Corporstion property (formerly C.CC, & St Lows Railroad), ol in ihe
northwest comer of & 149 acre tract of land now or formerly owned by Mahlon Maxtan
Chevrales, Tne. by deed of recont in Deed Book TRIE, page 393 szid iron pin locoied Mearth 3 °
L1' 00" West 2 discunce of 480,81 feer from Ihe centerline of Stafe Route 161, Station 364+10.99
(O30T, W Plans FRA-161-10.76], this point being 50 feel casterly of the ceaterling of eh
maii teack of snid Consoliduted Rt Corporalion,

Thence, Morlh 3* 117 05" West with 11w easterly nghi-of-wuy line of said Consolidited
Rzil Corporation a distance of 27255 feet 1o an iron pips (34" LD.) found in the snubsest
corner of o 13489 scre tract of Land now o Tormerly owned by Donald R. Kenney, Trustee by
dosd ol woeord i OFficial Becord Mo, 13266, H-03,

Thence. South &7 * 00" 27" East slong the southerly line of s 13489 acre Kenncy Lot
o distumce of GU0.0% [eet 10 an iron pipe (304" 111) Foends;

Thence, South £7 © 12° 57" East sontinuing with the southerly Boe of said Fenney Liatl =
distance of 20290 feet 1o ion pipe (304" L) found ip nortlivcsl comer of a 0.04 pere tract of
Lt conveyed 1o the Sity of Worthingioo hy Cass No. BECV-07-4153 i the Coart of Commun
Pleas of Franklin County, Olio, of record in Official Recard No. OET43, B-05,

Theaoe, South 2 * 37" 407 West along the westerly line of said 0.04 acre City of
Warthingion tract & distance of 175,03 feet to an ivon pipe (34" LDk sek

Thence, South BT * 22 20" Bast with the southerly jime of said (004 acoe 'E:il'j al
Worthington tract & disunee ol 10.00 feet (o an iron pipe (244" 111 set in Ow wmuﬂg.- right-of-
woy line of Huntley Reowl (old) (& [

Thence. Suuth 2 * 37 407 West with the westerly nght-of-wiy I ol said Hontley Road
(o) & distwnee of 200035 feel woan bron pipe (304" LI set in (he novtheast corner of 4 [].Euifi
acre (it of land now or formesly owned by Dodson-1Lindblom Associates by deed of retord in
Official Recocd Mo, DEROH, 112,

Thanee. Moeth 87 ® 190 01" West wish the north line of soid 0,662 acre tracl sl with fhe
northerly ling &f a 0,523 acre wraci of land 0w or tormarly cwned by Rick's Cor Wish Properucs
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Co, by dead of record 1 Officio] Recoed Mo, 07683, 1200 a digaoce of 22285 fes) 1w an iton pipe
(3 L) fownd i the norilraest comer of said 00623 acee Bick’s Car Wash wacs, said pipe alse
being in the easterly lire of 3 .75 acre tract of land now or formerly owned Ty Maidon Maxion
Cheewrotes, Inc. by desd of record in Deed Book 3434, page 9135,

Thenee, Morth 2% 41° 46" Hasl with the eosterly fine of snid 4.75 zere Mahlon tracl and
absas the zasierly hoe of a (052 acre mact of land now or formerly awned by Mabon Maxian
Chevenlet, Ine, by deed of record i Desd Book 2838, page SEE, & distimcs of 10464 fes1 50 an
prot i (17 sl fownd o e sorbeest comer of said 0052 ace Moxma tracr;

Thence, 877, 05 36" West with the northerly Jine of said (052 aome Mehlon trect end also
the said 149 acee Mahlon Moexton Chevrobel trect o distance of BEI.G5 feel to e poinl of
bepinning.

It s unchersioad it te ract of land deseribed above contzing 60984 aces, e or less,
biesing suhject w all jegal highways and ensements of recond,

Teeatings ure hased vpon e easiedy nght-ol-way line of Consolidated Rail Comorutin,
being Morth 3 ® 117 09" West, of reeord in Dweed Book 3483, page 562, Reconders Offce,
Franklin Coorty, Ohio.

A-2
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EXHIBIT B

COLUMBUS REGIONAL ENERGY SPECIAL IMPROVEMENT DISTRICT
PROGRAM PLAN

SUPPLEMENT TO PLAN FOR 6121 HUNTLEY ROAD,
WORTHINGTON, OHIO PROJECT

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

Through a Petition submitted in connection with this Supplemental Plan, DLZ Corporation (the
“Property Owner”) has requested and consented to certain special assessments by the City of
Worthington (the “City”) and the District with respect to certain real property owned by the
Property Owner and located at 6121 Huntley Road, Columbus, Ohio 43229, with Franklin County
Auditor Parcel ID No. 100-002248-00 (the “Property”). A proposed schedule of special
assessments to be assessed against the Property to pay the costs of the Authorized Improvements
is attached hereto as Attachment A.

In the event that at any time following the date of this Supplemental Plan the Property is combined
or subdivided into permanent parcels in the records of the County Auditor of Franklin County,
Ohio (the “County Auditor”), then the Property Owner hereby requests that the Special
Assessments be allocated among only the resulting parcels (“Assessed Parcels”) in proportion to
the quotient of the amount of building square footage that is located or to be located on each
resulting Assessed Parcel that contains a portion of the original Property divided by the aggregate
number of all of the building square footage on all of the Property. The Property Owner hereby
certifies, represents, and warrants to the District and the City that the portion of the Special
Assessments allocated to each resulting Assessed Parcel as described above will cause each
resulting Assessed Parcel to have Special Assessments allocated to it in proportion to, and not in
excess of, the special benefits to be conferred on the resulting parcel or resulting parcels by the
Authorized Improvements identified in this Supplemental Plan.

The Property Owner hereby certifies, represents, and warrants to the City and the District that the
actual costs of the Authorized Improvements have been ascertained. The Authorized
Improvements applicable to the Property will include: acquiring, installing, equipping, and
improving energy efficiency improvements on its Property, including, without limitation, roofing,
building automation system, HVAC and controls, LED lighting, solar system, hydrogen pumping
station, and related improvements. As required by Ohio Revised Code Section 1710.01(K), said
Authorized Improvements are anticipated to reduce or support the reduction of energy
consumption, allow for reduction in demand, or support the production of clean, renewable energy.
A detailed description of the Authorized Improvements is attached to this Supplemental Plan as

B-1
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Attachment B. The Property Owner hereby acknowledges and agrees that the special benefit to
be provided to the Property under this Supplemental Plan is the consummation of financing to pay
the costs of the Authorized Improvements, which shall be conferred immediately upon the
consummation of the financing, and that the benefits are in proportion to and do not exceed the
amount of the special assessments to be levied to pay the costs of financing.

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

The undersigned owner of real property to be located within the District acknowledges that
the District and the City are subject to Ohio public records laws, including Ohio Revised
Code Section 149.43 et seq. The undersigned property owner agrees to the disclosure of
certain property owner information by the District or the City to the extent required by law.
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BY EXECUTING THIS SUPPLEMENTAL PLAN, THE PROPERTY OWNER
IDENTIFIED BELOW HEREBY AUTHORIZES AND CONSENTS TO THIS
SUPPLEMENTAL PLAN, AND ALL DISTRICT DOCUMENTS (AS DEFINED IN THE
PLAN) AND AGREES TO PERFORM THE OBLIGATIONS OF THE PROPERTY
OWNER CONTAINED IN THIS SUPPLEMENTAL PLAN.

PROPERTY OWNER:
DLZ Corporation
a Delaware corporation

Vikram Rajadhyaksha, President

By:

Address for notices to Property Owner: DLZ Corporation
6121 Huntley Road
Columbus, OH 43229

Description of Real Property Subject to this Supplemental Plan:
The real property subject to this Supplemental Plan and owned by DLZ Corporation is

located at 6121 Huntley Road, Columbus, OH 43229 with Franklin County Auditor Parcel ID No.
100-002248-00.
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SUPPLEMENTAL PLAN—ATTACHMENT A
Schedule of Special Assessments

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

Total assessment costs: $2,745,595.00
Estimated semi-annual special assessments: $72,252.50
Number of semi-annual assessments: 38
First annual installment due: January 31, 2025
Special Assessment Special Assessment
Payment Date' Installment Amount?
January 31, 2025 $72,252.50
July 31, 2025 72,252.50
January 31, 2026 72,252.50
July 31, 2026 72,252.50
January 31, 2027 72,252.50
July 31, 2027 72,252.50
January 31, 2028 72,252.50
July 31, 2028 72,252.50
January 31, 2029 72,252.50
July 31, 2029 72,252.50
January 31, 2030 72,252.50
July 31, 2030 72,252.50
January 31, 2031 72,252.50
July 31, 2031 72,252.50
January 31, 2032 72,252.50
July 31, 2032 72,252.50
January 31, 2033 72,252.50
July 31, 2033 72,252.50
January 31, 2034 72,252.50
July 31, 2034 72,252.50
January 31, 2035 72,252.50
July 31, 2035 72,252.50
January 31, 2036 72,252.50
July 31, 2036 72,252.50
January 31, 2037 72,252.50
July 31, 2037 72,252.50

! Pursuant to Ohio Revised Code Chapter 323, the Special Assessment Payment Dates identified above are subject
to adjustment by the Franklin County Auditor under certain conditions.

2 Pursuant to Ohio Revised Code Section 727.36, the Franklin County Auditor may charge and collect a fee in
addition to the amounts listed in the above schedule.
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January 31, 2038 72,252.50
July 31, 2038 72,252.50
January 31, 2039 72,252.50
July 31, 2039 72,252.50
January 31, 2040 72,252.50
July 31, 2040 72,252.50
January 31, 2042 72,252.50
July 31, 2042 72,252.50
January 31, 2043 72,252.50
July 31, 2043 72,252.50
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SUPPLEMENTAL PLAN—ATTACHMENT B

Description of Authorized Improvements

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

Estimated
More Efficient Useful Life
ECMs Project Cost than Alternative? (yrs)

Rooftop Units $230,523.00 Yes 20
Building Automation
Systems $90,300.00 Yes 15
LED Lighting $300,000.00 Yes 20
Solar PV Array $642,400.00 Yes 25
[Hydrogen Pumping Station] $[1,575,000.00]
Totals $1,460,050.00
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EXHIBIT C

COLUMBUS REGIONAL ENERGY SPECIAL IMPROVEMENT DISTRICT
PROGRAM PLAN

[See Attached]
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COLUMBUS REGIONAL ENERGY SPECIAL IMPROVEMENT DISTRICT
PROGRAM PLAN

The Columbus Regional Energy Special Improvement District (the “District”) will administer a
property assessed clean energy (“PACE”) program (the “Program’). The Program will provide
financing secured by special assessments on real property for special energy improvement projects.
Pursuant to Section 1710.02(F) of the Ohio Revised Code, NC Plaza LLC, as the initial owner of
real property within the District (the “Owner”) authorizes, consents to, and submits to the City of
Columbus, Ohio for approval this plan for the Program (as the same may be amended and
supplemented from time to time in accordance with its terms, the “Plan”) to provide for the
Program’s administration and to set forth the terms and conditions of participation in the Program.

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

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

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

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

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

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

The District shall be governed, pursuant to the District Documents and the Act, by the Board of
Directors (“Board”) of the Columbus Regional Energy Special Improvement District, Inc., a
nonprofit corporation organized under the laws of the State of Ohio (the “Corporation”) to govern
the District.

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

This Plan specifically contemplates that, as authorized in the Act, the District may contract for the
services of a “Program Administrator” and for the services of a “Conduit Financing Entity.”

The Program Administrator may provide, without limitation, the following services: (i) pursuant
to Part III of this Plan, developing and administering eligibility guidelines, creating and
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administering an application, setting criteria and developing a list of pre-approved contractors,
procuring resources or cooperating with property owners to procure resources, and administering
referrals; (i1) pursuant to Part IV of this Plan, marketing, program design, cooperating with
property owners to implement Authorized Improvements, and other administrative services; and
(111) establishing and administering a revolving loan facility providing financing for certain special
energy improvement projects.

The Conduit Financing Entity shall be the Columbus-Franklin County Finance Authority. The
Conduit Financing Entity may provide, without limitation, the following services: (i) pursuant to
Part I1I of this Plan, financing Authorized Improvements and cooperating with property owners to
obtain financing for Authorized Improvements; (ii) pursuant to Part IV of this Plan, tracking and
administering Program Obligations, administering special assessments, budgeting, and conducting
or overseeing the audit process; and (iii) assisting with marketing efforts relating to the District.

III.  Program Eligibility, Approvals, Financing, and Procurement

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

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

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

To be eligible for participation in the Program, each property owner must agree to
be bound by the terms of this Plan. The Plan for the District may be amended and
supplemented from time to time in accordance with its terms, including,
specifically, by supplements to the Plan which identify additional Authorized
Improvements within the District to be subject to the Plan or add property to the
District and subject such additional property to the Plan. To be eligible for
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(B)

©)

(D)

participation in the Program, each property owner, with the exception of the Owner,
must file a supplement to this Plan (the “Supplemental Plan”) with the Board and
the clerk of the legislative body of the participating political subdivision in which
the real property is located identifying the Authorized Improvements to be
undertaken as part of the Plan applicable to real property within the District or to
be added to the district. Supplemental Plans shall include such other information
as may be required by the Board. Supplemental Plans shall conform to the
requirements of Ohio Revised Code Chapter 1710 and any requirements of the
Board.

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

Contractors. The Board is hereby authorized to require property owners to complete
Authorized Improvements through the work of pre-approved contractors. The
Board is further authorized to create criteria for the approval of contractors and to
determine which contractors meet the criteria and are approved. The Board may
communicate which contractors have been pre-approved to property owners by any
means the Board deems appropriate, and the Board shall determine whether
property owners comply with its pre-approved contractor’s requirements.

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

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

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

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

IV.  Program Services

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

(A)

(B)

©

(D)

(E)

(F)

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

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

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

Authorized Improvement Implementation. The Board is hereby authorized to
cooperate with property owners for the implementation of Authorized
Improvements, including cooperating with property owners for the addition of
property to the District and the approval of petitions and Supplemental Plans by
participating political subdivisions and the Board.

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

Administering Special Assessments. The Board is hereby authorized to create,
administer, amend, and abolish procedures for the administration of special
assessments levied pursuant to the District Documents. Without limitation, the
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V.

(G)

(H)

@

administration of special assessments may include calculating the amount of special
assessments, preparing certifications of special assessments for the county auditor,
billing the special assessments, and considering property owners’ claims regarding
the calculation or billing of special assessments. The Board may hire such
professionals as may be required to successfully administer special assessments.

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

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

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

Fees

Program Costs. The Board is hereby authorized to charge to property owners, as costs of

administering the Program, any costs permitted by the Act. Such costs may include, without
limitation, the following:

(A)

(B)

©)

(D)
(E)

The cost of creating and operating the District, including creating and operating the
Corporation, hiring employees and professional services, contracting for insurance, and
purchasing or leasing office space or office equipment;

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

Any court costs incurred by the District in implementing this Plan or any Supplemental
Plans;

Any damages resulting from implementing this Plan or any Supplemental Plan;
The costs of issuing, monitoring, paying interest on, and redeeming or refunding

Program Obligations issued or used to finance Authorized Improvements or services
under this Plan or any Supplemental Plan; and
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(F) The costs associated with the sale, lease, lease with an option to purchase, conveyance
of other interests in, or other contracts for the acquisition, construction, maintenance,
repair, furnishing, equipping, operation, or improvement of the District’s territory, or
between the District and any owner of property in the District on which an Authorized
Improvement has been acquired, installed, equipped, and improved.

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

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

VI. Energy Efficiency and Renewable Energy Regulations and
Requirements

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

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

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

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

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

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

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

(D)The public improvements to be provided by the District are the Authorized
Improvements identified in the petition and Supplemental Plan. The area where the
Authorized Improvements will be undertaken will be the area identified in each
petition requesting formation of the District or in any petition requesting addition
of real property to the District. The method of assessment shall be in proportion to
the special benefits received by each property owner within the District as a result
of Authorized Improvements.

(E) For the purpose of levying an assessment, the Board may combine levies for
Authorized Improvements and public services into one special assessment to be
levied against each specially benefited property in the District.

VIII. Changes in State and Federal Law

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

IX. Releases and Indemnification

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

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

X. Changes in the Program Terms; Severability

Participation in the Program is subject to the District Documents’ terms and conditions in effect
from time to time during participation. The District reserves the right to change this Plan and the
terms and conditions of the District Documents at any time upon not less than 10 days’ prior
written notice. No such change will affect a property owner’s rights or obligations under this Plan,
including, without limitation, the payment (including the time schedule thereof) as set forth in the
District Documents.

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

XI.  Disclosure of Property Owner Information

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

Each owner of real property located within the District acknowledges that the District is
subject to Ohio public records laws, including Ohio Revised Code Section 149.43 ef seq. Each
property owner that executes this Plan agrees to the disclosure of certain property owner
information as stated in this Part.

XII. Initial Authorized Improvements

The Owner has requested and consented to certain special assessments by the District with respect
to certain real property owned by the Owner and located at 155 E. Broad Street, Columbus, Ohio
43215 and 20 South Third Street, Columbus, Ohio 43215 (the “Property”), which Property is
described more specifically in Exhibit A attached to this Plan. A schedule of special assessments
to be levied on the Property to pay the costs of the Authorized Improvements is attached to this
Plan in Exhibit B.

The Authorized Improvements applicable to the Property will include: lighting retrofits, roofing
improvements, domestic water supply pump acquisition and installation, AHU controls and RCx
Lite acquisition and installation, and DHW fuel switch acquisition and installation. As required by
Ohio Revised Code Section 1710.01(K), said Authorized Improvements are anticipated to reduce
or support the reduction of energy consumption, allow for reduction in demand, or support the
production of clean, renewable energy. A detailed description of the Authorized Improvements is
attached to this Plan in Exhibit B.
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EXHIBIT D

AMENDED ARTICLES OF INCORPORATION
OF COLUMBUS REGIONAL ENERGY SPECIAL IMPROVEMENT DISTRICT

[See Attached]
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*201632700798*

DATE: DOCUMENT ID  DESCRIFTION FILING EXPED PENALTY CERT COPY
11/22/2016 201632700798 DOMESTIC/AMENDMENT TO 50.00 300,00 .00 .00 .00
ARTICLES (AMD)
Receipt
This is not a bill. Please do not remit payment.

BRICKER & ECKLER LLP
CHRISTINA MILLER

100 S THIRD ST
COLUMBUS, OH 43215

STATE OF OHIO
CERTIFICATE

Ohio Secretary of State, Jon Husted
2452374
It 1s hereby certified that the Secretary of State of Ohio has custody of the business records for
COLUMBUS REGIONAL ENERGY SPECIAL IMPROVEMENT DISTRICT, INC.
and, that said business records show the filing and recording of:

Document(s) Document No(s):
DOMESTIC/AMENDMENT TO ARTICLES 201632700798

Effective Date: 11/22/2016

Witness my hand and the seal of the
Secretary of State at Columbus, Ohio

this 22nd day of November, A.D. 2016.
United States of America

State of Ohio

Office of the Secretary of State (Ohio Secretary of State
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g,c'RE-TAQ Form 541 Prescribed by. m ¥ P
Malt this form to one of the .
L7 Jon HusTED { e \
g OH10 SECRETARY OF STATE -yl '
Toll Froe: (877} SOS-FILE {§77-767-3453) Colambus, OH 43216
(Ceneral Oiva; (B14) 486-3510 Expadin. Fiing {Twe business duy processieg tins.
e i Faquins en sddiionsl $100.50)
OfloSocrstyoisity PO, Box 1350
pussara OnlcSatrataryofSite. gov Cotembas, OH 43216
Fiie anding of for maora information; www ORBusnessCantral.com

Certificate of Amendment
(Nonprofit, Domestic Corporation)
Filing Fee: $50

Check the appropriate box:

@ Amendment to existing Articles of Incorporation by Members pursuant to Ohio Revised Code section 1702.38(C)
* (128-AMD)
Amended and Restated Articles by Members pursuant to Ohio Revised Code section 1702.38(D) or by-Directors
(" pursuant to Ohio Revised Code section 1702.38(E) {(126-AMAN) - The following articles supersede the existing articles
and all amendments thereto.

["[Complete the following information:

Mame of Corporation lCDrumbus Regional Energy Special Improvement District, Inc.

Charter Number 2452374 J

[A copy of the resolution of amendment must be attached to this document.

Note: If amended and restated articles were adopted, amended articles must set forth all provisions required in
loriginal articles other than with respect to the initial directors pursuant to Ohio Revised Code section 1702.38(A). In
the case of adoption of the resolution by the directors, a statement of the basis for such adoption shall be provided.

Form 541 Page 10of 2 Last Revised: 2/28/13
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Required

Must be signed by an
authorized officer of the
Corporalion pursuanl to
the Ohio Revised Code [ar;;m & Eckler LLP |
section 1702 38(G).

ignature
If authorized representative 2_’3
is an individual, then they o 5 oq i i
must sign in the "signatura” By R

box and print their name \

1]
in the "Print Narme" box. +
]J. b Bell J

If authorized representative Print Mame
is a business entity, not an
individual, then please print
the business name in the | J
"signature”™ box, an Signaurs

authorized representative

of the business enfity
must sign in the "By” box [ l
and print their name in the By (if api)iic‘able}

"Print Name" box.
[ ]

Print Name

Form 541 Page 2 of 2 Last Revised: 2/28/13
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ACTION BY UNANIMOUS WRITTEN CONSENT
OF THE MEMBERS OF

COLUMBUS REGIONAL ENERGY SPECIAL IMPROVEMENT DISTRICT, INC.

Pursuant to Section 1702.25, Ohio Revised Code and Section 1.08 of the Code of
Regulations of the Columbus Regional Energy Special Improvement District, Inc. (the
“Corporation”™) and in lieu of a meeting of Members of the Corporation for such purposes, the
undersigned, being all of the Members of the Corporation entitled to notice of such meeting, do
hereby waive such notice of such meeting and hereby take and authorize by unanimous written
consent each and all of the following actions for amendment of the Articles of Incorporation of the
Corporation and transaction of all such other business as hereinafter set forth:

Approval of Amendment to Articles of Incorporation:

RESOLVED, that Article First of the Articles of Incorporation of the Corporation, attached to
these resolutions as Appendix I (the “Articles of Incorporation™) is hereby amended to read as
follows:

FIRST Name of Corporation: The name of the Corporation shall, at any time and
from time to time be the unique proper name only of each participating
political subdivision, as defined in Ohio Revised Code (“ORC™) Section
1710.02(E), of the special improvement district governed by the Board of
Directors of the Corporation, separated by commas, and followed by the
words “Regional Energy Special Improvement District, Inc.” For
demonstration purposes, as of the adoption of this Article First, the name of
the Corporation shall be “Columbus, Worthington Energy Special
Improvement District, Ine.”

FURTHER RESOLVED, that Article Third of the Articles of Incorporation is hereby amended
to read as follows:

THIRD The purpose for which the Corporation is formed shall be:

(&) To govern the Columbus, Worthington Regional Energy Special
Improvement District, a special improvemnent district (as the same shall
from time fo time be named in accordance with Article First of these
Articles of Incorporation, the “District™) created pursuant to ORC Chapter
1710. The District’s purpose is to enhance the value of properties within the
District and improve the environment by developing and assisting in
developing within the District special energy improvement projects. The
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District will be authorized to provide special energy improvement projects
pursuant to ORC Chapter 1710 that will benefit property and the
environment within the boundaries of the District. The Distriet will be
authorized to take any other actions pursuant 1o ORC Chapter 1710 that may
be taken by a special improvement district organized for the purpose of
developing and implementing plans for special energy improvement
projects.  The City of Columbus, Ohio (“Columbus”) and the City of
Worthington, Ohio (“Worthington™) are each a “participating political
subdivision,” as that term is defined in ORC Section 1710.01(E), that will
he authorized to levy a special assessment on each property within their
respective territorial within the District to pay for such improvements, based
on the benefits those special energy improvement projects confer.

B) To engage in any lawful act, activity, or business not contrary 1o,
and for which a nonprofit corporation may be formed under, the laws of the
State of Ohio.

© To have and exercise all powers, rights, and privileges conferred
by the laws of the State of Ohio on nonprofit corporations or on special
improvement districts, including, but not limited to, buying, leasing, or
otherwise acquiring and holding, using or otherwise enjoying and selling,
leasing or otherwise disposing of any interest in any property, real or
personal, of whatever nature and wheresoever situated, and buying and
selling renewable energy credits, stocks, bonds, or any other security of any
issuer as the Corporation by action of its Board may, at any time and from
time to time, deem advisable.

D) The reasons for establishing the District include enhancing the
value of properties within the District and improving the environment. The
District will enhance the public health, safety, peace, convenience, and
welfare by developing and assisting in developing special energy
improvement projects that reduce the territory’s carbon footprint, promote
the District as a location for green technology job creation, benefit property
within the District, and improve the environment.

FURTHER RESOLVED, that Article Sixth of the Articles of Incorporation is hereby amended

to read as follows:

SIXTH

The Corporation shall be controlled and managed under the direction of the
Board. The Board shall at all times consist of at least five (5) individuals
(individually a “Director™).

(A) The municipal executive, as defined in ORC Section 1710.01(D),
of each participating political subdivision of the District or an employee of
cach participating political subdivision whe is involved with its planning or
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economic development functions and who shall be appointed by and serve
at the pleasure of such participating political subdivision’s municipal
executive each shall serve as a Director.

(B) A person appointed by and serving at the pleasure of the
legislative authority of each participating political subdivision of the
District each shall serve as a Director.

© The remaining Directors shall be Members or executive
representatives of Members elected, designated, or appointed by the
Members as described in the Code of Regulations of the Corporation.

The Board of Directors of the Corporation from time to time shall
constitute the Board of Directors of the Corporation under ORC Chapter
1710.

FURTHER RESOLVED, that Article Seventh of the Articles of Incorporation is hereby
amended to read as follows:

SEVENTH The territory within the District shall be described generally as that portion
of the participating political subdivisions consisting of property owned by
each property owner within a participating political subdivision that has
petitioned the participating political subdivision for the development of a
special energy improvement project, as that term is defined in ORC
Section 1710.01(T). As provided in ORC Section 1710.02(A), the territory
in the District may be noncontiguous if at least one special energy
improvement project is designated for each parcel of real property
included in the District. As further provided in Section 1710.02(A),
additional territory may be added to the District for the purpose of
developing and implementing plans for special energy improvement
projects if at least one special energy improvement project is designated
for each parcel of real property included within such additional territory
and the addition of territory is authorized by the plan for the Disirict under
Chapter 1710. The addition of such territory shall be authorized in the plan
for the District.

FURTHER RESOLVED, that Article Eleventh of the Articles of Incorporation is hereby
amended to read as follows:

ELEVENTH The District is hereby authorized to use the trade name “Columbus
Regional Energy Special Improvement District,” and the Corporation is
hereby authorized to use the trade name “Columbus Regional Encrgy
Special Improvement District, Inc.”
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There being no further business to be taken by the undersigned Members pursuant to this
action by unanimous written consent, each of the Members has signed this action as of the date
indicated below, and this action by unanimous consent shall be filed with or otherwise entered in

the minutes or other appropriate records of this Corporation.

155 SPE, LLC,
a Delaware limited liability company

By: Edwards Associates 155, LLC,
an Ohio limited liability company,
its sole Member

oHimdu g 2Lk

Kirkberty A. UM, Vice President

November 1, 2016
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CERTIFICATE

The undersigned Secretary-Treasurer of the Columbus, Worthington Regional Energy
Special Improvement District, Inc. hereby certifies that the foregoing resclutions were duly
adopted by the majority of the voting members of the Corporation present in person, by use of
authorized communications equipment, by mail, or by proxy ata meeting of the members held for
that purpose, at which a quorum was present.

DATE: “J!‘S!H@

Secretary-lre
Columbus, Worthington Regional Energy
Special Improvement District, Inc.

D-9
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APPENDIX I
ARTICLES OF INCORPORATION

OF
COLUMBUS REGIONAL ENERGY SPECIAL IMPROVEMENT DISTRICT, INC.
[See Attached]
D-10
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EXHIBITA
ARTICLES OF INCORPORATION

ARTICLES OF INCORPORATION

COLUMBLS REGIONAL ENEROY SPECIAL MPROVEMENT DISTRICT, INC.
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FIFTH:
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STAFF MEMORANDUM
City Council Meeting - September 5+, 2023

Date: August 30, 2023
To: Robyn Stewart, Acting City Manager
From: David McCorkle, Assistant City Manager & Economic Development Director

Subject: Ordinance to Proceed - DLZ Corporation - PACE Project

EXECUTIVE SUMMARY

This Ordinance determines to proceed with the acquisition, construction, installation,
equipping, and improvement of certain public improvements by DLZ Corporation at 6121
Huntley Road, in cooperation with the Columbus Regional Energy Special Improvement
District.

RECOMMENDATION
Introduce for public hearing on September 11, 2023.

BACKGROUND/DESCRIPTION

PACE Financing
Property Assessed Clean Energy (PACE) financing is an innovative funding mechanism for

improving buildings through energy efficiency and alternative energy solutions. The tool
was created in Ohio in 2009 as a form of energy special improvement districts for energy
projects under Ohio Revised Code 1710. Both new construction projects and energy
efficiency retrofits are eligible for PACE.

PACE financing can be a beneficial tool to property owners and tenants for many reasons,
including reducing operating (utility) costs, creating energy and equipment maintenance
savings, minimizing the need for upfront cash, preservation of business cash and capital
budgets, extended building/facility life, and general environmental stewardship.
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Columbus Regional ESID
In 2015, the Columbus Regional Energy Special Improvement District (“ESID”) was created

pursuant to the provisions of Ohio Revised Code Chapters 1702 (not-for-profit
corporations) and 1710 (special improvement districts), for the purpose of implementing
special energy improvement projects within the City of Columbus. In conjunction with the
formation of the CRESID, an energy improvement project was funded and completed at a
building located in downtown Columbus.

Special improvement districts, by statute, are permitted to provide for special energy
improvement projects, and a district may be enlarged from time to time to include
additional property located in a municipality adjacent to the district, so long as at least one
special energy improvement project is designated for a parcel in that added territory. The
City of Worthington became the second member of the Columbus Regional ESID in 2016
with the Trivium Development project at 350 W. Wilson Bridge Road. The ESID is now
comprised of (13) different community members, including Columbus, Worthington,
Bexley, Dublin, Gahanna, Grandview Heights, Grove City, Hilliard, Marble Cliff, Perry
Township, Sharon Township, Upper Arlington, and Whitehall. Current Worthington
representatives to the ESID board are David McCorkle and Peter Bucher, with McCorkle
currently serving as the Vice Chair of the board.

DLZ'’s Project in Worthington
The Columbus-Franklin County Finance Authority (the Authority) has been involved as the

funding source for special energy improvement projects through PACE financing. DLZ
Corporation, the owner of 6121 Huntley Road, applied to the Authority for PACE financing
for several energy efficient improvements it is installing at the site, including rooftop units,
building automation systems, LED lighting, solar PV array, and a hydrogen pumping
station. The estimated cost of the improvements is approximately $1,460,050, to be repaid
in 38 semi-annual installments (at the time the property taxes are due and payable) at an
interest rate of 5%. The improvements, costs, and estimated useful life are listed below:

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

Estimated
More Efficient Useful Life
ECMs Project Cost than Alternative? (yrs)

Rooftop Units $230,523.00 Yes 20
Building Automation
Systems $90,300.00 Yes 15

LED Lighting $300,000.00 Yes 20
Solar PV Array $642.400.00 Yes 25
[Hydrogen Pumping Station] $[1.,575,000.00]

Totals $1,460,050.00

Additional details about the Worthington project:
e 11% reduction in energy use.
e Adding 46% of energy generated from on-site renewable energy source.
e Total energy cost reduction of 31% or $40,643 a year.
e Reduction in greenhouse gas emissions (GHG) of 381 metric tons per year. This GHG
emissions has a social value of $19,444 or removes 82.7 cars from the road each
year.
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e Annual energy and maintenance savings of $58,320 is the equivalent to 389 hours of
consulting work at $150/hour.

e Project may also receive Ohio Air Quality Development Authority (OAQDA) property
tax and sales and use tax exemptions for making improvements that reduce the
pollutants controlled by the Clean Air Act. This information is disclosed in the
Petition for Special Assessments and Supplemental Plan. The OAQDA board will
consider the exemption resolution at their September 8, 2023 meeting.

Required Legislative Actions

Both the Finance Authority and the Columbus Regional ESID have already approved the
PACE loan. Before the loan can close, the City of Worthington would need to approve a
Resolution of Necessity (Resolution 51-2023 on the 9/5/23 agenda) and two ordinances;
this Ordinance to Proceed (Ordinance 17-2023) and the Ordinance to Levy Assessments
(Ordinance 18-2023). The Ordinance to Levy Assessments will be accompanied by a
Memorandum of Understanding between the City and Franklin County Treasurer, as well
as an Energy Project Cooperative Agreement between DLZ Corporation and the Finance
Authority. This method for implementing the funding is by way of special assessment, as
prescribed by the procedures contained in Chapter 727 of the ORC.

ATTACHMENTS
Ordinance No. 17-2023
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ORDINANCE NO. 17-2023

An Ordinance Determining to Proceed with the Acquisition,
Construction, Installation, Equipping, and Improvement of Certain
Public Improvements in the City of Worthington, Ohio in
Cooperation with the Columbus Regional Energy Special
Improvement District (6121 Huntley Road Project)

WHEREAS, the City Council (“Council”) of the City of Worthington, Ohio (the “City”)
duly adopted Resolution No. 51-2023 on September 5, 2023 (the “Resolution of Necessity”), (i)
declaring the necessity of acquiring, constructing, improving, and installing energy efficiency
improvements including, without limitation, roofing, building automation system, HVAC and
controls, LED lighting, solar photovoltaic system, hydrogen pumping station, and related
improvements (the “Project,” as more fully described in the Petition referenced in this Ordinance)
located on real property owned by DLZ Corporation, a Delaware corporation (the “Owner”)
located at 6121 Huntley Road, Columbus, Ohio 43229 and identified by the County Auditor of
Franklin County, Ohio as Parcel Number 100-002248-00 within the City (the “Property”, as more
fully described in Exhibit A to the Petition); (ii) providing for the acquisition, construction, and
improvement of the Project by the Owner, as set forth in the Owner’s Petition for Special
Assessments for Special Energy Improvement Projects and Affidavit (the “Petition”), including by
levying and collecting special assessments to be assessed upon the Property (the “Special
Assessments”) in an amount sufficient to pay the costs of the Project, which is estimated to be
$2,745,959.00, including other related costs of financing the Project, which may include, without
limitation, the payment of principal of and interest on nonprofit corporate obligations issued to pay
the costs of the Project and other interest, financing, credit enhancement, and issuance expenses
and ongoing trustee fees and Columbus Regional Energy Special Improvement District (“District’)
administrative fees and expenses; and (iii) determining that the Project will be treated as a special
energy improvement project to be undertaken cooperatively by the City and the District; and

WHEREAS, the claims for damages alleged to result from, and objections to, the Project
have been waived by the Owner, as the owner of one hundred percent (100%) of the Property, and
no claims for damages alleged to result from, or objections to, the Project have been filed within
the times prescribed by Ohio Revised Code Sections 727.15 and 727.18.

NOW, THEREFORE, BE IT ORDAINED BY THE COUNCIL OF THE CITY OF
WORTHINGTON, OHIO, THAT:

SECTION 1. Definitions. Each capitalized term not otherwise defined in this Ordinance
or by reference to another document shall have the meaning assigned to it in the Petition or to it in
the Resolution of Necessity.

SECTION 2. Determination to Proceed. This Council declares that its intention is to
proceed or to cooperate with the District to proceed with the acquisition, construction, and
improvement of the Project described in the Petition and the Resolution of Necessity. The Project
shall be made in accordance with the provisions of the Resolution of Necessity and with the plans,
specifications, profiles, and estimates of cost previously approved and now on file with the Clerk
of Council.

18862536v3
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SECTION 3. Special Assessments. That the Special Assessments to pay costs of the
Project, which are estimated to be $2,745,959.00, including other related financing costs incurred
in connection with the issuance, sale, and servicing of securities, nonprofit corporate obligations, or
other obligations issued to pay costs of the Project in anticipation of the receipt of the Special
Assessments, capitalized interest on, and financing reserve funds for, such securities, nonprofit
corporate obligations, or other obligations so issued, including any credit enhancement fees, trustee
fees, and District administrative fees and expenses, shall be assessed against the Property in the
manner and in the number of semi-annual installments provided in the Petition and the Resolution
of Necessity. Each semi-annual Special Assessment payment represents the payment of a portion
of any principal repayment and interest and administrative fees payable with respect to the Project.
The Special Assessments shall be assessed against the Property commencing in tax year 2024 for
collection in 2025 and shall continue through tax year 2042 for collection in 2043. In addition to
the Special Assessments, the County Auditor of Franklin County, Ohio may impose a special
assessment collection fee with respect to each semi-annual payment, which amount, if imposed,
will be added to the Special Assessments by the County Auditor of Franklin County, Ohio.

SECTION 4. Amount of Assessments. The estimated Special Assessments for costs of
the Project prepared and filed in the office of the Clerk of Council, in accordance with the
Resolution of Necessity, are adopted.

SECTION 5. Certification to County Auditor. In compliance with Ohio Revised Code
Section 319.61, the Clerk of Council is directed to deliver a certified copy of this Ordinance to the
County Auditor of Franklin County, Ohio within 15 days after the date of its passage.

SECTION 6. Contracts. All contracts for the construction of the Project will be let in
accordance with the Petition, the Program Plan, and the Supplemental Plan, and the costs of the
Project shall be financed as provided in the Resolution of Necessity.

SECTION 7. Compliance with Open Meetings Requirements. This 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 of any of its committees that resulted in such formal action, were in meetings open to the
public, in compliance with all legal requirements including Ohio Revised Code Section 121.22.

Passed

President of Council

Attest:

18862536v3
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Clerk of Council
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CERTIFICATE

The undersigned Clerk of Council hereby certifies that the foregoing is a true copy of
Ordinance No. 17-2023 duly passed by the Council of the City of Worthington, Ohio on September
11, 2023, and that a true copy of such Ordinance was certified to the County Auditor of Franklin
County, Ohio within 15 days after its passage.

Clerk of Council
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RECEIPT OF COUNTY AUDITOR FOR
LEGISLATION DETERMINING TO
PROCEED WITH ACQUISITION, CONSTRUCTION,
AND IMPROVEMENT OF CERTAIN PUBLIC
IMPROVEMENTS IN THE CITY OF WORTHINGTON, OHIO
IN COOPERATION WITH THE COLUMBUS REGIONAL
ENERGY SPECIAL IMPROVEMENT DISTRICT

I, Michael Stinziano, the duly elected, qualified, and acting Auditor in and for
Franklin County, Ohio hereby certify that a certified copy of Ordinance No. 17-2023 duly
passed by the Council of the City of Worthington, Ohio on September 11, 2023, determining
to proceed with the acquisition, construction, and improvement of certain public

improvements in the City of Worthington, Ohio in cooperation with the Columbus Regional

Energy Special Improvement District, was filed in this office on , 2023.
WITNESS my hand and official seal at Columbus, Ohio on , 2023.
Auditor
[SEAL] Franklin County, Ohio

18862536v3
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STAFF MEMORANDUM
City Council Meeting - September 5+, 2023

Date: August 30, 2023
To: Robyn Stewart, Acting City Manager
From: David McCorkle, Assistant City Manager & Economic Development Director

Subject: Ordinance to Levy Assessments - DLZ Corporation - PACE Project

EXECUTIVE SUMMARY

This Ordinance levies special assessments for the purpose of acquiring, installing,
equipping, and improving certain public improvements by DLZ Corporation at 6121
Huntley Road, in cooperation with the Columbus Regional Energy Special Improvement
District.

RECOMMENDATION
Introduce for public hearing on September 11, 2023.

BACKGROUND/DESCRIPTION

PACE Financing
Property Assessed Clean Energy (PACE) financing is an innovative funding mechanism for

improving buildings through energy efficiency and alternative energy solutions. The tool
was created in Ohio in 2009 as a form of energy special improvement districts for energy
projects under Ohio Revised Code 1710. Both new construction projects and energy
efficiency retrofits are eligible for PACE.

PACE financing can be a beneficial tool to property owners and tenants for many reasons,
including reducing operating (utility) costs, creating energy and equipment maintenance
savings, minimizing the need for upfront cash, preservation of business cash and capital
budgets, extended building/facility life, and general environmental stewardship.
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Columbus Regional ESID
In 2015, the Columbus Regional Energy Special Improvement District (“ESID”) was created

pursuant to the provisions of Ohio Revised Code Chapters 1702 (not-for-profit
corporations) and 1710 (special improvement districts), for the purpose of implementing
special energy improvement projects within the City of Columbus. In conjunction with the
formation of the CRESID, an energy improvement project was funded and completed at a
building located in downtown Columbus.

Special improvement districts, by statute, are permitted to provide for special energy
improvement projects, and a district may be enlarged from time to time to include
additional property located in a municipality adjacent to the district, so long as at least one
special energy improvement project is designated for a parcel in that added territory. The
City of Worthington became the second member of the Columbus Regional ESID in 2016
with the Trivium Development project at 350 W. Wilson Bridge Road. The ESID is now
comprised of (13) different community members, including Columbus, Worthington,
Bexley, Dublin, Gahanna, Grandview Heights, Grove City, Hilliard, Marble Cliff, Perry
Township, Sharon Township, Upper Arlington, and Whitehall. Current Worthington
representatives to the ESID board are David McCorkle and Peter Bucher, with McCorkle
currently serving as the Vice Chair of the board.

DLZ'’s Project in Worthington
The Columbus-Franklin County Finance Authority (the Authority) has been involved as the

funding source for special energy improvement projects through PACE financing. DLZ
Corporation, the owner of 6121 Huntley Road, applied to the Authority for PACE financing
for several energy efficient improvements it is installing at the site, including rooftop units,
building automation systems, LED lighting, solar PV array, and a hydrogen pumping
station. The estimated cost of the improvements is approximately $1,460,050, to be repaid
in 38 semi-annual installments (at the time the property taxes are due and payable) at an
interest rate of 5%. The improvements, costs, and estimated useful life are listed below:

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

Estimated
More Efficient Useful Life
ECMs Project Cost than Alternative? (yrs)

Rooftop Units $230,523.00 Yes 20
Building Automation
Systems $90,300.00 Yes 15

LED Lighting $300,000.00 Yes 20
Solar PV Array $642.400.00 Yes 25
[Hydrogen Pumping Station] $[1.,575,000.00]

Totals $1,460,050.00

Additional details about the Worthington project:
e 11% reduction in energy use.
e Adding 46% of energy generated from on-site renewable energy source.
e Total energy cost reduction of 31% or $40,643 a year.
e Reduction in greenhouse gas emissions (GHG) of 381 metric tons per year. This GHG
emissions has a social value of $19,444 or removes 82.7 cars from the road each
year.
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e Annual energy and maintenance savings of $58,320 is the equivalent to 389 hours of
consulting work at $150/hour.

e Project may also receive Ohio Air Quality Development Authority (OAQDA) property
tax and sales and use tax exemptions for making improvements that reduce the
pollutants controlled by the Clean Air Act. This information is disclosed in the
Petition for Special Assessments and Supplemental Plan. The OAQDA board will
consider the exemption resolution at their September 8, 2023 meeting.

Required Legislative Actions

Both the Finance Authority and the Columbus Regional ESID have already approved the
PACE loan. Before the loan can close, the City of Worthington would need to approve a
Resolution of Necessity (Resolution 51-2023 on 9/5/23 agenda) and two ordinances; the
Ordinance to Proceed (Ordinance 17-2023) and this Ordinance to Levy Assessments
(Ordinance 18-2023). This Ordinance to Levy Assessments is accompanied by a
Memorandum of Understanding (MOU) between the City and Franklin County Treasurer, as
well as an Energy Project Cooperative Agreement (EPCA) between DLZ Corporation and
the Finance Authority. This method for implementing the funding is by way of special
assessment, as prescribed by the procedures contained in Chapter 727 of the ORC.

ATTACHMENTS

Ordinance No. 18-2023

MOU between City and County Treasurer
EPCA between DLZ and Finance Authority
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ORDINANCE NO. 18-2023

An Ordinance Levying Special Assessments for the Purpose of
Acquiring, Installing, Equipping, and Improving Certain Public
Improvements in the City of Worthington, Ohio in Cooperation with
the Columbus Regional Energy Special Improvement District and
Approving Project Documents (6121 Huntley Road Project)

WHEREAS, DLZ Corporation (the “Owner”) has submitted a Petition For Special
Assessments for Special Energy Improvement Projects and Affidavit (the “Petition”) in order to
provide for the completion of a special energy improvement project on certain real property owned
by the Owner within the City of Worthington, Ohio (the “City’) and having tax parcel identification
number 100-002248-00 (the “Property”) as identified by the County Auditor of Franklin County,
Ohio (the “County Auditor”); and

WHEREAS, this Council (the “Council”) of the City duly adopted Resolution No. 51-2023
on September 5, 2023 (the “Resolution of Necessity””) and declared the necessity of acquiring,
constructing, improving and installing energy efficiency improvements on certain real property,
including, without limitation, roofing, building automation system, HVAC and controls, LED
lighting, solar photovoltaic system, hydrogen pumping station, and related improvements (the
“Project”), as described in the Resolution of Necessity and as set forth in the Petition requesting
those improvements; and

WHEREAS, this Council duly passed Ordinance No. 17-2023 on September 11, 2023 and
determined to proceed with the Project and adopted the estimated Special Assessments (as defined
in the Resolution of Necessity) filed with the Clerk of Council pursuant to the Resolution of
Necessity; and

WHEREAS, the City intends to enter into (i) an Energy Project Cooperative Agreement
(the “Energy Project Cooperative Agreement”) with the Columbus-Franklin County Finance
Authority (the “Finance Authority”), the District, and the Owner, to provide for, among other
things, (i) the making of the Project Advance (as defined in the Energy Project Cooperative
Agreement and referred to herein as the “Project Advance”) to pay costs of the Project, (ii) the
disbursement of the Project Advance for the acquisition, installation, equipment, and improvement
of the Project, and (iii) the delivery of the Special Assessments to the Finance Authority by the
City or by the County Auditor of Franklin County, Ohio (the “County Auditor”’) on behalf of the
City to pay principal and interest and other costs relating to the Project Advance; and

WHEREAS, to provide for the security for the Project Advance and for the administration
of payments on the Project Advance and related matters, the City intends to enter into a
Memorandum of Understanding with the County Treasurer of Franklin County, Ohio (the “County
Treasurer”), the District, the Owner, and the Finance Authority (the “County Treasurer MOU™).

NOW THEREFORE, BE IT ORDAINED BY THE COUNCIL OF THE CITY OF
WORTHINGTON, OHIO, THAT:
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SECTION 1. Definitions. Each capitalized term not otherwise defined in this Ordinance
or by reference to another document shall have the meaning assigned to it in the Resolution of
Necessity.

SECTION 2. Special Assessments. The list of Special Assessments to be levied and
assessed on the Property in an amount sufficient to pay the costs of the Project, which is
$2,745,959.00, including any and all architectural, engineering, legal, insurance, consulting, energy
auditing, planning, acquisition, installation, construction, surveying, testing, and inspection costs; the
amount of any damages resulting from the Project and the interest on such damages; the reasonable
costs incurred in connection with the preparation, levy and collection of the special assessments; the
cost of purchasing and otherwise acquiring any real estate or interests in real estate; reasonable
expenses of legal services; costs of labor and material; trustee fees and other financing costs incurred
in connection with the issuance, sale, and servicing of securities, nonprofit corporate obligations, or
other reasonable obligations issued or incurred to provide a loan or to secure an advance of funds to
the Owner or the Purchaser or otherwise to pay costs of the Project in anticipation of the receipt of
the Special Assessments, capitalized interest on, and financing reserve funds for, such securities,
nonprofit corporate obligations, or other obligations so issued or incurred, including any credit
enhancement fees, trustee fees, program administration fees, financing servicing fees, and reasonable
District administrative fees and expenses, which costs were set forth in the Petition and previously
reported to this Council and are now on file in the office of the Clerk of Council, is adopted and
confirmed, and that the Special Assessments are levied and assessed on the Property. The interest
portion of the Special Assessments, together with amounts used to pay administrative expenses,
has been determined by the District to be substantially equivalent to the fair market rate that would
have been borne by notes or bonds issued by the District to facilitate the financing of the costs of
the Project.

The Special Assessments are assessed against the Property commencing in tax year 2024
for collection in 2025 and shall continue through tax year 2042 for collection in 2043; provided,
however, if the proceedings relating to the Special Assessments are completed at such time that
the County Auditor determines that collections shall not commence in 2025, then the collection
schedule may be deferred by one year. The semi-annual installments of the Special Assessments
shall be collected in each calendar year equal to the semi-annual amounts of Special Assessments
as shown in Exhibit A, attached hereto and incorporated into this Ordinance.

All Special Assessments shall be certified by the Director of Finance to the County Auditor
pursuant to the Petition and Ohio Revised Code Chapter 727.33 to be placed on the tax list and
duplicate and collected with and in the same manner as real property taxes are collected and as set
forth in the Petition.

The Special Assessments shall be allocated among the parcels constituting the Property as
set forth in the Petition and the List of Special Assessments attached hereto and incorporated into
this Ordinance as Exhibit A.
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SECTION 3. Amount of Special Assessments. This Council finds and determines that
the Special Assessments are in proportion to the special benefits received by the Property as set
forth in the Petition and are not in excess of any applicable statutory limitation.

SECTION 4. Waiver of Cash Settlement. The Owner and the Purchaser have each
waived its right to pay the Special Assessments in cash, and all Special Assessments and
installments of the Special Assessments shall be certified by the Director of Finance to the County
Auditor as provided by the Petition and Ohio Revised Code Section 727.33 to be placed by him or
her on the tax list and duplicate and collected with and in the same manner as real property taxes
are collected and as set forth in the Petition.

SECTION 5. Appropriation of Special Assessments. The Special Assessments will be
used by the City to pay the cost of the Project in cooperation with the District in any manner,
including assigning the Special Assessments actually received by the City to the District or to
another party the City deems appropriate, and the Special Assessments are appropriated for such
purposes.

SECTION 6. Special Assessments File. The Finance Director shall keep the Special
Assessments on file in the Office of the Finance Director.

SECTION 7. Energy Project Cooperative Agreement. This Council hereby approves the
Energy Project Cooperative Agreement, a copy of which is on file with the Clerk of Council. The
Acting City Manager is authorized to sign and deliver, in the name and on behalf of the City, the
Cooperative Agreement, in substantially the form as is now on file with the Clerk of Council. The
Cooperative Agreement is approved, together with any changes or amendments that are not
inconsistent with this Ordinance and not substantially adverse to the City and that are approved
the Acting City Manager on behalf of the City, all of which shall be conclusively evidenced by the
signing of the Energy Project Cooperative Agreement or amendments to the Energy Project
Cooperative Agreement.

SECTION 8. County Treasurer MOU. This Council hereby approves the County
Treasurer MOU, a copy of which is on file in the office of the Clerk of Council. The Acting City
Manager shall sign and deliver, in the name and on behalf of the City, the County Treasurer MOU,
in substantially the form as are now on file with the Clerk of Council. The County Treasurer MOU
is approved, together with any changes or amendments that are not inconsistent with this
Ordinance and not substantially adverse to the City and that are approved by the Acting City
Manager on behalf of the City, all of which shall be conclusively evidenced by the signing of the
County Treasurer MOU or amendments to the County Treasurer MOU.

SECTION 9. Other Agreements. The Acting City Manager is hereby authorized to enter
into such other agreements that are not inconsistent with the Resolution of Necessity and this
Ordinance and that are approved by the Acting City Manager on behalf of the City, all of which
shall be conclusively evidenced by the signing of such agreements or any amendments to such
agreements.
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SECTION 10. Certification to County Auditor. In compliance with Ohio Revised Code
Section 319.61, the Clerk of Council is directed to deliver a certified copy of this Ordinance to the
County Auditor within 20 days after its passage.

SECTION 11. Compliance with Open Meetings Requirements. This 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 of any of its committees that resulted in such formal action, were in meetings open to the
public, in compliance with all legal requirements including Ohio Revised Code Section 121.22.

Passed

President of Council

Attest:

Clerk of Council
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Name

DLZ Corporation

18862617v3

EXHIBIT A

LIST OF SPECIAL ASSESSMENTS

Assessed
Properties

Description

100-002248-00

LIST OF SPECIAL ASSESSMENTS AND
SCHEDULE OF SPECIAL ASSESSMENTS

Portion of
Benefit and
Special
Assessment

100%

Amount of
Special
Assessments

$2,745,959.00
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SCHEDULE OF SPECIAL ASSESSMENTS
FOR FRANKLIN COUNTY PARCEL NO.:

100-002248-00 *

The following schedule of Special Assessment charges shall be certified for collection in
thirty-eight (38) semi-annual installments to be collected with first-half and second-half real

property taxes in calendar years 2025 through 2043:

18862617v3

Special Special
Assessment Assessment
Payment Date™ Amount™”
January 31, 2025 $72,252.50
July 31, 2025 72,252.50
January 31, 2026 72,252.50
July 31, 2026 72,252.50
January 31, 2027 72,252.50
July 31, 2027 72,252.50
January 31, 2028 72,252.50
July 31, 2028 72,252.50
January 31, 2029 72,252.50
July 31, 2029 72,252.50
January 31, 2030 72,252.50
July 31, 2030 72,252.50
January 31, 2031 72,252.50
July 31, 2031 72,252.50
January 31, 2032 72,252.50
July 31, 2032 72,252.50
January 31, 2033 72,252.50
July 31, 2033 72,252.50
January 31, 2034 72,252.50
July 31, 2024 72,252.50
January 31, 2035 72,252.50
July 31, 2035 72,252.50
January 31, 2036 72,252.50
July 31, 2036 72,252.50
January 31, 2037 72,252.50
July 31, 2037 72,252.50
January 31, 2038 72,252.50
July 31, 2038 72,252.50
January 31, 2039 72,252.50
July 31, 2039 72,252.50
January 31, 2040 72,252.50
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July 31, 2040 72,252.50
January 31, 2041 72,252.50
July 31, 2041 72,252.50
January 31, 2042 72,252.50
July 31, 2042 72,252.50
January 31, 2043 72,252.50
July 31, 2043 72,252.50

* As identified in the records of the County Auditor of Franklin County, Ohio as of August 21,

2023.

** Pursuant to Ohio Revised Code Chapter 323, the Special Assessment Payment Dates identified
in this Schedule of Special Assessments are subject to adjustment by the County Auditor of

Franklin County, Ohio under certain conditions.

*** The County Auditor of Franklin County, Ohio may impose a special assessment collection fee
with respect to each semi-annual Special Assessment payment. If imposed, this special assessment
collection fee will be added by the County Auditor of Franklin County, Ohio to each semi-annual

Special Assessment payment.
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CERTIFICATE

The undersigned Clerk of Council hereby certifies that the foregoing is a true copy of
Ordinance No. 18-2023 duly passed by the Council of the City of Worthington, Ohio on September
11, 2023, and that a true copy of such Ordinance was certified to the County Auditor of Franklin
County, Ohio within 15 days after its passage.

Clerk of Council
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RECEIPT OF COUNTY AUDITOR FOR
LEGISLATION LEVYING SPECIAL ASSESSMENTS
FOR THE PURPOSE OF ACQUIRING, CONSTRUCTING,
AND IMPROVING CERTAIN PUBLIC IMPROVEMENTS
IN THE CITY OF WORTHINGTON, OHIO IN COOPERATION WITH
THE COLUMBUS REGIONAL ENERGY
SPECIAL IMPROVEMENT DISTRICT

I, Michael Stinziano, the duly elected, qualified, and acting Auditor in and for
Franklin County, Ohio hereby certify that a certified copy of Ordinance No. 18-2023, duly
passed by the Council of the City of Worthington, Ohio on September 11, 2023 levying
special assessments for the purpose of acquiring, constructing, and improving certain public
improvements in the City of Worthington, Ohio in cooperation with the Columbus Regional
Energy Special Improvement District, including the List of Special Assessments and
Schedule of Special Assessments, which Special Assessment charges shall be certified for
collection in 38 semi-annual installments to be collected with first-half and second-half

real property taxes in calendar years 2025 through 2043, was filed in this office on

,2023.
WITNESS my hand and official seal at Columbus, Ohio on , 2023.
Auditor
[SEAL] Franklin County, Ohio
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MEMORANDUM OF UNDERSTANDING BETWEEN

THE COUNTY TREASURER OF FRANKLIN COUNTY, OHIO
(“Treasurer”),

And

CITY OF WORTHINGTON, OHIO
(“City”)’

And

BEXLEY, COLUMBUS, DUBLIN, GAHANNA, GRANDVIEW HEIGHTS, GROVE CITY, HILLIARD, MARBLE CLIFF,
PERRY TOWNSHIP, SHARON TOWNSHIP, UPPER ARLINGTON, WHITEHALL, WORTHINGTON REGIONAL
ENERGY SPECIAL IMPROVEMENT DISTRICT, INC., D/B/A:

COLUMBUS REGIONAL ENERGY SPECIAL IMPROVEMENT DISTRICT, INC.
(“District”),

And

DLZ CORPORATION
(“Owner”),

And

COLUMBUS-FRANKLIN COUNTY FINANCE AUTHORITY
(“Finance Authority”)

Dated as of | |, 2023
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MEMORANDUM OF UNDERSTANDING

THIS MEMORANDUM OF UNDERSTANDING is made effective as of | |, 2023,
by and among the County Treasurer of Franklin County, Ohio (the “Treasurer”), the City of
Worthington, Ohio (the “City”), the Bexley, Columbus, Dublin, Gahanna, Grandview Heights,
Grove City, Hilliard, Marble CIiff, Perry Township, Sharon Township, Upper Arlington,
Whitehall, Worthington Regional Energy Special Improvement District, Inc., doing business under
the registered trade name Columbus Regional Energy Special Improvement District, Inc.
(“District”), DLZ Corporation (the “Owner), and the Columbus-Franklin County Finance
Authority (together with its permitted successors and assigns, the “Finance Authority”) (the
Treasurer, the City, the District, the Owner, and the Finance Authority are collectively referred to
herein as the “Parties”).

BACKGROUND:

WHEREAS, the District was created under Ohio Revised Code Chapters 1702 and 1710
and established pursuant to Resolution No. 0261X-2015 of the City Council of the City of
Columbus, Ohio approved on November 23, 2015; and

WHEREAS, this document is to serve as a Memorandum of Understanding between the
Parties. This Memorandum of Understanding is not a contract and shall not be viewed to obligate
the Treasurer but rather provides a framework for understanding between the Parties; and

WHEREAS, the Owner has determined that it is in its best interests to cause the acquisition,
installation, equipping, and improvement of special energy improvement projects consisting of
efficiency improvements, including, without limitation, roofing, building automation system,
HVAC and controls, LED lighting, solar system, hydrogen pumping station, and related
improvements (collectively, the “Project”) on the real property located within Franklin County,
Ohio (the “County”) and the City, and as more fully described in Exhibit A to this Memorandum
of Understanding (the “Assessed Lands”); and

WHEREAS, the costs of the Project are being funded in part through an advance in the
aggregate amount of $1,744,407.65 (consisting of the initial principal amount of $1,610,906.43
and accrued interest to be added to the initial principal amount in the aggregate amount of
$133,501.22 (the “Project Advance”) to the Owner pursuant to an Energy Project Cooperative
Agreement dated as of | |, 2023 (the “Energy Project Cooperative Agreement”) between
the District, the City, the Finance Authority, and the Owner; and

WHEREAS, to secure the repayment of the principal of, and the payment of any premium,
fees, and unpaid interest on, the Project Advance used to finance the Project (the “Project Costs”),
(i) the Owner signed and delivered to the Clerk of the Council of the City (the “Council”’) a Petition
for Special Assessments for Special Energy Improvement Projects and Affidavit (the “Petition”)
for the acquisition, installation, equipping, and improvement of the Project and evidencing the
Owner’s agreement to the levy and collection of special assessments by the City (as identified in
Exhibit B to this Memorandum of Understanding, the “Special Assessments”) on the Assessed
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Lands, which are located within the District, in amounts sufficient to pay the Project Costs, and
(ii) the Parties acknowledge that the City (a) has taken all the necessary actions required by Ohio
Revised Code Chapter 727, including, without limitation, the passage of the assessing resolution
or ordinance pursuant to the requirements of Ohio Revised Code Section 727.25, for the levying
of the Special Assessments and has caused or will cause the Special Assessments to be certified to
the County Auditor of Franklin County, Ohio (the “County Auditor”) for collection by the
Treasurer in semi-annual installments, and (b) has agreed to transfer to the Finance Authority the
payments of Special Assessments received to pay the Project Costs; and

WHEREAS, pursuant to the Petition, the Special Assessments will be levied against the
Assessed Lands as described in the Petition and pursuant to this Memorandum of Understanding
the Owner is willing to agree to make Special Assessment payments in accordance with the
Petition, and the Owner has agreed that the requests and agreements made in the Petition are
irrevocable and that the Parties have acted and will act in reliance on the agreements contained in
the Petition; and

WHEREAS, Ohio Revised Code Chapters 323 and 5721 set forth certain parameters and
timing requirements for the foreclosure of property on which taxes and assessments, including the
Special Assessments, are due and owing and remain unpaid, and the Treasurer has the statutory
responsibility to foreclose the lien of the Special Assessments upon certification of delinquency;
and

WHEREAS, upon the occurrence of an Event of Default pursuant to the Energy Project
Cooperative Agreement, it may be necessary for the City, the District, or the Finance Authority to
appear in any foreclosure of the lien of the Special Assessments with respect to the Assessed Lands
to protect their interests; and

WHEREAS, if any assessments, including, without limitation, the Special Assessments,
payments in lieu of taxes, real property taxes, or other governmental charges levied on the
Assessed Lands are not paid when due and thereafter remain delinquent, the Treasurer, pursuant
to Ohio Revised Code Sections 5721.30 through 5721.41 (the “Delinquent Tax Lien Sale Act”),
and specifically Ohio Revised Code Section 5721.33, may, in his or her discretion, but is not
required to, negotiate with one or more persons the sale of any number of tax certificates (“Tax
Certificates”) which evidence the liens (the “Tax Liens”) of the State of Ohio (the “State”) and its
applicable taxing districts for such delinquent assessments, including Special Assessments, real
property taxes, payments in lieu of taxes, charges, or penalties and interest on such Assessed
Lands; and

WHEREAS, if the Treasurer were to accept collection of delinquent Special Assessments
at a discount, if the Treasurer were to sell Tax Certificates with respect to delinquent Special
Assessments at a discount, or if the Treasurer were to transfer the Assessed Lands to the county
land reutilization corporation as provided in Ohio Revised Code Chapter 5722 (the “Land Bank
Act”), the amounts recovered with respect to any delinquent Special Assessments may be
insufficient to pay the Project Costs; and
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WHEREAS, the Treasurer does not desire to take any action with respect to the collection
of the Special Assessments that might adversely affect the repayment of the Project Advance
without the consent of the District or adversely affect the payment of the Project Costs without the
consent of the District; and

NOW, THEREFORE, the Parties agree that the Treasurer is not legally bound by this
Memorandum of Understanding and will use best efforts to agree with the Parties as follows:

Section 1. Special Assessments.

1.1 The Owner, prior to the execution and delivery of this Memorandum of
Understanding, signed and delivered to the Clerk of the Council the Petition for the acquisition,
installation, equipping, and improvement of the Project and evidencing the agreement of the
Owner to the levy of the Special Assessments as security for the Project Advance. The Owner
agrees that the delivery of the Petition and the requests and agreements made therein are
irrevocable and that the Parties hereto have acted and will act in reliance on the agreements
contained in that Petition.

1.2 The City shall cause the Special Assessments, as set forth in the Assessment
Schedule attached to the Petition, to be certified to the County Auditor for collection pursuant to
the requirements of Section 727.33 of the Ohio Revised Code.

1.3 The Parties each acknowledge that the City has assigned all of its right, title,
and interest in and to the Special Assessments to the Finance Authority, and that the District has
assigned all of its right, title, and interest it may have in and to the Special Assessments to the
Finance Authority. The Parties each acknowledge that the Special Assessments are available to
secure payments relating to the Project Advance, including the Project Costs and other amounts as
provided under the Energy Project Cooperative Agreement.

Section 2. Foreclosure Process; Discretionary Actions of Treasurer.

2.1  The Treasurer agrees that so long as the Project Advance is outstanding and
the Project Costs and other amounts under the Energy Project Cooperative Agreement are payable,
at least in part, by the revenues derived from the Special Assessments, upon the certification by
the Treasurer of the delinquency of the Assessed Lands, the Treasurer will file and diligently
prosecute a foreclosure action to collect all Special Assessments then due and owing on the
Assessed Lands (as applicable), following all procedures for lien foreclosures established in Ohio
Revised Code Chapters 323 and 5721, and related statutes.

2.2 The Treasurer agrees that so long as the Project Advance is outstanding and
the Project Costs and other amounts under the Energy Project Cooperative Agreement are payable,
at least in part, by the revenues derived from the Special Assessments, the Treasurer will use best
efforts to not sell or negotiate the sale of one or more Tax Certificates related to the Assessed
Lands for an amount less than 100% of the amount levied and certified for collection.
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2.3 The Treasurer agrees to use best efforts not to utilize the authority contained
in Ohio Revised Code Chapter 5722 to transfer any of the Assessed Lands (as applicable) to the
county land reutilization corporation, to sell or convey any of the Assessed Lands (as applicable)
to any political subdivision under the authority contained in Ohio Revised Code Chapter 5722, or
to clear the liens and encumbrances applicable to the Assessed Lands (as applicable) under the
authority contained in Ohio Revised Code Chapter 5722. The District and the Finance Authority
acknowledge and agree that certain other parties have rights and authority to take certain actions
under Ohio Revised Code Chapter 5722 which are outside of the control of the Treasurer, and the
taking of any such action by another entity as authorized under Ohio Revised Code Chapter 5722
shall not be considered or construed as a violation of this Memorandum of Understanding by the
Treasurer. The initiation by the Treasurer of any civil action to collect unpaid real estate taxes,
assessments, payments in lieu of taxes, or other governmental charges shall not be inconsistent
with the terms of this Memorandum of Understanding.

2.4 If at any time while the Project Advance is outstanding and the Project
Advance and other amounts under the Energy Project Cooperative Agreement are secured, at least
in part, by the revenues derived from the Special Assessments the Owner pays any installment of
the Special Assessments and other general real estate taxes, payments in lieu of taxes, and
assessments, including the Special Assessments, penalties, and interest after the date on which
such installment is due but before the expiration of the time period specified in Ohio Revised Code
Section 323.121(C), the Treasurer promptly, but in no case later than 14 days after acquiring actual
knowledge of the same, will use its best efforts to notify the City, the Authority, and the District
of the late payment. Promptly, but in no case later than 10 days, after receipt of notice from the
Treasurer the Authority shall instruct the City to certify to the County Auditor a reduction in the
Special Assessments such that the installment paid late shall be reduced to $0.00. Promptly, but in
no case later than 10 days after receipt of instruction from the Authority the City shall certify the
reduction to the County Auditor and notify the Authority and the Owner of the certification.
Promptly upon the City’s certification, but in no case later than 5 days after receipt of notice of the
certification, the Owner shall apply to the Treasurer for the return of a surplus real property tax
payment in the amount of the installment of the Special Assessments paid late. Notwithstanding
any contrary instruction made by the Owner to the Treasurer, the Treasurer will use its best efforts
to pay the amount of the Special Assessment installment to be refunded pursuant to the above
directly to the Authority.

Section 3. Indemnification by Owner

3.1  The Owner hereby releases the District, the City, the Treasurer, the Finance
Authority, and their respective officers, directors, Council Members, officials, and employees (the
“Indemnified Parties”), from, agrees that the Indemnified Parties shall not be liable for, and
indemnifies the Indemnified Parties against, all liabilities, claims, costs, and expenses, including
out-of-pocket and incidental expenses and legal fees, imposed upon, incurred, or asserted against
Indemnified Parties, on account of: (i) any loss or damage to property or injury to or death of or
loss by any person that may be occasioned by any cause whatsoever pertaining to the acquisition,
installation, equipping, improvement, maintenance, operation, and use of the Project; (ii) any
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breach or default on the part of the Owner in the performance of any covenant, obligation, or
agreement of the Owner under the Energy Project Cooperative Agreement, or arising from any act
or failure to act by the Owner, or any of the Owner’s agents, contractors, servants, employees, or
licensees; (iii) the Owner’s failure to comply with any requirement of this Memorandum of
Understanding; (iv) the efforts of the City and the Treasurer to collect Special Assessments; (V)
any reasonable legal costs or out-of-pocket costs incurred by the District or the City specifically
related to additional approvals or actions that may be required by the District or the City arising
after the date of the Energy Project Cooperative Agreement (and in the case of such legal costs or
out-of-pocket costs, agrees to pay such costs directly to the District and to the City, as the case
may be); and (vi) any claim, action or proceeding brought with respect to any matter set forth in
clause (i), (ii), (iii), (iv), or (v) above; provided, however, that the Owner shall not indemnify the
Indemnified Parties, other than the Treasurer, as provided above to the extent that any liability,
claim, cost, or expense arises out of or results from the gross negligence, willful misconduct, or
breach of this Agreement or the Energy Project Cooperative Agreement of the Indemnified Parties.

3.2 The Owner agrees to indemnify, to pay, and to hold each of the Indemnified
Parties harmless from and against all liabilities, and all reasonable costs and expenses, including
out-of-pocket expenses and attorneys’ fees, arising out of any federal, state, or local environmental
laws, regulations, resolutions or ordinances, incurred by any of the Indemnified Parties as a result
of the existence on or release from the Assessed Lands of Hazardous Materials, which in any way
result from any act of omission or commission of the Owner or any of its agents, employees,
independent contractors, invitees, licensees, successors, assignees, or tenants. To the extent that
this Memorandum of Understanding confers upon or gives or grants to the City any rights,
remedies, or claims by reason of this Memorandum of Understanding, the City is recognized as
being a third party beneficiary hereunder and may enforce any such right, remedy, or claim
conferred, given, or granted hereunder.

Section 4. Additional Terms.

4.1 If any provision of this Memorandum of Understanding shall be held invalid
or unenforceable by any court of competent jurisdiction, such holding shall not invalidate or render
unenforceable any other provision hereof.

4.2 This Memorandum of Understanding shall inure to the benefit of each of
the Parties, and each of their successors and assigns, all subject to the provisions of this
Memorandum of Understanding. This Memorandum of Understanding may be amended only by
a written instrument of the Parties, and any attempt to amend or modify this Memorandum of
Understanding without a written instrument signed by all of the Parties to this Memorandum of
Understanding shall be null and void. Notices given hereunder shall be in writing and shall be
effective when actually received if delivered by hand or overnight courier, or three days after being
sent by registered or certified mail, postage prepaid, the certification receipt therefore being
deemed the date of such notice, and addressed to the Parties as follows:

If to Treasurer: County Treasurer
Franklin County, Ohio
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If to the City:

If to the District:

With a copy to:

If to the Owner:

With a copy to:

If to the Finance
Authority:

373 S. High Street, FI. 17
Columbus, Ohio 43215

City of Worthington, Ohio
6550 N. High Street
Worthington, Ohio 43085
Attention: City Manager

Columbus Regional Energy Special
Improvement District, Inc.

c/o Columbus-Franklin County

Finance Authority

300 Spruce Street, Suite 220

Columbus, Ohio 43201

Attention: PACE Program Administrator
Phone: (614) 429-0177

Email: info@columbusfinance.org

J. Caleb Bell

Bricker Graydon LLP

100 South Third Street
Columbus, Ohio 43215

Phone: (614) 227-2300

Email: pace@brickergraydon.com

DLZ Corporation

6121 Huntley Road
Columbus, OH 43229
Attention: Ram Rajadhyaksha
Phone: (614) 888-0040
Email: ramr@dlz.com

DLZ Corporation

6121 Huntley Road
Columbus, Ohio 43229
Attention: Barry Lubow
Email: blubow@dlz.com

Columbus-Franklin County

Finance Authority

300 Spruce Street, Suite 220

Columbus, Ohio 43201

Attention: PACE Program Administrator
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Phone: (614) 429-0177
Email: info@columbusfinance.org

4.3 The Finance Authority shall have the unrestricted right at any time or from
time to time, and without the Treasurer, the City, the District, or the Owner’s consent, to assign all
or any portion of its rights and obligations under this Memorandum of Understanding, and may
sell or assign any and all liens received directly or indirectly from the City, to any person (each,
an “Finance Authority Assignee”). The Owner agrees that it shall execute, or cause to be executed,
such reasonable documents, including without limitation, amendments to this Memorandum of
Understanding and to any other documents, instruments and agreements executed in connection
with this Memorandum of Understanding as the Finance Authority shall deem necessary to effect
the foregoing; provided such documents do not materially and adversely affect the Owner’s rights
or obligations. Any Finance Authority Assignee shall be a party to this Memorandum of
Understanding and shall have all of the rights and obligations of the Finance Authority under this
Memorandum of Understanding (and under any and all other guaranties, documents, instruments
and agreements executed in connection with this Memorandum of Understanding) to the extent
that such rights and obligations have been assigned by the Finance Authority pursuant to the
assignment documentation between the Finance Authority and such Assignee, and the Finance
Authority shall be released from its obligations under this Memorandum of Understanding and
under any and all other guaranties, documents, instruments and agreements executed in connection
with this Memorandum of Understanding to a corresponding extent. This section is not intended
to create contractual obligations under the Memorandum of Understanding.

4.4  This Memorandum of Understanding shall be construed in accordance with
the laws of the State of Ohio.

45  This Memorandum of Understanding may be executed in several
counterparts, each of which shall be an original and all of which shall constitute but one and the
same instrument.

4.6  Notwithstanding anything in this Memorandum of Understanding to the
contrary, the Treasurer’s obligations under this Memorandum of Understanding are not and shall
not be secured by an obligation or pledge of any moneys raised by taxation. The Treasurer’s
obligations shall be limited to the moneys levied, collected, and received in respect of the Special
Assessments and any County-imposed collection fees, charges, or penalties. The Treasurer’s
engagement under this Memorandum of Understanding does not and shall not represent or
constitute a debt or pledge of the faith and credit or taxing power of the County. The defenses and
immunities afforded to the Treasurer through Ohio Revised Code Chapter 2744 shall apply to this
Memorandum of Understanding.

4.7 Notwithstanding anything in this Memorandum of Understanding to the
contrary, the District’s obligations under this Memorandum of Understanding are not and shall not
be secured by an obligation or pledge of any moneys raised by taxation. The District’s obligation
under this Memorandum of Understanding shall be limited to any moneys received from the
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County in respect of the Special Assessments and any County-imposed collection fees, charges,
or penalties. The District’s obligations under this Memorandum of Understanding do not and shall
not represent or constitute a debt or pledge of the faith and credit or taxing power of the District.

(Signature Pages Immediately Follow)
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IN WITNESS WHEREOF, each party to this Memorandum of Understanding has caused
this Memorandum of Understanding to be executed in its respective name and capacity by its
respective duly authorized officers, all as of the day and the year first written above.

“TREASURER”
COUNTY TREASURER OF FRANKLIN
COUNTY, OHIO

Treasurer
County of Franklin, Ohio

Date:

Approval as to form:

Franklin County Prosecutor’s Office

[Signature Page to Memorandum of Understanding]
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‘LCITY”
CITY OF WORTHINGTON, OHIO

Name:

Title:

[Signature Page to Memorandum of Understanding]
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“DISTRICT”

BEXLEY, COLUMBUS, DUBLIN, GAHANNA, GRANDVIEW
HEIGHTS, GROVE CITY, HILLIARD, MARBLE CLIFF, PERRY
TOWNSHIP, SHARON TOWNSHIP, UPPER ARLINGTON,
WHITEHALL, WORTHINGTON REGIONAL ENERGY SPECIAL
IMPROVEMENT DISTRICT, INC., D/B/A:

COLUMBUS REGIONAL ENERGY SPECIAL
IMPROVEMENT DISTRICT, INC.

By:

Name:

Title:

[Signature Page to Memorandum of Understanding]
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“OWNER”
DLZ CORPORATION

By:

Name:

Title:

[Signature Page to Memorandum of Understanding]
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“FINANCE AUTHORITY”
COLUMBUS-FRANKLIN COUNTY FINANCE
AUTHORITY

By:

Name:

Title:

[Signature Page to Memorandum of Understanding]
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EXHIBIT A

DESCRIPTION OF ASSESSED LANDS

The Assesset_:i _Lands subject to this Memorandum of Understanding are located at the
commonly qsed mailing address 6121 Huntley Road, Columbus, Ohio 43229, with Franklin
County Auditor Parcel 1D No. 100-002248-00 and the following legal description:

Being in Section Ne. 3, Lot No. 6 and 7, Township 2 North, Range 18 West, United
States Military Lands and being all of the lands conveyed (o RENNOB, [nc. by deeds ol record
w Deed Book 3123, page 90 (1.0 acre tract), Decd Book 3133, page 93, (1.92 acre tract) and
Deed Book 2463, page 567, (2213 acre tact), all references being to the Recorder's Office,
Franklin County, Ohio, and being moze particularly described as follows:

Beginning at an iron pin (1" solid re-bar) found in the casterly nght-of-was line of the
Consolidated Rail Corporation property (formerly C.C.C. & St. Lowis Railroad), also in the
northwest comer of & 1.49 acre tract of land now or formerly owned by Mahlon Maxton
Chevrolez, Inc. by deed of record in Deed Book 2838, page 593; saud iron pin located North 3 °
11' 09" West a distunce of 480.81 feet {rom the centerline of State Route 161, Station $64+10.99

(O D.O.T. /W Plans FRA-161-10.76), this point being 50 feet casterly of the centerline of teh
main track of smid Consoliduted Rail Corperation,

Thesce, North 3 * 11° 09" West witly the easterly nght-of-way linc of ssid Consolidated
Rail Corporation a distance. of 272.55 feet 1o an iron pipe (V4° LD.) found in the southwest
corner of a 13.489 acre tract of land now or formerly owned by Donald R. Kanney, Trustee by
deed of record in Official Record No. 13266, H-03,

Thence. South 87 * (19" 27" East along the southerly Jine of sind 13.489 acre Kenney tract
a distance of 690,08 feet 10 an iron pipe (3/4" 1.D.) founds;

“Thence, South 87 © 12 57" East continuing with the southerly Iive of said Kenney tract 2
Jistance of 212.90 feet to iron pipe (34" 1.D.) found in nortliwest corner of a 0.04 acre tract of
land conveyed to the City of Worthington by Case No. 8GCV-07-4153 in the Court of Commoa
Pleas of Franklin County, Obio, of record in Official Recoed No. 08743, B-05;

Theace. South 2 * 37 40" West along the westerly line of said 0.04 acre City of
Worthington tract a distance of 175.03 feet to an iron pipe (34" 1.D.) set;

Thence, South 87 * 22' 20" East with the southerly kine of said (.04 acee .Cily of
Worthington tract & distance of 10,00 feet to an iron pipe (244" 1.D.) set in the westerly right-of-
way line of Huntley Rowl (old) (60" RAW):

Thence. Suuth 2 * 37 40" West with the westerly night-of-way hne of said Huntley Rowl
(old) & distance of 201,03 feet 1 an iron pipe (3/4” LD.) set in the northeast cormer of a 0.662
acre tract of land now oc formerly owned by Dodson-1indblom Associstes by deed of record in
Official Record No. 08808, 112,

Thence. Noets 87 * 10" 01 West with the north line of sz 0.662 scre tract and with 1he
aortherly line of a 0.623 acre traci of 12nd now or formerly owned by Rick's Car Wish Properucs
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Co. by deed of record in Officiul Record No, 07683, 1410 a distance of 222.85 feel to an iron pipe
(34" 1.0.) found in the nonhwest comer of said 0.623 acre Rick’s Car Wash tact, said pipe alse
being in the easterly line of a 4.75 acre tract of land now or formerly owned by Mahlen Maxton
Chewrolet, Inc. by deed of record in Deed Book 3454, page 915;

Thenee, North 2 © 417 45" East with the casterly line of said 4.75 zere Mahlon tract and
also the sasterly line of a (.52 acre muct of land now or formerly owned by Mahon Maxion
Chevrolet, Inc. by deed of record in Deed Book 2838, page S88, a distime= of 104 64 feet 10 an
iron pin (17 solid) found in the northeast comer of said 0.52 acie Maxton Lract;

Thence, 87 ®, 05° 36" West with the northecly line of said 0.52 acre Mehlon trect and also

the said 1.49 acre Mzhlon Maxton Chevrolel tract a distance of 662.65 feet o the peint of
beginning.

It is understood that the tract of land described above contains 6. 0984 scres, more o less,
being subject to all Jegal highways and easements of record.

Bearings we based upon the easterly right-ol-way line of Consolidated Rail Corporution,
being North 3 ° 11" 09" West, of record in Deed Book 3483, page 562, Recorder's Office,
Frankiin County, Ohio.

A-2
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EXHIBIT B

SCHEDULE OF SPECIAL ASSESSMENTS

Special Assessment Special Assessment
Payment Date’ Installment Amount?
First Half 2025 $72,252.50
Second Half 2025 72,252.50
First Half 2026 72,252.50
Second Half 2026 72,252.50
First Half 2027 72,252.50
Second Half 2027 72,252.50
First Half 2028 72,252.50
Second Half 2028 72,252.50
First Half 2029 72,252.50
Second Half 2029 72,252.50
First Half 2030 72,252.50
Second Half 2030 72,252.50
First Half 2031 72,252.50
Second Half 2031 72,252.50
First Half 2032 72,252.50
Second Half 2032 72,252.50
First Half 2033 72,252.50
Second Half 2033 72,252.50
First Half 2034 72,252.50
Second Half 2034 72,252.50
First Half 2035 72,252.50
Second Half 2035 72,252.50
First Half 2036 72,252.50
Second Half 2036 72,252.50
First Half 2037 72,252.50
Second Half 2037 72,252.50
First Half 2038 72,252.50
Second Half 2038 72,252.50
First Half 2039 72,252.50
Second Half 2039 72,252.50
First Half 2040 72,252.50
Second Half 2040 72,252.50
First Half 2041 72,252.50
Second Half 2041 72,252.50
First Half 2042 72,252.50
Second Half 2042 72,252.50
First Half 2043 72,252.50
Second Half 2043 72,252.50
B-1
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* Pursuant to Ohio Revised Code Chapter 323, the Special Assessment Payment Dates for first-
half and second-half real property taxes identified in this Exhibit B are determined by statute and
a variety of circumstances and are subject to adjustment by the Franklin County Auditor under
certain conditions.

** Pyrsuant to Ohio Revised Code Section 727.36, the Franklin County Auditor may charge and
collect a fee in addition to the amounts listed in this Exhibit B.

B-2
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ENERGY PROJECT COOPERATIVE AGREEMENT

By and among

BEXLEY, COLUMBUS, DUBLIN, GAHANNA, GRANDVIEW HEIGHTS, GROVE CITY, HILLIARD, MARBLE CLIFF,
PERRY TOWNSHIP, SHARON TOWNERHIP, UPPER ARLINGTON, WHITEHALL, WORTHINGTON
REGIONAL ENERGY SPECIAL IMPROVEMENT DISTRICT, INC., D/B/A:

COLUMBUS REGIONAL ENERGY SPECIAL IMPROVEMENT DISTRICT, INC.;

DLZ CORPORATION;

COLUMBUS-FRANKLIN COUNTY FINANCE AUTHORITY; and

THE CITY OF WORTHINGTON, OHIO

Dated as of [ 1, 2023

BRICKER GRAYDON LLP
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ENERGY PROJECT COOPERATIVE AGREEMENT

THIS ENERGY PROJECT COOPERATIVE AGREEMENT (the Agreement) is made
and entered into as of [ ], 2023 (the Effective Date), by and among the BEXLEY,
COLUMBUS, DUBLIN, GAHANNA, GRANDVIEW HEIGHTS, GROVE CITY, HILLIARD,
MARBLE CLIFF, PERRY TOWNSHIP, SHARON TOWNSHIP, UPPER ARLINGTON,
WHITEHALL, WORTHINGTON REGIONAL ENERGY SPECIAL IMPROVEMENT
DISTRICT, INC., doing business under the registered trade name COLUMBUS REGIONAL
ENERGY SPECIAL IMPROVEMENT DISTRICT, INC., a nonprofit corporation and special
improvement district duly organized and validly existing under the laws of the State of Ohio (the
State) (the ESID), DLZ CORPORATION, a corporation validly existing under the laws of the
State of Delaware (the Owner), the COLUMBUS-FRANKLIN COUNTY FINANCE
AUTHORITY, a port authority and body corporate and politic duly organized and validly existing
under the laws of the State (the Finance Authority), and the CITY OF WORTHINGTON, OHIO,
a municipal corporation duly organized and validly existing under the constitution and laws of the
State and its Charter (the City) (the capitalized terms used in this Agreement and not defined in
the preamble and recitals have the meanings stated in Exhibit A to this Agreement):

A. The ESID was created under Ohio Revised Code Chapters 1702 and 1710 and
established pursuant to Resolution No. 0261X-2015 of the Council of the City of Columbus, Ohio
approved on November 23, 2015. Pursuant to the same action, the Columbus Regional Energy
Special Improvement District Program Plan (as amended and supplemented from time to time, the
Program Plan) was adopted as a plan for public improvements and public services under Ohio
Revised Code Section 1710.02(F).

B. The ESID is an energy special improvement district and nonprofit corporation duly
organized and validly existing under the laws of the State to further the public purpose of
implementing special energy improvement projects pursuant to the authority in Ohio Revised Code
Chapter 1710 and Article VIII, Section 20 of the Ohio Constitution.

C. On _, 2023, by its Resolution No. [ ], the Council of the City (the
City Council) approved the Petition for Special Assessments for Special Improvement Projects
and Affidavit (the Petition) submitted by the Owner to the City, together with the “Supplement to
Plan for 6121 Huntley Road, Worthington, Ohio Project” (the Supplemental Plan), as a
supplement to the Program Plan.

D. Pursuant to the Program Plan, the ESID, among other services, shall assist property
owners, whether private or public, who own real property within participating political
subdivisions to obtain financing for special energy improvement projects.

E. In order to obtain financing for special energy improvement projects and to create
special assessment revenues available to pay and repay the costs of special energy improvement
projects, the Petition requested that the City Council levy Special Assessments against the Owner’s
property as more fully described in the Supplemental Plan.

F. A portion of the costs of the special energy improvement projects will be financed
through bonds issued by the Ohio Air Quality Development Authority (the OAQDA), which bonds
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(the OAQDA Bonds) will be purchased by the Finance Authority subject to the terms and
conditions of the Bond Purchase Agreement between the Finance Authority, the Owner, and the
OAQDA dated as of [ ], 2023 (the Bond Purchase Agreement). A portion of the Project
Advance equal to $[ ] under this Agreement shall constitute the purchase of the equal principal
amount of the OAQDA Bonds, and payments of moneys received as Special Assessments from
the City to the Finance Authority as identified in Exhibit B, paid in accordance with this
Agreement and with the Special Assessment Agreement, shall constitute payment of the principal
of, and interest and any premium on (the Bond Service Charges), the OAQDA Bonds

G. The ESID, the Owner, the City, and the Finance Authority (collectively the Parties,
and each, a Party) each have determined that the most efficient and effective way to implement
the financing, acquisition, installation, equipping, and improvement of energy special
improvement projects and to further the public purposes set forth above is through this Agreement,
pursuant to the Special Assessment Act and on the terms set forth in this Agreement, with (i) the
Finance Authority providing the Project Advance to finance the costs of the special energy
improvement projects described in the Supplemental Plan, (ii) the ESID and the Owner
cooperating to acquire, install, equip, and improve special energy improvement projects, (iii) the
Owner agreeing to make Special Assessment payments in an aggregate amount that will provide
revenues sufficient to pay or repay the permitted costs of the special energy improvement projects,
(iv) ) the City agreeing to assign and transfer all Special Assessment and Delinquency Amounts
payments actually received by the City to the Finance Authority to repay the Project Advance, a
portion of which Special Assessment payments, as shown on Exhibit B, shall constitute Bond
Service Payments on the OAQDA Bonds; and (v) the ESID agreeing to assign, transfer, and set
over to the Finance Authority any of its right, title, or interest in and to the Special Assessments
which it may have by operation of law, this Agreement, or otherwise; provided that a portion of
the Special Assessments may be retained by, or be payable to, the City, the County Auditor, or the
ESID, all pursuant to and in accordance with this Agreement.

H. The Parties each have full right and lawful authority to enter into this Agreement
and to perform and observe its provisions on their respective parts to be performed and observed,
and have determined to enter into this Agreement to set forth their respective rights, duties,
responsibilities, obligations, and contributions with respect to the implementation of special energy
improvement projects within the ESID.

NOW, THEREFORE, in consideration of the promises and the mutual representations,
warranties, covenants, and agreements contained in this Agreement, the Parties agree as follows;
provided, that any obligation of the ESID created by or arising out of this Agreement never shall
constitute a general obligation, bonded indebtedness, or a pledge of the general credit of the ESID,
or give rise to any pecuniary liability of the ESID, but any such obligation shall be payable solely
from the Special Assessments and Delinquency Amounts actually received by the ESID, if any;
and provided, further, that any obligation of the City created by or arising out of this Agreement
never shall constitute a general obligation, bonded indebtedness, or a pledge of the general credit
of the City, or give rise to any pecuniary liability of the City, but any such obligation shall be
payable solely from the Special Assessments and Delinquency Amounts actually received by the
City, if any:

ARTICLE I: DEFINITIONS
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Section 1.1.  Use of Defined Terms. In addition to the words and terms defined
elsewhere in this Agreement or by reference to another document, words and terms used in this
Agreement shall have the meanings set forth in Exhibit A to this Agreement unless the context or
use clearly indicates another meaning or intent. Definitions shall apply equally to both the singular
and plural forms of any of the words and terms. Words of any gender include the correlative words
of the other gender, unless the sense indicates otherwise.

Section 1.2.  Interpretation. Any reference in this Agreement to the ESID, the ESID
Board, the Owner, the City, the City Council, the Finance Authority, or the Board of Directors of
the Finance Authority, or to any member or officer of any of the foregoing, includes entities or
officials succeeding to their respective functions, duties or responsibilities pursuant to or by
operation of law or lawfully performing their functions.

Any reference to a section or provision of the Constitution of the State or the Special
Assessment Act, or to a section, provision or chapter of the Ohio Revised Code or any other
legislation or to any statute of the United States of America, includes that section, provision, or
chapter as amended, modified, revised, supplemented, or superseded from time to time; provided,
however, that no amendment, modification, revision, supplement, or superseding section,
provision, or chapter shall be applicable solely by reason of this provision if it constitutes in any
way an impairment of the rights or obligations of the Parties under this Agreement.

Section 1.3.  Captions and Headings. The captions and headings in this Agreement are
solely for convenience of reference and in no way define, limit, or describe the scope or intent of
any of this Agreement’s Articles, Sections, subsections, paragraphs, subparagraphs or clauses.

ARTICLE II: COOPERATIVE ARRANGEMENTS; ASSIGNMENT OF SPECIAL
ASSESSMENTS

Section 2.1.  Agreement Among the City, the ESID and the Finance Authority. The
Owner and the ESID have requested the assistance of the Finance Authority and the City in the
financing of special energy improvement projects within the ESID. For the reasons set forth in this
Agreement’s Recitals—which Recitals are incorporated into this Agreement by this reference as a
statement of the public purposes of this Agreement and the intended arrangements among the
Parties—the City and the ESID have requested the assistance and cooperation of the Finance
Authority in the collection and payment of Special Assessments in accordance with this
Agreement. The Parties intend this Agreement to be, and it shall be, an agreement among the
Parties to cooperate in the financing, acquisition, installation, equipping, and improvement of
“special energy improvement projects,” pursuant to Ohio Revised Code Chapter 1710, and as that
term is defined in Ohio Revised Code Section 1710.01(I). The Parties intend this Agreement’s
provisions to be, and they shall be construed as, agreements to take effective cooperative action
and to safeguard the Parties’ interests.

Upon the considerations stated above and upon and subject to the terms and conditions of
this Agreement, the Finance Authority, on behalf of the Parties, shall make the Project Advance
available to the Owner to pay the costs of the Project. The City and ESID shall assign, transfer, set
over, and pay the Special Assessments and Delinquency Amounts actually received by the City or
the ESID, respectively, to the Finance Authority, to pay the costs of the Project at the times and in
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the manner provided in this Agreement, and the portion of the Special Assessment payments
shown on Exhibit B shall be transferred to the Finance Authority and constitute Bond Service
Payments on the OAQDA Bonds; provided, however, that the City, the ESID, and the Finance
Authority intend that the City shall receive all Special Assessments and Delinquency Amounts
from the County Treasurer and shall transfer, set over, and pay all Special Assessments and
Delinquency Amounts received from the County Treasurer directly to the Finance Authority. The
City, the ESID and the Finance Authority further intend and agree that the Finance Authority shall
pay to the ESID, out of the Special Assessments received by the Finance Authority, a semi-annual
ESID Fee for the ESID’s administrative expenses; provided, however, that if the amount of Special
Assessments received by the Finance Authority in any year is insufficient to pay the principal of,
and interest on the Project Advance due in that year and the semi-annual ESID Fee, the Special
Assessments received shall first be applied to the payment of interest on the Project Advance, then
to the repayment of the principal of the Project Advance, and then to the payment of the semi-
annual ESID Fee.

Notwithstanding anything in this Agreement to the contrary, any obligations of the City
under this Agreement, including the obligation to transfer the Special Assessments and
Delinquency Amounts received by the City to the Finance Authority, shall be a special obligation
of the City and shall be required to be made only from Special Assessments actually received by
or on behalf of the City, if any. The City’s obligations under this Agreement are not and shall not
be secured by an obligation or pledge of any moneys raised by taxation. The City’s obligations
under this Agreement do not and shall not represent or constitute a debt or pledge of the City’s
faith and credit or taxing power, and the Owner, the ESID, and the Finance Authority do not have
and shall not have any right to have taxes levied by the City for the transfer of the Special
Assessments.

Section 2.2.  Special Assessments: City Transfer of Special Assessments.

(a) The Special Assessment Proceedings. The City has taken all necessary actions
required by the Special Assessment Act to levy and collect the Special Assessments
on the Property.

Pursuant to Ohio Revised Code Section 727.33, the City has certified the Special
Assessments to the County Auditor for collection, and the County Auditor shall
collect the unpaid Special Assessments with and in the same manner as other real
property taxes and pay the amount collected to the City. The Parties intend that the
County Auditor and the County Treasurer shall have the duty to collect the Special
Assessments through enforcement proceedings in accordance with applicable law.

(b) Collection of Delinquent Special Assessments. The ESID and the Finance
Authority are hereby authorized to take any and all actions as assignees of and, to
the extent required by law, in the name of, for, and on behalf of, the City to collect
delinquent Special Assessments levied by the City pursuant to the Special
Assessment Act and to cause the lien securing the delinquent Special Assessments
to be enforced through prompt and timely foreclosure proceedings, including, but
not necessarily limited to, filing and prosecution of mandamus or other appropriate
proceedings to induce the County Prosecutor, the County Auditor, and the County

4
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Treasurer, as necessary, to institute such prompt and timely foreclosure proceedings
in accordance with the terms of the Memorandum of Understanding by and among
the County Treasurer, the City, the ESID, the Finance Authority, and the Owner
and dated as of the date of this Agreement (the Memorandum of Understanding).
The proceeds of the enforcement of any such lien shall be deposited and used in
accordance with this Agreement.

Prepayment of Special Assessments. The Parties agree that the Special
Assessments assessed against the Property and payable to the City pursuant to the
Special Assessment Act may be prepaid to the Finance Authority by the Owner in
accordance with Section 4.7 of this Agreement. Any such prepayments shall, to
the extent applicable, constitute Bond Service Payments (including, as applicable,
prepayment of Bond Service Payments) on the OAQDA Bonds in accordance with
Exhibit B. Except as set forth in this Section 2.2(c) and Section 4.7 of this
Agreement, the Owner shall not prepay any Special Assessments. Notwithstanding
the foregoing, if the Owner attempts to cause a prepayment of the Special
Assessments by paying to the County Treasurer any amount as a full or partial
prepayment of Special Assessments, and if the City shall have knowledge of the
same, the City immediately shall notify the Finance Authority, and, unless provided
the express written consent of the Finance Authority, the City shall not cause any
reduction in the amount of Special Assessments. Except as specifically provided
in this Agreement to the contrary, no other action pursuant to any provision of this
Agreement shall abate in any way the payment of the Special Assessments by the
owners of property or the transfer of the Special Assessments by the City to the
Finance Authority.

Reduction of Special Assessments. The Parties agree that the Special Assessments
may be subject to reduction, but only upon the express written consent or
instruction of the Finance Authority. If the Owner causes the Special Assessments
to be prepaid in accordance with Sections 2.2(c) and 4.7 of this Agreement, upon
the City’s receipt of the Finance Authority’s express written consent or instruction,
the City shall certify to the County Auditor, prior to the last date in the then-current
tax year on which municipal corporations may certify special assessments to the
County Auditor, a reduction in the amount of Special Assessments collected such
that, following such reduction, the amount of Special Assessments remaining to be
paid shall be equal to the amounts necessary to pay, as and when due, the remaining
outstanding principal of the Project Advance, together with interest at the annual
rate of [ 1% and a semi-annual ESID Fee. The Parties acknowledge and agree
that the County Auditor may calculate, charge, and collect a fee on each installment
of the Special Assessments in an amount that the County Auditor deems necessary
to defray the expenses of collecting the Special Assessments pursuant to Ohio
Revised Code Section 727.36, which fee is in addition to the amount of the Special
Assessments and other related interest, fees, and penalties. Notwithstanding
anything in this Agreement to the contrary, the City shall not cause any reduction
in the amount of Special Assessments without the prior written consent or
instruction of the Finance Authority. The Parties agree that the Finance Authority
may certify any reduction required by this Section 2.2(d) to the County Auditor
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directly after requesting and receiving the City’s consent to certify the reduction on
the City’s behalf.

Assignment of Special Assessments. The City agrees that it shall establish its funds
for the collection of the Special Assessments as separate funds maintained on the
City’s books and records and to be held in the custody of a bank with which the
City maintains a depository relationship. The City hereby assigns to the Finance
Authority all of its right, title and interest in and to: (i) the Special Assessments and
Delinquency Amounts received by the City under this Agreement, (ii) the City’s
special assessment funds established for the Project; and (ii1) any other property
received or to be received from the City under this Agreement with respect to the
Project. The City further shall transfer, set over, and pay the Special Assessments
and Delinquency Amounts to the Finance Authority in accordance with this
Agreement. The ESID acknowledges and consents to the City’s assignment of the
Special Assessments to the Finance Authority. The portion of the payment of
Special Assessments by or on behalf of the City to the Finance Authority shown on
Exhibit B shall constitute Bond Service Payments on the OAQDA Bonds. The
Parties agree that each of the City, the ESID, and the Finance Authority, as assignee
of the Special Assessments, is authorized to take any and all actions, whether at
law, or in equity, to collect delinquent Special Assessments levied by the City
pursuant to law and to cause the lien securing any delinquent Special Assessments
to be enforced through prompt and timely foreclosure proceedings, including, but
not necessarily limited to, filing and prosecution of mandamus or other appropriate
proceedings to induce the County Prosecutor, the County Auditor, and the County
Treasurer, as necessary, to institute such prompt and timely foreclosure
proceedings.

Transfer of Special Assessments. The parties anticipate that semi-annual
installments of the Special Assessments and any Delinquency Amounts will be paid
to the City by the County Auditor and the County Treasurer in accordance with
Ohio Revised Code Chapters 319, 321, 323, and 727, which, without limiting the
generality of the foregoing, contemplates that the County Auditor and County
Treasurer will pay the Special Assessments and any Delinquency Amounts to the
City on or before June 1 or December 1 of each year. Immediately upon receipt of
any moneys received by the City as Special Assessments or Delinquency Amounts,
but in any event not later than fourteen (14) calendar days after the receipt of the
corresponding final settlement from the County Auditor, the City shall deliver to
the Finance Authority any moneys received by the City as Special Assessments and
any Delinquency Amounts. The City shall deliver to the Finance Authority all such
moneys received by the City as Special Assessments and Delinquency Amounts by
ACH or check as determined in the sole discretion of the City. The payment of the
portion of the Special Assessments shown on Exhibit B by or on behalf of the City
to the Finance Authority shall constitute Bond Service Payments on the OAQDA
Bonds. The Finance Authority shall provide the City and the ESID with account
and payment information in the form of Exhibit H on the date on which this
Agreement becomes effective. The Finance Authority may from time to time
provide updated account and payment information in the form of Exhibit H to the
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City and the ESID for the payment of Special Assessments and Delinquency
Amounts to the Finance Authority or its trustee or other designee but the City shall
maintain its right to send the Special Assessments and Delinquency Amounts by
ACH or check in its sole discretion. If at any time during the term of this Agreement
the County Auditor agrees, on behalf of the City and the City, to disburse the
Special Assessments and Delinquency Amounts directly to the Finance Authority
or its trustee or other designee pursuant to instructions or procedures agreed upon
by the County Auditor, the City, and the Finance Authority, then, upon each transfer
of an installment of the Special Assessments and Delinquency Amounts from the
County Auditor to the Finance Authority or its trustee or other designee, the City
shall be deemed to have satisfied all of its obligations under this Agreement to
transfer that installment of the Special Assessments and Delinquency Amounts to
the Finance Authority.

(2) Repayment of Project Advance. The Finance Authority shall credit, on the dates
shown on the Repayment Schedule (which is attached to and incorporated into this
Agreement as Exhibit B), Special Assessments in the amounts shown on the
Repayment Schedule to the payment of accrued interest on the Project Advance
and to the repayment of the portion of the principal of the Project Advance
scheduled to be repaid on such date. The Finance Authority, on the dates shown
on the Repayment Schedule, further shall pay to the ESID, after the payment of
accrued interest on the Project Advance and the repayment of the portion of
principal of the Project Advance scheduled to be repaid on such date, the payment
of a semi-annual ESID Fee or such lesser amount as may be available from the
Special Assessments on the applicable date after the payment of accrued interest on
the Project Advance and the repayment of the portion of the principal of the Project
Advance scheduled to be repaid on such date. The Parties acknowledge and agree
that the County Auditor may calculate, charge, and collect a fee on each installment
of Special Assessments in an amount that the County Auditor deems necessary to
defray the expense of collecting the Special Assessments pursuant to Ohio Revised
Code Section 727.36, which fee is in addition to the amount of the Special
Assessments and other related interest, fees, and penalties, and that such fee shall
be paid to the County Auditor with the Special Assessments, and that the County
Auditor will retain such fee.

Section 2.3.  Obligations Unconditional; Place of Payments. The City’s obligation to
transfer the Special Assessments to the Finance Authority under Section 2.2 of this Agreement
shall be absolute and unconditional, and the City shall make such transfers without abatement,
diminution, or deduction regardless of any cause or circumstance whatsoever, including, without
limitation, any defense, set-off, recoupment, or counterclaim which the City may have or assert
against the Finance Authority, the ESID, or the Owner; provided, however, that the City’s
obligation to transfer the Special Assessments is limited to the Special Assessments actually
received by or on behalf of the City, and nothing in this Agreement shall be construed to obligate
the City to transfer or pledge, and the City shall not transfer or pledge any special assessments not
related to the ESID.
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Section 2.4.  Appropriation by the City; No Further Obligations. Upon the Parties’
execution of this Agreement, all of the Special Assessments received or to be received by the City
shall be deemed to have been appropriated to pay the City’s obligation under this Agreement to
pay to the Finance Authority all Special Assessments received by the City. During the years during
which this Agreement is in effect, the City shall take such further actions as may be necessary or
desirable in order to appropriate the transfer of the Special Assessments actually received by the
City in such amounts and at such times as will be sufficient to enable the City to satisfy its
obligation under this Agreement to pay to the Finance Authority all Special Assessments received
by the City; provided that the City shall not be responsible for the costs and expenses of any
collection or enforcement actions, except to the extent of any Special Assessments actually
received by the City; and provided further that nothing in this paragraph shall be construed as a
waiver of the City’s right to be indemnified pursuant to Section 6.4 of this Agreement or pursuant
to the Special Assessment Agreement. The City has no obligation to use or apply to the payment
of the Special Assessments any funds or revenues from any source other than the moneys received
by the City as Special Assessments; provided, however, that nothing in this Agreement shall be
deemed to prohibit the City from using, to the extent that it is authorized to do so, any other
resources for the fulfillment of any of this Agreement’s terms, conditions, or obligations.

Section 2.5.  Security for Advanced Funds. To secure the transfer of the Special
Assessments and Delinquency Amounts by the City to the Finance Authority, and in accordance
with the Special Assessment Act, the ESID hereby assigns, transfers, sets over, and shall pay all
of its right, title, and interest in and to the Special Assessments and Delinquency Amounts related
to the ESID actually received by or on behalf of the City and the ESID to the Finance Authority.
The Owner and the City agree and consent to such assignment.

ARTICLE III: REPRESENTATIONS, WARRANTIES, AND AGREEMENTS

Section 3.1. The City’s Representations and Warranties. The City represents and
warrants that:

(a) It is a municipal corporation, duly organized, and validly existing under the
Constitution and applicable laws of the State.

(b) It is not in violation of or in conflict with any provisions of the laws of the State or
of the United States of America applicable to the City that would impair its ability
to carry out its obligations contained in this Agreement.

(c) It is legally empowered to execute, deliver and perform this Agreement and to enter
into and carry out the transactions contemplated by this Agreement. To the City’s
knowledge, that execution, delivery and performance does not and will not violate
or conflict with any provision of law applicable to the City and does not and will
not conflict with or result in a default under any agreement or instrument to which
the City is a party or by which it is bound.

(d) It, by proper action, duly has authorized, executed, and delivered this Agreement,
and the City has taken all steps necessary to establish this Agreement and the City’s
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(e)

®

covenants and agreements within this Agreement, as valid and binding obligations
of the City, enforceable in accordance with their terms.

There is no litigation pending, or to its knowledge threatened, against or by the City
in which an unfavorable ruling or decision would materially adversely affect the
City’s ability to carry out its obligations under this Agreement.

The assignment contained in Section 2.2(e) is a valid and binding obligation of the
City with respect to the Special Assessments received by the City under this
Agreement.

Section 3.2. The ESID’s Representations and Warranties. The ESID represents and

warrants that:

(a)

(b)

(©)

(d)

(e)

®

(2
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It is a nonprofit corporation and special improvement district, duly organized, and
validly existing under the Constitution and applicable laws of the State.

It is not in violation of or in conflict with any provisions of the laws of the State or
of the United States of America applicable to the ESID that would impair its ability
to carry out its obligations contained in this Agreement.

It is legally empowered to execute, deliver and perform this Agreement and to enter
into and carry out the transactions contemplated by this Agreement. To the ESID’s
knowledge, that execution, delivery and performance does not and will not violate
or conflict with any provision of law applicable to the ESID and does not and will
not conflict with or result in a default under any agreement or instrument to which
the ESID is a party or by which it is bound.

It, by proper action, duly has authorized, executed, and delivered this Agreement,
and the ESID has taken and all steps necessary to establish this Agreement and the
ESID’s covenants and agreements within this Agreement as valid and binding
obligations of the ESID, enforceable in accordance with their terms.

There is no litigation pending, or to its knowledge threatened, against or by the
ESID in which an unfavorable ruling or decision would materially adversely affect
the ESID’s ability to carry out its obligations under this Agreement.

The ESID shall provide an opinion of PACE Counsel dated as of the Effective Date
to the addressees included in such opinion regarding the enforceability and
compliance with applicable law of the Agreement, the Memorandum of
Understanding, and the Petition.

The assignment contained in Section 2.5 is a valid and binding obligation of the

ESID with respect to the ESID’s right, title and interest in the Special Assessments
under this Agreement.
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Section 3.3. The Owner’s Representations and Warranties. The Owner represents and

warrants that:

(a)

(b)

(©)

(d)

(e)

®
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It is a corporation duly organized, validly existing and in full force and effect under
the laws of the State of Delaware. It has all requisite power to conduct its business
as presently conducted and to own, or hold under lease, its assets and properties,
and, is duly qualified to do business in all other jurisdictions in which it is required
to be qualified, except where failure to be so qualified does not have a material
adverse effect on it, and will remain so qualified and in full force and effect during
the period during which Special Assessments shall be assessed, due, and payable.

It, by proper action, duly has authorized, executed, and delivered this Agreement,
and it has taken all steps necessary to establish this Agreement and its covenants
and agreements within this Agreement as valid and binding obligations,
enforceable in accordance with their terms.

There are no actions, suits or proceedings pending or, to its knowledge, threatened
against or affecting it, the Property, or the Project that, if adversely determined,
would individually or in the aggregate materially impair its ability to perform any
of its obligations under this Agreement, or materially adversely affect its financial
condition (an Action), and during the term of this Agreement, the Owner shall
promptly notify the Finance Authority of any Action commenced or to its
knowledge threatened against it.

It is not in default under this Agreement, and no condition, the continuance in
existence of which would constitute a default under this Agreement exists. It is not
in default in the payment of any Special Assessments or under any agreement or
instrument related to the Special Assessments which has not been waived or
allowed.

Except for any financing of the Property and the lien related thereto that Owner has
previously disclosed in writing, it has made no contract or arrangement of any kind,
other than this Agreement, which has given rise to, or the performance of which by
the other party thereto would give rise to, a lien or claim of lien on the Project,
except inchoate statutory liens in favor of suppliers, contractors, architects,
subcontractors, laborers or materialmen performing work or services or supplying
materials in connection with the acquiring, installing, equipping, and improving of
the Project.

No representation or warranty made by it contained in this Agreement, and no
statement contained in any certificate, schedule, list, financial statement or other
instrument furnished to the Finance Authority or the ESID by it or on its behalf
contained, as of the date thereof, any untrue statement of a material fact, or omits
to state a material fact necessary to make the statements contained herein or therein
not misleading.
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Page 135 of 190



(2

(h)

(1)

W)

(k)
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Since the date of the most recent financial statements of the Owner provided to the
Finance Authority, there has been no material adverse change in the financial
condition of the Owner, nor has the Owner mortgaged, pledged or granted a security
interest in or encumbered the Property since such date, except as otherwise
disclosed to the Finance Authority in writing, and the financial statements which
have been delivered to the Finance Authority prior to the date of this Agreement
are true, correct, and current in all material respects and fairly represent the
respective financial conditions of the subjects of the financial statements as of the
respective dates of the financial statements.

The Owner has good and marketable title to its Property, subject only to existing
liens, pledges, encumbrances, charges or other restrictions of record previously
disclosed by the Owner to the Finance Authority in writing, liens for taxes not yet
due and payable, and minor liens of an immaterial nature.

The Project complies in all material respects with all applicable zoning, planning,
building, environmental and other regulations of each Governmental Authority
having jurisdiction of the Project, and all necessary permits, licenses, consents and
permissions necessary for the Project have been or will be obtained.

The plans and specifications for the Project are satisfactory to the Owner, have been
reviewed and approved by the general contractor for the Project, the tenants under
any leases which require approval of the plans and specifications, the purchasers
under any sales contracts which require approval of the plans and specifications,
any architects for the Project, and, to the extent required by applicable law or any
effective restrictive covenant, by all Governmental  Authorities and the
beneficiaries of any such covenants; all construction of the Project, if any, already
performed on the Property has been performed on the Property in accordance with
such approved plans and specifications and the restrictive covenants applicable to
the plans and specifications; there are no structural defects in the Project or
violations of any requirement of any Governmental Authorities having jurisdiction
of the Project with respect to the Project; the planned use of the Project complies
with applicable zoning ordinances, regulations, and restrictive covenants affecting
the Property as well as all environmental, ecological, landmark and other applicable
laws and regulations; and all requirements for such use have been satisfied.

The Owner has the Required Insurance Coverage and will maintain the Required
Insurance Coverage at all times during the term of this Agreement, while any
principal of or interest on the Project Advance remains outstanding, and while any
Special Assessments remain to be paid; provided, however, that the Owner will
maintain the Required Builder’s Risk Insurance Coverage during construction of
the Project. Any return of insurance premium or dividends based upon the Required
Insurance Coverage shall be due and payable solely to the Owner or its Lender
pursuant to any agreements between the Owner and its Lender, unless such
premium shall have been paid by the Finance Authority, in accordance with the
distribution priority specified in Section 4.3.
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)

(m)

(n)

(0)

(p)

Each Disbursement Request Form presented to the Finance Authority, and the
receipt of the funds requested by the Disbursement Request Form, shall constitute
an affirmation that the representations and warranties contained in this Agreement
remain true and correct as of the date of the Disbursement Request Form and the
receipt of the funds requested by the Disbursement Request Form.

Each of the Property and the Project are, and at all times during the term of this
Agreement, while any principal of or interest on the Project Advance remain
outstanding, and while any Special Assessments remain to be paid, used solely for
the commercial purposes disclosed by the Owner to the Finance Authority in
writing.

The Project and the plans and specifications for the Project have been developed
pursuant to an energy audit prepared by [ ], which energy audit
demonstrates that the Project is expected to generate approximately $[ ]
in annual utility bill savings.

Each of the components of the Project is a qualified “special energy improvement
project” pursuant to the definition of that term in Ohio Revised Code Section
1710.01(T).

At all times during the term of this Agreement, while any principal of or interest on
the Project Advance remain outstanding, and while any Special Assessments
remain to be paid, the Owner shall comply in all respects with the Special
Assessment Act and shall take any and all action necessary to remain in compliance
with the Special Assessment Act.

Section 3.4. The Owner’s Additional Agreements. The Owner agrees that:

(a)

(b)

18784968v5

It shall not transfer or convey any right, title, or interest, in or to the Property or the
Project during the term of this Agreement and for so long as the Special
Assessments remain outstanding. At such time as the Owner enters into any written
agreement providing for or relating to the transfer, sale, or conveyance of any of its
right, title, or interest in or to the Property or the Project, the Owner shall
immediately provide written notice to the Finance Authority, the ESID, and the
City. The Owner shall prepay the Project Advance to the Finance Authority as set
forth in Section 4.7 of this Agreement prior to the transfer, sale, or conveyance of
the Property or the Project. Notwithstanding the foregoing, the foregoing
restrictions shall not apply to the grant or conveyance of any leasehold interests,
mortgage interest, or lien interest, except as may be otherwise provided in this
Agreement. Before or simultaneous with any such transfer or conveyance, the
Owner shall pay all reasonable legal fees and expenses of PACE Counsel associated
with legal services performed to facilitate such assignment upon receipt of an
invoice from PACE Counsel.

It shall pay when due all taxes, assessments, service payments in lieu of taxes,
levies, claims and charges of any kind whatsoever that may at any time be lawfully

12

Page 137 of 190



(c)

(d)

(e)

®

(2

(h)

18784968v5

assessed or levied against or with respect to the Property, all utility and other
charges incurred in the operation, maintenance, use, occupancy and upkeep of the
Property and all assessments and charges lawfully made by any governmental body
for public improvements that may be secured by a lien on any portion of the
Property. The Owner shall furnish the Finance Authority, upon reasonable request,
with proof of payment of any taxes, governmental charges, utility charges,
insurance premiums or other charges required to be paid by the Owner under this
Agreement. The Parties acknowledge and agree that the foregoing obligation is in
addition to the Owner’s obligation to pay the Special Assessments.

It shall not, without the prior written consent of the Finance Authority, cause or
agree to the imposition of any special assessments, other than the Special
Assessments, on the Property for the purpose of paying the costs of “special energy
improvement projects,” as that term is defined in Ohio Revised Code Section
1710.01(I), as amended and in effect at the time.

It shall promptly pay and discharge all claims for labor performed and material and
services furnished in connection with the acquisition, construction, equipping,
installation, and improvement of the Project.

Once annually until the Completion Date, the chief financial officer or similar
authorized officer of the Owner shall provide the Finance Authority with a
certificate setting forth all sources and uses of funds with respect to the Project.

It promptly shall notify the Finance Authority of any material damage or
destruction to the Project or the Property.

Upon the reasonable request of the Finance Authority, it shall take any actions and
execute any further certificates, instruments, agreements, or documents as shall be
reasonably necessary in connection with the performance of this Agreement and
with the transactions, obligations, and undertakings contained in this Agreement.

It shall not cause the Property to be subdivided, platted, or otherwise separated into
any additional parcels in the records of the County Auditor.

It does not and will not engage in operations that involve the generation,
manufacture, refining, transportation, treatment, storage or handling of hazardous
materials or hazardous wastes, as defined in applicable state law, or any other
federal, state or local environmental laws or regulations, and to Owner’s knowledge
neither the Property nor any other of its premises has been so used previously, in
each case, except as previously disclosed in writing to the Finance Authority. To
Owner’s knowledge there are no underground storage tanks located on the
Property. There is no past (to Owner’s knowledge) or present non-compliance with
environmental laws, or with permits issued pursuant thereto, in connection with the
Property, which has not been fully remediated in accordance with environmental
laws. To Owner’s knowledge there is no environmental remediation required (or
anticipated to be required) with respect to the Property. The Owner does not know
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of, and has not received, any written or oral notice or other communication from
any person (including but not limited to a governmental entity) relating to
hazardous substances or remediation of hazardous substances, of possible liability
of any person pursuant to any environmental law, other environmental conditions
in connection with the Property, or any actual or potential administrative or judicial
proceedings in connection with the foregoing.

ARTICLE IV: PROJECT ADVANCE; CONSTRUCTION OF PROJECT; REPAYMENT

Section 4.1.  Project Advance. The Finance Authority shall make available to the Owner
the Project Advance in the initial principal amount of $1,610,906.43. The principal amount of the
Project Advance shall be increased on November 15, 2023 in the amount of $8,949.48, on May
15, 2024 in the amount of $40,496.40, November 15, 2024 in the amount of $41,508.81, and May
15, 2025 in the amount of $42,546.53, with the above amounts representing interest accruing to
each of the above dates. The Finance Authority shall hold the initial principal amount of the
Project Advance in a segregated account established in the custody of the Finance Authority, which
account shall be referred to as the Project Account. Subject to the terms and conditions of this
Agreement, the Finance Authority, upon the direction of the Owner, shall disburse amounts on
deposit in the Project Account to the Owner or to such parties as may be named by the Owner in
order to pay the costs of the Project. A portion of the Project Advance equal to $[ ] under this
Agreement shall constitute the purchase of the equal principal amount of the OAQDA Bonds.

If the Project Advance net funded to the Owner is insufficient to pay the costs of the Project
pursuant to this Agreement, the Owner, nevertheless, shall complete the acquisition, installation,
equipping, and improvement of the Project, and the Owner shall pay all such additional costs of
the Project from its own funds. The Owner shall not be entitled to reimbursement for any such
additional costs of the Project, nor shall it be entitled to any abatement, diminution, or
postponement of the Special Assessments or an increase in the amount of the Special Assessments.

Section 4.2.  Disbursements. In order to cause disbursement of amounts on deposit in
the Project Account to pay or reimburse the costs of the Project, the Owner shall submit to the
Finance Authority Disbursement Request Forms (a form of which is attached to this Agreement
as Exhibit C), which Disbursement Request Forms each shall, in part, set forth the payments or
reimbursements requested, and shall be accompanied by invoices or other appropriate
documentation supporting the payments or reimbursements requested. In addition, the following
shall occur:

(a) With each Disbursement Request Form:

(1) The Owner shall deliver to the Finance Authority copies of all related
receipts and invoices;

(11) The Owner shall deliver to the Finance Authority, as necessary, information
detailing any other sources of funds spent to pay any portion of the costs
shown on any related receipts and invoices such that all costs shown on
related receipts and invoices, including costs not eligible to be paid from the
Project Advance, shall be accounted for either as costs being paid by a
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(b)

18784968v5

(iii)

disbursement of a portion of the Project Advance or costs being paid by
other sources;

The Owner shall deliver to the Finance Authority, as necessary, bank
information for wiring the amounts requested for disbursement.

With the first Disbursement Request Form submitted, in addition to the documents
required under Section 4.2(a):

(1)
(ii)

(iii)

(iv)
v)

(vi)
(vii)

(viii)

(ix)

(x)
(ix)

(xi)

(xii)

The Owner shall deliver to the Finance Authority copies of all construction
permits required for the construction of the Project;

The Owner shall deliver to the Finance Authority copies of all agreements
with all contractors and subcontractors performing work or furnishing
materials for the Project;

The Owner shall deliver to the Finance Authority a construction schedule
completed by the general contractor for the Project, which includes an
anticipated date of completion of the Project; and

The Owner shall deliver to the Finance Authority copies of all current
policies of the Required Insurance Coverage;

The construction plans and specifications shall have been approved in all
respects by the Finance Authority in its sole discretion;

The budget shall have been approved by the Finance Authority in its sole
discretion;

The Owner shall deliver to the Finance Authority the written consent of its
existing mortgage lender to the levying, assessment, and collection of the
Special Assessments, in the form attached to this Agreement as Exhibit F;
The Owner shall provide to the Finance Authority evidence acceptable to
the Finance Authority, in its sole discretion, that the City Council and the
ESID have approved the Project;

The Finance Authority shall receive the executed Memorandum of
Understanding and Owner Consent (a form of which is attached to this
Agreement as Exhibit I) and evidence that the same has been recorded in
the records of the County Recorder with respect to the Property;

The Owner and the ESID shall provide to the Finance Authority original
executed copies of this Agreement and any related certificates;

The Owner shall deliver to the Finance Authority evidence satisfactory to
the Finance Authority that all other sources of funding, including, without
limitation, new markets tax credit funding, historic tax credit funding, and
equity funding, are available to pay the costs of the overall rehabilitation
project at the Property of which the Project is contemplated to constitute a
part;

[ ], as bond counsel for the OAQDA Bonds, shall have delivered its
opinion dated as of the Effective Date in form and substance reasonably
acceptable to the OAQDA and the Finance Authority; and

The Issuer Documents and all other documents for the issuance, purchase,
sale, and security of the OAQDA Bonds, in form and substance satisfactory
to the OAQDA and the Investor, shall have been duly authorized, executed,
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and delivered by the respective parties thereto and shall be in full force and
effect.

(©) With the final Disbursement Request Form, in addition to the documents required
under Section 4.2(a):

(1) The Owner shall deliver to the Finance Authority the executed certificate in
the form attached as Exhibit D to this Agreement; and

(11) The Owner shall deliver to the Finance Authority copies of all completion
inspections and closed permits with respect to the Project.

Upon its receipt of each completed Disbursement Request Form, the Finance Authority
shall approve all or a portion of the payment or reimbursements requested to be disbursed from
the Project Account. To the extent the Finance Authority approves the payment or reimbursements
requested to be disbursed from the Project Account, the Finance Authority shall pay the Owner or
such other parties as are indicated on the Disbursement Request Form the amounts described on
such Disbursement Request Form which have been approved by the Finance Authority. A portion
of the Project Advance equal to $[ ] under this Agreement shall constitute the purchase of equal
principal amount of the OAQDA Bonds.

Additionally, the Finance Authority shall disburse closing costs related to the financing
described in this Agreement in an amount not to exceed $35,937.43, as detailed in Exhibit E to
this Agreement to the parties set forth on Exhibit E to this Agreement. Without limiting the
generality of the foregoing, disbursements made pursuant to this paragraph may be for fees to the
Finance Authority, fees to the ESID, legal fees, advisory fees, fees to the City, and other closing
costs or contingencies.

Section 4.3.  Casualties and Takings. The Owner shall promptly notify the Finance
Authority if the Project is damaged or destroyed by fire, casualty, injury or any other cause (each
such occurrence, a Casualty). Upon the occurrence of such Casualty, the Lender, if any, may elect,
in its sole discretion and judgment, to restore the Property and the Project or to terminate the
construction of the Project, and in either case, to direct the application of the insurance proceeds
pursuant to the terms of Lender’s agreement with the Owner, provided that if the insurance
proceeds are not used to restore the Property and the Project, insurance proceeds will be distributed
first to Lender pursuant to its agreements with the Owner, and next to the Finance Authority for
repayment of the outstanding balance of the Special Assessments and any related fees, and any
excess proceeds will be paid to the Owner.

Upon the occurrence of a Casualty, if no Person is a Lender at the time of such Casualty,
the insurance proceeds shall be applied to pay the costs of the restoration of the Project or to the
repayment of the outstanding balance of the Special Assessments, and in which case the Finance
Authority shall remain obligated to make disbursements of up to the total amount of the Project
Advance in accordance with this Agreement.

In the event restoration of the Project or the Property is pursued, the Owner shall
immediately proceed with the restoration of the Project in accordance with the plans and
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specifications. If, in the Finance Authority’s reasonable judgment, said insurance proceeds are
insufficient to complete the restoration, the Owner shall deposit with the Finance Authority such
amounts as are necessary, in the Finance Authority’s reasonable judgment, to complete the
restoration in accordance with the plans and specifications.

In the event any part of the Property or the Project shall be taken for public purposes by
condemnation as a result of any action or proceeding in eminent domain, or shall be transferred in
lieu of condemnation to any authority entitled to exercise the power of eminent domain (a Taking),
the Lender, if any, may elect, in its sole discretion and judgment, not to restore the Property or the
Project or to restore the Property or the Project, and in either case, to direct the application of the
proceeds of the Taking pursuant to the terms of its agreements with the Owner. If the Lender
determines not to restore the Property or the Project and release funds related thereto to the Owner,
the Finance Authority’s obligation to make disbursements under this Agreement shall be
terminated. If the Lender determines to restore the Property and the Project, the Owner shall
immediately proceed with the restoration of the Project in accordance with the plans and
specifications. If, in the Finance Authority’s reasonable judgment, the Taking proceeds available
to the Owner and the Finance Authority are insufficient to complete the restoration, the Owner
shall deposit with the Finance Authority such amounts as are necessary, in the Finance Authority’s
reasonable judgment, to complete the restoration in accordance with the plans and specifications.

In the event that no Person is a Lender at the time of such Taking, the Finance Authority’s
obligation to make disbursements under this Agreement shall be terminated unless the Property
and the Project can be replaced and restored in a manner which will enable the Project to be
functionally and economically utilized and occupied as originally intended. If the Property and
the Project can be so restored, the Owner shall immediately proceed with the restoration of the
Project in accordance with the plans and specifications, and the Finance Authority shall release the
funds for such purpose. If, in the Finance Authority’s reasonable judgment, the Taking proceeds
available to the Owner and the Finance Authority are insufficient to complete the restoration, the
Owner shall deposit with the Finance Authority such amounts as are necessary, in the Finance
Authority’s reasonable judgment, to complete the restoration in accordance with the plans and
specifications.

Section 4.4.  Eligible Costs. The costs of the Project which are eligible for payment or
reimbursement pursuant to this Agreement include the following:

(a) costs incurred directly or indirectly for or in connection with the acquisition,
installation, equipping, and improvement of the Project, including without
limitation, costs incurred in respect of the Project for preliminary planning and
studies; architectural, legal, engineering, surveying, accounting, consulting,
supervisory and other services; labor, services and materials; and recording of
documents and title work;

(b) financial, legal, recording, title, accounting, and printing and engraving fees,
charges and expenses, and all other fees, charges and expenses incurred in
connection with the financing described in this Agreement;
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(©) premiums attributable to any surety and payment and performance bonds and
insurance required to be taken out and maintained until the date on which each
Project is final and complete;

(d) taxes, assessments and other governmental charges in respect of the Project that
may become due and payable until the date on which each Project is final and
complete;

(e) costs, including, without limitation, attorney’s fees, incurred directly or indirectly
in seeking to enforce any remedy against any contractor or subcontractor in respect
of any actual or claimed default under any contract relating to the Project; and

) any other incidental or necessary costs, expenses, fees and charges properly
chargeable to the cost of the acquisition, installation, equipping, and improvement
of the Project.

Section 4.5. Completion of Project; Inspection. The Owner (a) in accordance with the
approved plans and specifications for the Project, which plans and specifications shall not be
materially revised without the prior written approval of the Finance Authority, which approval
shall not be unreasonably withheld, shall acquire, install, equip, and improve the Project with the
Project Advance with all commercially reasonable dispatch, (b) subject to its right to contest any
disputed work, shall pay when due all fees, costs and expenses incurred or payable by the Owner
in connection with that acquisition, installation, equipment, and improvement from funds made
available therefor in accordance with this Agreement or otherwise, and (c) shall ask, demand, sue
for, levy, recover and receive all those sums of money, debts and other demands whatsoever which
may be due, owing and payable to the Owner under the terms of any contract, order, receipt,
writing or instruction in connection with the acquisition, installation, equipping, and improvement
of the Project, and shall utilize commercially reasonable efforts to enforce the provisions of any
contract, agreement, obligation, bond or other performance security with respect thereto. It is
understood that the Project is to be owned by the Owner and any contracts made by the Owner
with respect to the Project or any work to be done by the Owner on or with respect to the Project
are made or done by the Owner on its own behalf and not as agent or contractor for the ESID.

During the period of acquisition, equipping, installation, and improvement of the Project,
the ESID and the Finance Authority, and their respective agents, subject to reasonable security and
safety regulations, and upon reasonable prior notice, shall have the right, during normal business
hours, to inspect the Project. The ESID and the Finance Authority and their respective agents shall
utilize commercially reasonable efforts to minimize interference with the tenants of the Property
during any such inspection.

The Finance Authority reserves the right to deny the request for any disbursement from the
Project Account pursuant to Article IV of this Agreement if such inspection reveals that
construction is not proceeding with reasonable dispatch. If, in the Finance Authority’s opinion,
after 30 days’ written notice to the Owner, the construction is not proceeding with reasonable
dispatch, the Finance Authority may (i) request that the Owner remove and replace the general
contractor with a general contractor acceptable to the Finance Authority, the failure of which by
the Owner shall be a default under this Agreement or (ii) deny any request for disbursement from
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the Project Account until such time as the construction resumes proceeding with reasonable
dispatch.

The Owner shall notify the ESID, the City, and the Finance Authority of the Completion
Date by a certificate in the form attached as Exhibit D to this Agreement, signed by the Owner
stating: (a) the date on which the acquisition, construction, equipping, installation, and
improvement of the Project was substantially completed by the general contractor for the Project
in accordance with the construction contract, and the Owner has no unresolved complaints
regarding the work; (b) that the Project has been completed in all material respects in accordance
with the plans and specifications, permits, and budget for the Project approved by the Finance
Authority; (c) that the Owner has complied, and will continue to comply with all applicable
statutes, regulations, and ordinances in connection with the Property and the construction of the
Project; (d) that the Owner holds fee ownership of the Property; (e) that the general contractor for
the project has not offered the Owner any payment, refund, or any commission in return for
completing Project; and (f) that all funds provided to the Owner by the Finance Authority for the
Project have been used in accordance with this Agreement. The certificate shall be delivered as
promptly as practicable after the Completion Date.

Section 4.6. Repayment. The Parties acknowledge that pursuant to this Agreement, the
Project Advance is expected to be repaid by the Special Assessments. The Parties further
acknowledge that the transfer of the portion of the Special Assessments shown on Exhibit B from
the City to the Finance Authority shall constitute Bond Service Payments on the OAQDA Bonds.
The Parties agree that the Special Assessments have been levied and certified to the County
Auditor in the amounts necessary to amortize the Project Advance, together with interest at the
annual rate of [ 1%, and a semi-annual ESID Fee over 38 semi-annual payments to be collected
beginning approximately on January 31, 2025 and continuing through approximately July 31,
2043. The Parties further acknowledge that in addition to the amount of the Special Assessments
and other related interest, fees, and penalties, the County Auditor may charge and collect a County
Auditor collection fee on each annual installment of the Special Assessments in an amount to be
calculated, charged, and collected by the County Auditor pursuant to Ohio Revised Code Section
727.36. Interest shall accrue on the entire amount of the Project Advance from the date of this
Agreement; provided, however, that interest accruing on November 15, 2023 in the amount of
$8,949.48, on May 15, 2024 in the amount of $40,496.40, November 15, 2024 in the amount of
$41,508.81, and May 15, 2025 in the amount of $42,546.53, with the above amounts representing
interest accruing to each of the above dates, shall be added to the principal amount of the Project
Advance and repaid with the installments of the Special Assessments. The Owner agrees to pay,
as and when due, all Special Assessments with respect to its Property. Notwithstanding anything
in this Section 4.6 or this Agreement to the contrary, the Parties acknowledge and agree that,
pursuant to the laws of the State, the Special Assessments to be collected by the County Treasurer
which as of the relevant date are not yet due and payable never shall be accelerated, and the lien
of the Special Assessments never shall exceed the amount of Special Assessments which, as of the
relevant date, are due and payable but remain unpaid.

Section 4.7. Prepayment. At any time after the Effective Date and prior to the tenth
anniversary of the Effective Date, the Owner may prepay any portion of the principal of the Project
Advance to the Finance Authority by paying, in immediately available funds, 105% of the
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principal amount of the Project Advance to be prepaid, together with all accrued and unpaid
interest on the Project Advance to the date of prepayment. At any time after the tenth anniversary
of the Effective Date, the Owner may prepay all or a portion of the principal of the Project Advance
to the Finance Authority by paying, in immediately available funds, 100% of the principal amount
of the Project Advance to be prepaid, together with all accrued and unpaid interest on the Project
Advance to the date of prepayment.

Immediately upon any prepayment pursuant to this Section 4.7, the Finance Authority shall
notify the City of the prepayment, and the Owner, the Finance Authority, and the ESID shall
cooperate with the City to reduce the amount of Special Assessments to be collected by the County
Auditor pursuant to Section 2.2(d) of this Agreement.

Section 4.8. Payment of Fees and Expenses. If an Event of Default on the part of the
Owner should occur under this Agreement such that the ESID, the City, or the Finance Authority
should incur expenses, including but not limited to attorneys’ fees, in connection with the
enforcement of this Agreement or the collection of sums due under this Agreement, the Owner
shall reimburse the ESID, the City, and the Finance Authority, as applicable, for any reasonable
out-of-pocket expenses so incurred upon demand. If any such expenses are not so reimbursed, the
amount of such expenses, together with interest on such amount from the date of demand for
payment at an annual rate equal to the lesser of 10% or the maximum rate allowable by law shall
constitute indebtedness under this Agreement, and the ESID, the City, and the Finance Authority,
as applicable, shall be entitled to seek the recovery of those expenses in such action except as
limited by law or by judicial order or decision entered in such proceedings.

Section 4.9.  Further Assurances. Upon the request of the Finance Authority, the Owner
shall take any actions and execute any further documents as the Finance Authority deems necessary
or appropriate to carry out the purposes of this Agreement.

Section 4.10. Late Installment. Under Section [2.4] of the Memorandum of
Understanding, the Parties have agreed to cause any installment of the Special Assessments paid
after the date on which it is due and before the expiration of the time period specified under Ohio
Revised Code Section 323.121(C) to be reduced to $0.00 and refunded directly to the Finance
Authority as a surplus real property tax payment. Promptly upon receipt of notice or the Finance
Authority or the Owner’s actual knowledge of any payment to which Section [2.4] of the
Memorandum of Understanding would apply, the Owner shall be obligated to pay the installment
of the Special Assessments to the Finance Authority and to pay any and all reasonable fees and
expenses of PACE Counsel in documenting and executing the payment of the installment. In the
event the installment of the Special Assessments is remitted to the Finance Authority as provided
in Section [2.4] of the Memorandum of Understanding, the Owner’s obligation to pay the
installment under this section shall be deemed satisfied. In the event that the installment of the
Special Assessments is reduced to $0.00 and not remitted to the Finance Authority for any reason,
the Owner shall be obligated to pay to the Finance Authority the entire amount of such installment
of the Special Assessments, together with interest on such amount from the date on which the
Finance Authority expected to receive such payment under the Energy Project Cooperative
Agreement at an annual interest rate equal to the lesser of the 12% or the maximum amount
allowed by law.
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ARTICLE V: EVENTS OF DEFAULT AND REMEDIES

Section 5.1.  Events of Default. If any of the following shall occur, such occurrence shall
be an Event of Default under this Agreement:

(2)

(b)

(©)

(d)

()
(H
(2

(h)

The Owner shall fail to pay an installment of the Special Assessments when due,
after taking into account all applicable extensions;

The City shall fail to appropriate in any fiscal year the Special Assessments payable
to the Finance Authority pursuant to this Agreement in such fiscal year, or shall fail
to transfer, or cause the transfer of, any of the Special Assessments to the Finance
Authority within the time specified in this Agreement;

Any Party is in material breach of its representations or warranties under this
Agreement; provided, however, that upon the material breach of a Party’s
representations or warranties under this Agreement, such Party shall have the right
to cure such breach within 5 days of the receipt of notice, and, if so cured, such
breach shall not constitute an Event of Default;

The ESID, the City, or the Owner shall fail to observe and perform any other
agreement, term, or condition contained in this Agreement, and the continuation of
such failure for a period of 30 days after written notice of such failure shall have
been given to the ESID, the City, or the Owner, as applicable, by any other Party
to this Agreement, or for such longer period to which the notifying Party may agree
in writing; provided, however, that if the failure is other than the payment of money,
and is of such nature that it can be corrected but not within the applicable period,
that failure shall not constitute an Event of Default so long as the ESID, the City,
or the Owner, as applicable, institutes curative action within the applicable period
and diligently pursues that action to completion;

The Owner abandons its Property or the Project;
The Owner commits waste upon its Property or the Project;

The Owner becomes bankrupt or insolvent or files or has filed against it (and such
action is not stayed or dismissed within 90 days) a petition in bankruptcy or for
reorganization or arrangement or other relief under the bankruptcy laws or any
similar state law or makes a general assignment for the benefit of creditors; or

Any workmanship or materials constituting a portion of the Project or incorporated
into the Project shall be materially defective and shall not be corrected within 30
days after notice.

The declaration of an Event of Default above, and the exercise of remedies upon any such
declaration, shall be subject to any applicable limitations of federal bankruptcy law affecting or
precluding that declaration or exercise during the pendency of or immediately following any
bankruptcy, liquidation or reorganization proceedings.
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Promptly upon any non-defaulting Party becoming aware that an Event of Default has
occurred, such Party shall deliver notice of such Event of Default to each other Party under this
Agreement in accordance with the notice procedures described in Section 6.5 of this Agreement.

Section 5.2. Remedies on Default. Whenever an Event of Default shall have happened
and be subsisting, any one or more of the following remedial steps may be taken:

(a) Upon an Event of Default described in Section 5.1(a) only, the Finance Authority
shall be entitled to receive any Delinquency Amounts actually received by the City.

(b) The ESID and the Finance Authority, together or separately, may pursue all
remedies now or later existing at law or in equity to collect all amounts due and to
become due under this Agreement or to enforce the performance and observance of
any other obligation or agreement of any of the Parties, as applicable, under this
Agreement, including enforcement under Ohio Revised Code Chapter 2731 of
duties resulting from an office, trust, or station upon the ESID, provided that, the
Parties may only pursue such remedies against the Party responsible for the
particular Event of Default in question; provided, however, that the ESID and the
Finance Authority may not take any other action or exercise any remedy against the
Property, the Project, or the Owner except to collect or remedy any outstanding
damages or liability which shall have arisen due to the occurrence of an Event of
Default.

(©) Any Party may pursue any other remedy which it may have, whether at law, in
equity, or otherwise, provided that, Parties may only pursue such remedies against
the Party responsible for the particular Event of Default in question; provided,
however, that the ESID and the Finance Authority may not take any other action or
exercise any remedy against the Property, the Project, or the Owner except to
collect or remedy any outstanding damages or liability which shall have arisen due
to the occurrence of an Event of Default.

Notwithstanding the foregoing, the Finance Authority, the Owner, and the ESID agree that
the ESID and the City shall not be obligated to take any step which in the ESID's or the City's
opinion, respectively, will or might cause it to expend time or money or otherwise incur liability
unless and until a satisfactory indemnity bond has been furnished to it by the Owner at no cost or
expense to the ESID, the City, or the Finance Authority.

Section 5.3.  Foreclosure. = Pursuant to Section 2.2 of the Memorandum of
Understanding, the County Treasurer has agreed not to confirm the sale of the Property for an
amount less than 100% of the amount of the Special Assessments and other general real estate
taxes, payments in lieu of taxes, and assessments then due and owing with respect to the Property,
as shall be certified by the ESID to the County Treasurer pursuant to the records of the County
Treasurer without the consent of the ESID and the Finance Authority.

Section 5.4. No Remedy Exclusive. No remedy conferred upon or reserved to the Parties
by this Agreement is intended to be exclusive of any other available remedy or remedies, but each
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and every such remedy shall be cumulative and shall be in addition to every other remedy given
under this Agreement, or now or later existing at law, in equity or by statute; provided, however,
that the ESID, the City, and the Finance Authority may not take any other action or exercise any
remedy against the Property, the Project, or the Owner except to collect or remedy any outstanding
damages or liability which shall have arisen due to the occurrence of an Event of Default. No
delay or omission to exercise any right or power accruing upon any default shall impair that right
or power nor shall be construed to be a waiver, but any such right and power may be exercised
from time to time and as often as may be deemed expedient. In order to entitle the Parties to
exercise any remedy reserved to it in this Article, it shall not be necessary to give any notice, other
than any notice required by law or for which express provision is made in this Agreement.

Section 5.5.  No Waiver. No failure by a Party to insist upon the strict performance by
the other Parties of any provision of this Agreement shall constitute a waiver of such Party’s right
to strict performance; and no express waiver shall be deemed to apply to any other existing or
subsequent right to remedy the failure by the Parties to observe or comply with any provision of
this Agreement.

Section 5.6. Notice of Default. Any Party to this Agreement shall notify every other
Party to this Agreement immediately if it becomes aware of the occurrence of any Event of Default
or of any fact, condition or event which, with the giving of notice or passage of time or both, would
become an Event of Default.

ARTICLE VI: MISCELLANEOUS

Section 6.1. Owner Waivers. The Owner acknowledges that the process for the
imposition of special assessments provides the owner of property subject to such special
assessments with certain rights, including rights to: receive notices of proceedings; object to the
imposition of the special assessments; claim damages; participate in hearings; take appeals from
proceedings imposing special assessments; participate in and prosecute court proceedings, as well
as other rights under law, including but not limited to those provided for or specified in the United
States Constitution, the Ohio Constitution, Ohio Revised Code Chapter 727, the Charter of the
City and the ordinances in effect in the City (collectively, Assessment Rights). The Owner
irrevocably waives all Assessment Rights as to the Project and consents to the imposition of the
Special Assessments as to the Project immediately or at such time as the ESID determines to be
appropriate, and the Owner expressly requests the entities involved with the special assessment
process to promptly proceed with the imposition of the Special Assessments upon its Property as
to its Energy Project. The Owner further waives in connection with the Project: any and all
questions as to the constitutionality of the laws under which the Project will be constructed and
the Special Assessments imposed upon the Property; the jurisdiction of the Council of the City
acting thereunder; and the right to file a claim for damages as provided in Ohio Revised Code
Section 727.18 and any similar provision of the Charter of the City or the ordinances in effect
within the City.

Section 6.2. Term of Agreement. This Agreement shall be and remain in full force and
effect from the date of execution and delivery until the payment in full of the entire aggregate
amount of the Special Assessments shall have been made to the Finance Authority and the
obligations (if any) of each Party under Section 6.4 shall have been fully satisfied, or such time as
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the Parties shall agree in writing to terminate this Agreement. Any attempted termination of this
Agreement prior to the payment in full of the entire aggregate amount of the Special Assessments
which is not in writing and signed by each of the Parties to this Agreement shall be null and void.

Section 6.3.  Litigation Notice. Each Party shall give all other Parties prompt notice of
any action, suit, or proceeding by or against the notifying Party, at law or in equity, or before any
governmental instrumentality or agency, of which the notifying Party has notice and which, if
adversely determined would impair materially the right or ability of the Parties to perform its
obligations under this Agreement. The notifying Party’s prompt notice shall be accompanied by
its written statement setting forth the details of the action, suit, or proceeding and any responsive
actions with respect to the action, suit, or proceeding taken or proposed to be taken by the Party.

Section 6.4. Indemnification. The Owner shall indemnify and hold harmless the ESID,
the Finance Authority, and the City (including any member, officer, director, or employee thereof)
(collectively, the Indemnified Parties) against any and all liabilities, obligations, claims,
damages, penalties, causes of action, costs and expenses (including, without limitation, reasonable
attorneys’ fees and expenses) imposed upon, incurred by or asserted against an Indemnified Party
arising or resulting from (i) the levy and collection of the Special Assessments, (ii)) Owner’s
financing, acquisition, construction, installation, operation, use or maintenance of the Project, (iii)
any act, failure to act or misrepresentation solely by the Owner in connection with, or in the
performance of any obligation on the Owner’s part to be performed under this Agreement or
related to the Special Assessments resulting in material actual damages, or (iv) (a) a past, present
or future violation or alleged violation of any environmental laws in connection with the Property
by any person or other source, whether related or unrelated to the Owner, (b) any presence of any
hazardous, toxic or harmful substances, materials, wastes, pollutants or contaminants defined as
such in or regulated under any environmental law (Materials of Environmental Concern) in, on,
within, above, under, near, affecting or emanating from the Property, (c) the failure to timely
perform any investigation, inspection, site monitoring, containment, clean—up, removal, response,
corrective action, mitigation, restoration or other remedial work of any kind or nature because of,
or in connection with, the current or future presence, suspected presence, Release (as defined
below) or threatened Release in or about the air, soil, ground water, surface water or soil vapor at,
on, about, under or within all or any portion of the Property of any Materials of Environmental
Concern, including any action to comply with any applicable environmental laws or directives of
any governmental authority with regard to any environmental laws, (d) any past, present or future
activity by any person or other source, whether related or unrelated to the Owner in connection
with any actual, proposed or threatened use, treatment, storage, holding, existence, disposition or
other release, generation, production, manufacturing, processing, refining, control, management,
abatement, removal, handling, transfer or transportation to or from the Property of any Materials
of Environmental Concern at any time located in, under, on, above or affecting the Property, (¢)
any past, present or future actual generation, treatment, use, storage, transportation, manufacture,
refinement, handling, production, removal, remediation, disposal, presence or migration of
Materials of Environmental Concern on, about, under or within all or any portion of the Property
(a Release) (whether intentional or unintentional, direct or indirect, foreseeable or unforeseeable)
to, from, on, within, in, under, near or affecting the Property by any person or other source, whether
related or unrelated to the Owner, (f) the imposition, recording or filing or the threatened
imposition, recording or filing of any lien on the Property with regard to, or as a result of, any
Materials of Environmental Concern or pursuant to any environmental law, or (g) any
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misrepresentation or failure to perform any obligations related to environmental matters in any
way pursuant to any documents related to the Special Assessments.

In the event any action or proceeding is brought against any Indemnified Party by reason
of any such claim, such Indemnified Party will promptly give written notice thereof to the Owner.
The Owner shall be entitled to participate at its own expense in the defense or, if it so elects, to
assume at its own expense the defense of such claim, suit, action or proceeding, in which event
such defense shall be conducted by counsel chosen by the Owner; but if the Owner shall elect not
to assume such defense, it shall reimburse such Indemnified Party for the reasonable fees and
expenses of any counsel retained by such Indemnified Party. If at any time the Indemnified Party
becomes dissatisfied, in its reasonable discretion, with the selection of counsel by the Owner, a
new mutually agreeable counsel shall be retained at the expense of the Owner. Each Indemnified
Party agrees that the Owner shall have the sole right to compromise, settle or conclude any claim,
suit, action or proceeding against any of the Indemnified Parties. Notwithstanding the foregoing,
each Indemnified Party shall have the right to employ counsel in any such action at their own
expense; and provided further that such Indemnified Party shall have the right to employ counsel
in any such action and the fees and expenses of such counsel shall be at the expense of the Owner,
if: (1) the employment of counsel by such Indemnified Party has been authorized by the Owner,
(i1) there reasonably appears that there is a conflict of interest between the Owner and the
Indemnified Party in the conduct of the defense of such action (in which case the Owner shall not
have the right to direct the defense of such action on behalf of the Indemnified Party) or (iii) the
Owner shall not in fact have employed counsel to assume the defense of such action. The Owner
shall also indemnify the Indemnified Parties from and against all costs and expenses, including
reasonable attorneys’ fees, lawfully incurred in enforcing any obligations of the Owner under this
Agreement. The obligations of the Owner under this Section shall survive the termination of this
Agreement and shall be in addition to any other rights, including without limitation, rights to
indemnity which any Indemnified Party may have at law, in equity, by contract or otherwise.

None of the Finance Authority, the City, or the ESID shall have any liability to the Owner
or any other Person on account of (i) the Owner engaging a contractor from the list of contractors
submitted by the ESID or the Finance Authority to the Owner, (i) the services performed by the
contractor, or (iii) any neglect or failure on the part of the contractor to perform or properly perform
its services. None of the Finance Authority, the City, or the ESID assumes any obligation to the
Owner or any other Person concerning contractors, the quality of construction of the Project or the
absence of defects from the construction of the Project. The making of a Project Advance by the
Finance Authority shall not constitute the Finance Authority’s approval or acceptance of the
construction theretofore completed. The Finance Authority’s inspection and approval of the
budget, the construction work, the improvements, or the workmanship and materials used in the
improvements, shall impose no liability of any kind on the Finance Authority, the sole obligation
of the Finance Authority as the result of such inspection and approval being to make disbursements
from the Project Account if, and to the extent, required by this Agreement. Any disbursement
made by the Finance Authority without the Finance Authority having received each of the items
to which it is entitled under this Agreement shall not constitute breach or modification of this
Agreement, nor shall any written amendment to this Agreement be required as a result.
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Section 6.5. Notices. All notices, certificates, requests or other communications under
this Agreement shall be in writing and shall be deemed to be sufficiently given when mailed by
registered or certified mail, postage prepaid, and addressed to the appropriate Notice Address. The
Parties, by notice given under this Agreement to the others, may designate any further or different
addresses to which subsequent notices, certificates, requests or other communications shall be sent.

Section 6.6.  Extent of Covenants; No Personal Liability. All covenants, obligations, and
agreements of the ESID and the City contained in this Agreement shall be effective to the extent
authorized and permitted by applicable law. No covenant, obligation, or agreement shall be
deemed to be a covenant, obligation, or agreement of any present or future member, officer, agent,
or employee of the ESID, the Board, the Owner, the City, the City Council, the Finance Authority,
or the Board of Directors of the Finance Authority in other than his or her official capacity; and
none of the members of the Board, the City Council, or the Board of Directors of the Finance
Authority, nor any official of the ESID, the City, the Owner, or the Finance Authority executing
this Agreement shall be liable personally on this Agreement or be subject to any personal liability
or accountability by reason of the covenants, obligations, or agreements of the ESID, the City, the
Owner, or the Finance Authority contained in this Agreement.

Section 6.7. Binding Effect; Assignment; Estoppel Certificates. This Agreement shall
inure to the benefit of and shall be binding in accordance with its terms upon the Parties. Except
as specifically provided below, this Agreement shall not be assigned by the any of the Parties
except as may be necessary to enforce or secure payment of the Special Assessments.

Notwithstanding anything in this Agreement to the contrary, the Owner shall not freely sell
the Property and the Project or any portion of the Property and the Project during the term of this
Agreement and while the Special Assessments remain outstanding. In the event the Owner enters
into any written agreement providing for or relating to the transfer, sale, or conveyance of any of
its right, title, or interest in or to the Property or the Project, the Owner shall immediately provide
written notice to the Finance Authority, the ESID, and the City. The Owner shall prepay the
Project Advance to the Finance Authority as set forth in Section 4.7 of this Agreement prior to the
transfer, sale, or conveyance of the Property or the Project. Notwithstanding the foregoing, the
foregoing restrictions shall not apply to the grant or conveyance of any leasehold interests,
mortgage interest, or lien interest, except as may be otherwise provided in this Agreement. Before
or simultaneous with any such transfer or conveyance, the Owner shall pay all reasonable legal
fees and expenses of PACE Counsel associated with legal services performed to facilitate such
assignment upon receipt of an invoice from PACE Counsel.

Notwithstanding anything in this Agreement to the contrary, the Finance Authority shall
have the unrestricted right at any time or from time to time, and without the Owner’s consent, to
assign all or any portion of its rights and obligations under this Agreement, and may sell or assign
any and all liens received directly or indirectly from the City to any Person (each, a Finance
Authority Assignee), and the Owner agrees that it shall execute, or cause to be executed, such
documents, including without limitation, amendments to this Agreement and to any other
documents, instruments and agreements executed in connection with this Agreement as the
Finance Authority shall deem necessary to effect the foregoing so long as such amendment does
not materially adversely impact the Owner’s rights and obligations under this Agreement. Any
Finance Authority Assignee shall be a party to this Agreement and shall have all of the rights and
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obligations of the Finance Authority under this Agreement (and under any and all other guaranties,
documents, instruments and agreements executed in connection with this Agreement) to the extent
that such rights and obligations have been assigned by the Finance Authority pursuant to the
assignment documentation between the Finance Authority and such Finance Authority Assignee,
and the Finance Authority shall be released from its obligations under this Agreement and under
any and all other guaranties, documents, instruments and agreements executed in connection with
this Agreement to a corresponding extent. If, at any time, the Finance Authority assigns any of
the rights and obligations of the Finance Authority under this Agreement (and under any and all
other guaranties, documents, instruments and agreements executed in connection with this
Agreement) to a Finance Authority Assignee, the Finance Authority shall (i) give prompt notice
of such assignment to the other Parties and (i1) pay all legal fees and expenses of PACE Counsel
associated with legal services performed to facilitate such assignment upon receipt of an invoice
from PACE Counsel. At the same time as and with any assignment of this Agreement or the
Finance Authority’s right to receive the Special Assessments under this Agreement by the Finance
Authority as described above, the Finance Authority also shall assign all of its rights, title, and
interest in and to, and all of its obligations under the Memorandum of Understanding, the Owner
Consent, the Bond Purchase Agreement, the OAQDA Bonds, the Ohio Air Quality Development
Authority Pledge Agreement dated as of [ ], 2023 between the Finance Authority and the
OAQDA, and the Finance Authority Pledge Agreement dated as of [ ], 2023 between the
Finance Authority and the OAQDA to the Finance Authority Assignee to whom this Agreement
or the right to receive the Special Assessments under this Agreement has been assigned.

In addition, the Finance Authority shall have the unrestricted right at any time and from
time to time, and without the consent of or notice of the Owner, to grant to one or more Persons
(each, a Participant) participating interests in Finance Authority’s obligation to make the Project
Advance under this Agreement or to any or all of the loans held by Finance Authority under this
Agreement. In the event of any such grant by the Finance Authority of a participating interest to a
Participant, whether or not upon notice to the Owner, the Finance Authority shall remain
responsible for the performance of its obligations under this Agreement, and the Owner shall
continue to deal solely and directly with the Finance Authority in connection with the Finance
Authority’s rights and obligations under this Agreement. The Owner agrees that the Finance
Authority may furnish any information concerning the Owner in its possession from time to time
to prospective Finance Authority Assignees and Participants.

This Agreement may be enforced only by the Parties, their permitted assignees, and others,
who may, by law, stand in their respective places.

Any Party shall at any time and from time to time, upon not less than 30 days’ prior written
notice by the other party, execute, acknowledge and deliver to such party a statement in writing
certifying that: (i) this Agreement is unmodified and in full force and effect (or, if there has been
any modification of this Agreement, that the same is in full force and effect as modified and stating
the modification or modifications); (ii) to the best of such Party’s actual knowledge (without any
duty of inquiry) there are no continuing Events of Default (or, if there is a continuing Event of
Default, stating the nature and extent of such Event of Default); (iii) that, to the best of such Party’s
actual knowledge (without any duty of inquiry) there are no outstanding damages or liability
arising from an Event of Default (or, if there is any outstanding damages or liability, stating the
nature and extent of such damages or liability); (iv) if such certificate is being delivered by the
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Owner, the dates to which the Special Assessments have been paid; and (v) if such certificate is
being delivered by the Finance Authority, the dates to which the Special Assessments have been
paid to the Finance Authority. It is expressly understood and agreed that any such certificate
delivered pursuant to this Section 6.7 may be relied upon by any prospective assignee of the Owner
or any prospective Finance Authority Assignee.

Section 6.8. Amendments and Supplements. Except as otherwise expressly provided in
this Agreement, this Agreement may not be amended, changed, modified, altered or terminated
except by unanimous written agreement signed by each of the Parties materially affected by such
proposed amendment, change, modification, alteration, or termination. For purposes of this
Section, a materially affected Party is a Party with respect to which a material right or obligation
under this Agreement is proposed to be amended, changed, modified, altered, or terminated. Any
attempt to amend, change, modify, alter, or terminate this Agreement except by unanimous written
agreement signed by all of the materially affected Parties or as otherwise provided in this
Agreement shall be void.

Section 6.9.  Execution Counterparts. This Agreement may be executed in counterpart
and in any number of counterparts, each of which shall be regarded as an original and all of which
together shall constitute but one and the same instrument.

Section 6.10. Severability. If any provision of this Agreement, or any covenant,
obligation, or agreement contained in this Agreement is determined by a court to be invalid or
unenforceable, that determination shall not affect any other provision, covenant, obligation, or
agreement, each of which shall be construed and enforced as if the invalid or unenforceable portion
were not contained in this Agreement. That invalidity or unenforceability shall not affect any valid
and enforceable application of the provision, covenant, obligation, or agreement, and each such
provision, covenant, obligation or agreement shall be deemed to be effective, operative, made,
entered into, or taken in the manner and to the full extent permitted by law.

Section 6.11. Governing Law. This Agreement shall be deemed to be a contract made
under the laws of the State and for all purposes shall be governed by and construed in accordance
with the laws of the State.

[BALANCE OF PAGE INTENTIONALLY BLANK; SIGNATURES ON NEXT PAGE]
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IN WITNESS WHEREOF, the Parties have each caused this Agreement to be duly
executed in their respective names, all as of the date first written above.

BEXLEY, COLUMBUS, DUBLIN, GAHANNA, GRANDVIEW
HEIGHTS, GROVE CITY, HILLIARD, MARBLE CLIFF,
PERRY TOWNSHIP, SHARON TOWNSHIP, WHITEHALL,
WORTHINGTON REGIONAL ENERGY SPECIAL
IMPROVEMENT DISTRICT, INC., D/B/A:

COLUMBUS REGIONAL ENERGY SPECIAL
IMPROVEMENT DISTRICT, INC., as the ESID

By:

Name:

Title:

[Signature Page to Energy Project Cooperative Agreement]
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DLZ CORPORATION
as the Owner

Name:
Title:

[Signature Page to Energy Project Cooperative Agreement]
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COLUMBUS-FRANKLIN COUNTY
FINANCE AUTHORITY, as the Finance
Authority

Name:

Title:

[Signature Page to Energy Project Cooperative Agreement]
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CITY OF WORTHINGTON, OHIO, as the City

Approved as to Form: By:
Name:
By:
Tom Lindsey Title:

Director of Law

[Signature Page to Energy Project Cooperative Agreement]
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CITY FISCAL OFFICER CERTIFICATE

The undersigned, Fiscal Officer of the City of Worthington, Ohio, hereby certifies that the
moneys required to meet the obligations of the City during the year 2023 ($0.00) under the
foregoing Energy Project Cooperative Agreement have been lawfully appropriated by the City
Council of the City of Worthington, Ohio for such purpose and are in the treasury of the City or in
the process of collection to the credit of an appropriate fund, free from any previous encumbrances.
This Certificate is given in compliance with Ohio Revised Code Sections 5705.41 and 5705.44.

Fiscal Officer
City of Worthington, Ohio

Dated: , 2023

[City Fiscal Officer Certificate to Energy Project Cooperative Agreement]
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EXHIBIT A

DEFINITIONS

As used in this Agreement, the following words have the following meanings:

“Agreement” means this Energy Project Cooperative Agreement, dated as of [ 1,
by and among the ESID, the City the Owner, and the Finance Authority, as the same may be
amended, modified, or supplemented from time to time in accordance with its terms.

“Board” means the Board of Directors of the ESID.

“Bond Purchase Agreement” means the Bond Purchase Agreement between the Finance
Authority, the Owner, and the OAQDA, dated as of [ ], 2023, as the same may be amended,
modified, or supplemented from time to time in accordance with its terms, under which the Finance
Authority has agreed to purchase the OAQDA Bonds to provide financing for the costs of the
Project.

“Bond Service Payments” means the principal of, and interest and any premium on, the
OAQDA Bonds.

“City” means the City of Worthington, Ohio.
“City Council” means the Council of the City of Worthington, Ohio.

“Completion Date” means the latest date on which substantial completion of the Project,
in accordance with the Plans occurs, which date shall be established by the Completion Certificate
attached to this Agreement as Exhibit D.

“County” means Franklin County, Ohio.

“County Auditor” means the Auditor of the County.

“County Recorder” means the Recorder of the County.

“County Prosecutor” means the Prosecuting Attorney of the County.
“County Treasurer” means the Treasurer of the County.

“Delinquency Amounts” means any penalties or interest which may be due on or with
respect to any installment of the Special Assessments and which are not paid or payable to any
party (other than the Finance Authority under this Agreement) under law.

“Disbursement Request Form” means the form attached to this Agreement as Exhibit C,
which form shall be submitted by the Owner in order to receive disbursements from the Project
Account.
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“Effective Date” means the date set forth in the preamble of this Agreement.

“ESID” means the Bexley, Columbus, Dublin, Gahanna, Grandview Heights, Grove City,
Hilliard, Marble CIliff, Perry Township, Sharon Township, Upper Arlington, Whitehall,
Worthington Regional Energy Special Improvement District, Inc., doing business under the
registered trade name Columbus Regional Energy Special Improvement District, Inc., a nonprofit
corporation and energy special improvement district organized under the laws of the State of Ohio.

“ESID Fee” means the administrative fee due to the ESID from the Finance Authority upon
receipt of each semi-annual installment of the Special Assessments which shall be equal to 0.50%
of each semi-annual installment of the Special Assessments.

“Governmental Authority” means the government of the United States of America, any
other nation or any political subdivision thereof, whether state or local, and any agency, authority,
instrumentality, regulatory body, court, central bank or other entity exercising executive,
legislative, judicial, taxing, regulatory or administrative powers or functions of or pertaining to
government.

“Issuer Documents” means the Bond Purchase Agreement, the Ohio Air Quality
Development Authority Pledge Agreement dated as of [ ], 2023 between the Finance Authority
and OAQDA, and the Finance Authority Pledge Agreement dated as of [ ], 2023 between the
Finance Authority and OAQDA.

“Lender” means any Person which has loaned money to the Owner to pay or refinance the
costs of acquiring, financing, refinancing, or improving the Property and which loan is secured by
a mortgage interest in the Property, or any permitted successors or assigns of such Person.

“Notice Address” means:

(a) As to the City: City of Worthington, Ohio
6550 North High Street
Worthington, Ohio 43085
Attention: Finance Director

(b)  Astothe ESID: Columbus Regional Energy Special
Improvement District, Inc.
c/o Columbus-Franklin County
Finance Authority
300 Spruce Street, Suite 220
Columbus, Ohio 43215
Attention: Jean Carter Ryan

With a Copy To: J. Caleb Bell, Esq.
Bricker Graydon LLP
100 S. Third Street
Columbus, Ohio 43215

18784968v5
Page 160 of 190



(©) As to the Owner DLZ Corporation
6121 Huntley Road
Columbus, Ohio 43229
Attention: Ram Rajadhyaksha

With a Copy To: DLZ Corporation
6121 Huntley Road
Columbus, Ohio 43229
Attention: General Counsel

(d) As to the Finance Columbus-Franklin County
Authority Finance Authority
300 Spruce Street, Suite 220
Columbus, Ohio 43215
Attention: President

“OAQDA” means the Ohio Air Quality Development Authority.

“OAQDA Bonds” means bonds issued by the OAQDA and purchased by the Finance
Authority under the Bond Purchase Agreement.

“Ordinance Levying Assessments” means any resolution or ordinance passed, enacted, or
adopted by the City pursuant to Ohio Revised Code Section 727.25 with respect to levying special
assessments on real property within the ESID.

“Ordinance to Proceed” means any resolution or ordinance passed, enacted, or adopted by
the City pursuant to Ohio Revised Code Section 727.23 with respect to levying special assessments
on real property within the ESID.

“Owner” means DLZ Corporation, a corporation duly organized and validly existing under
the laws of the State of Delaware, and any permitted successors or assigns.

“Owner Consent” means the Owner Consent dated [ ], 2023 by Owner and
recorded in the records of the Franklin County Recorder with respect to the Property.

“PACE Counsel” means Bricker Graydon LLP, an Ohio limited liability partnership.

“Parties” means the ESID, the Owner, the City, and the Finance Authority.

“Party” means, individually, any one of the Parties.

“Person” or words importing persons mean firms, associations, partnerships (including
without limitation, general and limited partnerships), limited liability companies, joint ventures,

societies, estates, trusts, corporations, public or governmental bodies, political subdivisions, other
legal entities, and natural persons.
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“Program Plan” means the Columbus Regional Energy Special Improvement District
Program Plan adopted by the City of Columbus, Ohio by its Resolution No. 0261X-2015 of
November 23, 2015, and any and all supplemental plans approved by the ESID and the City,
including, without limitation, the Supplemental Plan.

“Project” means the special energy improvement project described in the Supplemental
Plan with respect to the Property, for which Special Assessments are to be levied by the City, all
in accordance with the Supplemental Plan.

“Project Account” means the segregated account in the custody of the Finance Authority
for the benefit of the Owner which contains the Project Advance, and out of which disbursements
may be made in accordance with Article IV of this Agreement.

“Project Advance” means the aggregate amount of $1,744,407.65, consisting of (i) the
initial principal amount of $1,610,906.43 of immediately available funds to be transferred, set
over, and paid to and held in the Project Account established pursuant to Section 4.1 of this
Agreement for the benefit of the Owner and (ii) interest accruing on November 15, 2023, May 15,
2024, November 15, 2024, and May 15, 2025 in the amount of $133,501.22, with the above
accrued interest amount being added to the principal amount of the Project Advance.

“Property” means the real property subject to the Program Plan.

“Repayment Schedule” means the schedule attached to and incorporated into this
Agreement as Exhibit B, which schedule establishes the dates and amounts for the repayment of
the Project Advance by the Special Assessments paid by the Owner.

“Required Builder’s Risk Insurance Coverage” means at any time insurance coverage
maintained with generally recognized, responsible insurance companies qualified to do business
in the State in the minimum amount of the full replacement value of the Project and Project Site,
insuring the Project against loss or damage during construction and containing loss deductible
provisions not to exceed $100,000, which insurance coverage shall name the Finance Authority as
lender loss payee.

“Required Business Interruption Insurance Coverage” means at all times after the
Completion Date, business interruption and rent loss insurance maintained with generally
recognized, responsible insurance companies qualified to do business in the State in a
commercially reasonable minimum amount, which insurance coverage shall name the Finance
Authority as lender loss payee.

“Required Flood Insurance Coverage” means, as applicable, (i) if the Property or any part
of the Property is identified by the United States Secretary of Housing and Urban Development as
being situated in an area now or subsequently designated as having special flood hazards
(including, without limitation, those areas designated as Zone A or Zone V), flood insurance in an
amount equal to the lesser of: (a) the minimum amount required, under the terms of coverage, to
compensate for any damage or loss on a replacement basis (or the unpaid balance of the Project
Advances if replacement cost coverage is not available for the type of building insured); or (b)

A4
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such lesser amount as may be required by the Finance Authority, and containing a loss deductible
with respect not in excess of $10,000 per occurrence; and (ii) earthquake insurance in amounts and
in form and substance satisfactory to the Finance Authority in the event the Property is located in
an area with a high degree of seismic activity, provided that the insurance pursuant to this section
shall be on terms consistent with the Required Public Liability Insurance Coverage.

“Required Insurance Coverage” means, collectively, the Required Builder’s Risk
Insurance Coverage, the Required Business Interruption Insurance Coverage, the Required Flood
Insurance Coverage (if any), the Required Property Insurance Coverage and the Required Public
Liability Insurance Coverage, each of which, in addition to the requirements described in their
respective definitions, (i) must provide for 10 days’ notice to the Finance Authority in the event of
cancellation or nonrenewal and (ii) must name as an additional insured (mortgagee/loss payee) the
Finance Authority.

“Required Property Insurance Coverage” means at any time insurance coverage
evidenced maintained with generally recognized, responsible insurance companies qualified to do
business in the State in the amount of the then full replacement value of the Project and Property,
insuring the Project against loss or damage by fire, windstorm, tornado and hail and extended
coverage risks on a comprehensive all risk/special form insurance policy and containing loss
deductible provisions of not to exceed $10,000, which insurance coverage shall name the Finance
Authority as loss payee/mortgagee.

“Required Public Liability Insurance Coverage” means at any time commercial general
liability insurance against claims for personal injury, death or property damage suffered by others
upon, in or about any premises occupied by the Owner, which insurance coverage shall name the
Finance Authority as an additional insured as to the Property.

“Resolution of Necessity” means any resolution or ordinance passed, enacted, or adopted
by the City pursuant to Ohio Revised Code Section 727.12 with respect to levying special
assessments on real property within the ESID.

“Special Assessment Act” means, collectively, Ohio Revised Code Section 727.01 et seq.,
Ohio Revised Code Section 1710.01 et seq., Ohio Revised Code Section 323.01 et seq., Ohio
Revised Code Section 319.01 ef seq., Ohio Revised Code Section 5721.01 ef seq., and related laws,
the Resolution of Necessity, the Ordinance to Proceed, and the Ordinance Levying Assessments.

“Special Assessments” means the special assessments levied pursuant to the Special
Assessment Act, the Resolution of Necessity, the Ordinance to Proceed, and the Ordinance
Levying Assessments by the City with respect to the Project, a schedule of which is attached to-
and incorporated into the Program Plan.

“State” means the State of Ohio.

“Supplemental Plan” means the Columbus Regional Energy Special Improvement District
Project Plan Supplement to Plan for 6121 Huntley Road, Worthington, Ohio Project.
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EXHIBIT B

REPAYMENT SCHEDULE
Borrower Payment to Principal Interest Trustee ESID Accrued Semiannual Outstanding
Payment Date  Lender on 5.00% Fee Admin Fee Interest Assessment Balance

10/05/23 $§  1,610,906.43

11/15/23 L - 8 894948 § - 8 - 8 (8,949.48) § - 1,619,855.91

05/15/24 - 40,496.40 - - (40,496.40) - 1,660,352 .31

11/15/24 - 41,508.81 - - (41,508.81) - 1,701,861.12

05/15/25 - 42,546.53 - - (42,546.53) - 1,744,407 64
01/31/25 11/15/25 28,032.84 4361019 250.00 35047 - 72,252.50 1,716,374 .81
07/31/25 05/15/26 28,733.66 42,909.37 250.00 35947 - 72,252.50 1,687,641.15
01/31/26 11/15/26 29,452.00 4219103 250.00 35047 - 72,252.50 1,658,189.15
07/31/26 05/15/27 30,188.30 4145473 250.00 359.47 - 72,252.50 1,628,000.85
01/31/27 11115127 30,943.01 40,700.02 250.00 359.47 - 72,252.50 1,597,057 .84
07/31/27 05/15/28 31,716.58 39,926.45 250.00 350.47 - 72,252.50 1,565,341 .26
01/31/28 11/15/28 32,509.50 39,133.53 250.00 35947 - 72,252.50 1,532,831.77
07/31/28 05/15/29 33,322.23 3832079 250.00 35947 - 72252.50 1,499,509.53
01/31/29 11/15/29 34,155.29 37487.74 250.00 35947 - 72,252.50 1,465,354 .24
07/31/29 05/15/30 35,009.17 36,633.66 250.00 35947 - 72,252.50 1,430,345 .07
01/31/30 11/15/30 35,884.40 3575863 250.00 35047 - 72,252.50 1,394,460 67
07/31/30 05/15/31 36,781.51 34,861.52 250.00 359.47 - 72,252.50 1,357,679.16
01/31/31 11/15/31 37.701.05 3394198 250.00 359.47 - 72252.50 1,319,978.11
07/31/31 05/15/32 38,643.57 32,99945 250.00 359.47 - 72,252.50 1,281,334 .54
01/31/32 11/15/32 39,609.66 3203336 250.00 359.47 - 72,252.50 1,241,724 87
07/31/32 05/15/33 40,599.91 3104312 250.00 359.47 - 72,252.50 1,201,124 97
01/31/33 11/15/33 41,614.90 3002812 250.00 35947 - 72,252.50 1,159,510.06
07/31/33 05/15/34 42,655.28 2898775 250.00 35947 - 72252.50 1,116,854.79
01/31/34 11/15/34 43,721.66 2792137 250.00 35047 - 72,252.50 1,073,133.13
07/31/34 05/15/35 44,814.70 26,828.33 250.00 359.47 - 72,252.50 1,028,318 43
01/31/35 11/15/35 45,935.07 2570796 250.00 35947 - 72,252.50 982,383.36
07/31/35 05/15/36 47,083.44 24,559.58 250.00 359.47 - 72,252.50 935,299.92
01/31/36 11/15/36 48,260.53 23,382.50 250.00 359.47 - 72,252.50 887,039.39
07/31/36 05/15/37 49,467.04 22,175.98 250.00 359.47 - 72,252.50 837,572.35
01131737 11115137 50,703.72 20,939.31 250.00 35947 - 72,252.50 786,868.63
07/31/37 05/15/38 51,971.31 1967172 250.00 35947 - 72252.50 734,897.31
01/31/38 11/15/38 53,270.59 1837243 250.00 35947 - 72,252.50 681,626.72
07/31/38 05/15/39 54,602.36 1704067 250.00 35947 - 72,252.50 627,024.36
01/31/39 11/15/39 55,967.42 1567561 250.00 35047 - 72,252.50 571,056.94
07/31/39 05/15/40 57,366.60 14,27642 250.00 359.47 - 72,252.50 513,690.34
01/31/40 11/15/40 568.800.77 1284226 250.00 359.47 - 72252.50 454,889.57
07/31/40 05/15/41 60,270.79 1137224 250.00 359.47 - 72,252.50 394,618.78
01/31/41 11/15/41 61,777.56 9,865.47 250.00 359.47 - 72,252.50 332,841.22
07/31/41 05/15/42 63,322.00 8,321.03 250.00 359.47 - 72,252.50 269,519.22
01/31/42 11/15/42 64,905.05 6,737.98 250.00 35947 - 72,252.50 204,614.18
07/31/42 05/15/43 66,527.67 5,115.35 250.00 35947 - 72,252.50 138,086.50
01/31/43 11/15/43 68,190.87 3,452.16 250.00 35047 - 72,252.50 69,895 .64
07/31/43 05/15/44 69,895.64 1,747.39 250.00 359.47 - 72,252.50 0.00

Totals $ 174440764 $ 111152862 $ 9,500.00 $ 1365986 § (133,501.21) § 2745594.91
B-1
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EXHIBIT C

DISBURSEMENT REQUEST FORM

STATEMENT NO. |[_ ] REQUESTING AND
AUTHORIZING DISBURSEMENT OF FUNDS PURSUANT
TO SECTION 42 OF THE ENERGY PROJECT
COOPERATIVE AGREEMENT DATED AS OF | 1l
2023.

Amount Requested: $

Pursuant to Section 4.2 of the Energy Project Cooperative Agreement dated as of | 1,
2023 (the Agreement) among the City, the ESID, the Owner, and the Finance Authority, the
undersigned authorized representative of DLZ Corporation, as the Owner under the Agreement,
hereby requests the Finance Authority having custody of the Project Account, to pay to the Owner
or the other person(s) listed on the disbursement schedule attached hereto as Appendix I (the
Disbursement Schedule), the respective amounts specified in the Disbursement Schedule out of
the moneys on deposit in the Project Account for the advances, payments and expenditures made
in connection with the costs of the Project described in the Disbursement Schedule, all in
accordance with Section 4.2 of the Agreement (capitalized words and terms not otherwise defined
herein having the meanings assigned to them in the Agreement).

In connection with this request and authorization (the Disbursement Request), the
undersigned hereby certifies that:

(1) each of the representations and warranties made by the Owner in the
Agreement remains true and correct, in all material respects, as of the date of this
Disbursement Request and no Event of Default by the Owner under the Agreement exists;

(i1) each item for which disbursement is requested by this Disbursement
Request is properly payable out of the Project Account in accordance with the terms and
conditions of the Agreement and, except as otherwise noted, none of those items has
formed the basis for any disbursement heretofore made from the Project Account;

(ii1))  to the extent any portion of the payment requested is for construction work,
the Owner has received and herewith delivers to the Finance Authority, conditional waivers
of any mechanics’ or other liens with respect to such work;

(iv)  this Disbursement Request and all exhibits hereto, including the
Disbursement Schedule, shall be conclusive evidence of the facts and statements set forth
herein and shall constitute full warrant, protection and authority to the Finance Authority
for its actions taken pursuant hereto; and

(v) this Disbursement Request constitutes the approval of the Owner of each
disbursement hereby requested and authorized.

C-1
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Dated:

Authorized Representative of
Owner

Approved in accordance with the Agreement:
Columbus-Franklin County Finance Authority,

as the Finance Authority:

By:

Name:

Title:

Dated:
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SCHEDULE 1 TO DISBURSEMENT REQUEST FORM

Payee

Amount

Purpose
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EXHIBIT D

FORM OF COMPLETION CERTIFICATE

DLZ Corporation (the Owner) hereby certifies that the Project, as such term is defined in
the Energy Project Cooperative Agreement entered into by and between the Owner, the Columbus
Regional Energy Special Improvement District, Inc., and the Columbus-Franklin County Finance
Authority (the Finance Authority) dated as of | ], 2023 (the Agreement) has been
completed at 6121 Huntley Road, Columbus, Ohio 43229 (the Property) in strict compliance with
the requirements of the Agreement.

Note: Capitalized terms used but not defined in this Completion Certificate have the
meaning assigned to them in the Agreement to which a form of this Completion Certificate is
attached and of which it forms a part.

THE OWNER HEREBY CERTIFIES:

(a) That the acquisition, construction, equipping, installation, and improvement of the
Project was substantially completed on ;

(b) That all other facilities necessary in connection with the Project have been acquired
or are otherwise available to the Owner;

(c) That the acquisition, construction, equipping, installation, and improvement of the
Project and those other facilities have been accomplished in such a manner as to conform with all
applicable zoning, planning, building, environmental, and other similar governmental regulations;

(d) That except as provided in clause (e) below, all costs of that acquisition,
construction, equipping, installation, and improving then or theretofore due and payable have been
paid; and

(e) The amounts, if any, the Finance Authority shall retain in the Project Account for
the payment of costs not yet due or for liabilities that the Owner is contesting or which otherwise
should be retained and the reasons such amounts should be retained.

[Balance of Page Intentionally Left Blank]
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NOTICE: DO NOT SIGN THIS COMPLETION CERTIFICATE UNLESS YOU AGREE TO
EACH OF THE ABOVE STATEMENTS.

DLZ Corporation, as the Owner

By:
Name:
Title:

D-2
18784968v5
Page 170 of 190



EXHIBIT E

CLOSING COSTS DETAIL

Pursuant to Section 4.2 of the foregoing Energy Project Cooperative Agreement, the
Finance Authority shall disburse to the respective payee set forth below, the following closing
costs:

Lender and ESID Counsel Fee (Bricker) ) 15,000.00
Financial Advisor Fee (DiPerna Advisors) 7,500.00
Finance Authority Fee 7,500.00
ESID Fee 3,937.43
Trustee Fee (Huntington) 1,500.00
Miscellaneous 500.00

Total Cost of Issuance 2.231% $ 35,937.43

E-1
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EXHIBIT F
CONSENT OF MORTGAGEE

[See Attached]

F-1
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EXHIBIT G

[RESERVED]
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EXHIBIT H

FINANCE AUTHORITY ACCOUNT AND PAYMENT INFORMATION

[To Be Provided Separately in the Following Format]

Bank Name: [BANK NAME]
[BANK ADDRESS]

ABA: [NUMBER]

Beneficiary Name

[Address]

[Address]

Beneficiary Account: [NUMBER]

Reference: [NUMBER]
Contact: [Information]

If sending by check, please make checks payable to: [NAME/REFERENCE] and mail to:

[BANK NAME]
[ADDRESS]
[ADDRESS]
Attention: [NAME]
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EXHIBIT I

FORM OF OWNER CONSENT
OWNER CONSENT
(Affidavit of Facts Relating to Title Made Pursuant to O.R.C. §5301.252)
The undersigned, [ ], having been duly cautioned and sworn, deposes and states as
follows:

The undersigned is the [ ] of DLZ Corporation, a Delaware corporation (the “Owner”).

This Owner Consent, dated as of [ ], 2023 is given by the Owner pursuant to the Energy
Project Cooperative Agreement dated as of [ ], 2023 (the “Agreement”) by and among the City
of Worthington, Ohio (the “City”), the Bexley, Columbus, Dublin, Gahanna, Grandview Heights,
Grove City, Hilliard, Marble Cliff, Perry Township, Sharon Township, Upper Arlington,
Whitehall, Worthington Regional Energy Special Improvement District, Inc., d/b/a the Columbus
Regional Energy Special Improvement District, Inc. (the “District”), the Columbus-Franklin
County Finance Authority (together with its permitted successors and assigns under the
Agreement, the “Finance Authority”), and the Owner. Terms not otherwise defined herein shall
have the meaning ascribed to such terms in the Agreement.

The “Assessed Lands” consists of the real property described in Exhibit 1 to this Owner
Consent, and the Special Assessments are disclosed on Schedule 1 to this Owner Consent.

As described in the Agreement, the Owner, as the owner of the of the Assessed Lands on
the date of submission of the Petition for Special Assessments for Special Energy Improvement
Projects and Affidavit (the “Petition”), submitted the Petition, together with the Columbus
Regional Energy Special Improvement District Program Plan Supplement to Plan for 6121
Huntley Road, Worthington, Ohio Project (the “Supplemental Plan”) to the City Manager and City
Council of the City. By the Petition and the Supplemental Plan, the Owner requested that the City
(1) approve certain special energy improvement projects, as that term is defined in Ohio Revised
Code Section 1710.01, to be implemented by the Owner on the Assessed Lands, and (2) levy
special assessments up to the amounts set forth in the Supplemental Plan (the “Special
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Assessments”) on the Assessed Lands in order to finance the costs of the special energy
improvements projects described in the Plan.

The Owner covenants and agrees that so long as the Project Advance remains outstanding,
except as the covenant may be released by the District, the City and the Investor, as applicable, in
writing, the certain covenants with respect to the billing, payment, collection, and transfer of the
Special Assessments set forth in Section 2.2 of the Agreement shall be covenants on and running
with, and shall be binding upon, the Assessed Lands, the Owner, and all future owners of the
Assessed Lands. Any release, modification or waiver of the covenants running with the land by
the District, the City, or the Investor, as applicable, shall be filed of record with the Franklin
County, Ohio Recorder’s Office. The Owner agrees that this Owner Consent shall be recorded
with the Franklin County, Ohio Recorder’s Office and the Owner covenants and agrees to record
such documents and to take such reasonable steps as are necessary, so that the covenants with
respect to the billing, payment, collection, and transfer of the Special Assessments are covenants
on and running with the Assessed Lands and are binding on the Owner and any and all future
owners of all or any portion of the Assessed Lands. The Owner agrees that it shall not, without
the prior written consent of the Investor, seek or enter into a delinquent tax contract or tax lien sale
agreement with the County under Chapter 323, Chapter 5721, or any other applicable provision of
the Revised Code to preclude the commencement, continuation, or resolution of foreclosure
proceedings, or to otherwise delay in the timely payment in full of any and all taxes, special
assessments, or other items included for collection on the property tax bill.

The Owner acknowledges that pursuant to the Section 3.4(a) and Section 6.7 of the
Agreement at such time as the Owner enters into any written agreement providing for or relating
to the transfer, sale, or conveyance of any of its right, title, or interest in or to the Property or the
Project, the Owner shall immediately provide written notice to the Finance Authority, the ESID,
and the City. The Owner shall prepay the Project Advance to the Finance Authority as set forth in
Section 4.6 of this Agreement prior to the transfer, sale, or conveyance of the Property or the
Project. Notwithstanding the foregoing, the foregoing restrictions shall not apply to the grant or
conveyance of any leasehold interests, mortgage interest, or lien interest, except as may be
otherwise provided in this Agreement. Before or simultanecous with any such transfer or
conveyance, the Owner shall pay all reasonable legal fees and expenses of PACE Counsel
associated with legal services performed to facilitate such assignment upon receipt of an invoice
from PACE Counsel.

The Owner acknowledges that the Special Assessments have been levied by the City and
certified to the County Auditor for placement on the tax list and duplicate and will be collected
with and in the same manner as real property taxes as special assessments binding against the
Assessed Lands in each of the years disclosed in the schedule of Special Assessments attached to
this Owner Consent as Exhibit 2. Unless earlier paid by the Owner or any successor in interest of
the Owner to the Assessed Lands, the Special Assessments shall be levied, billed, due and payable,
and collected in each of the years in each of the amounts disclosed on Exhibit 2.
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Anything in this Owner Consent to the contrary notwithstanding, this Owner Consent shall
in no way be construed as a waiver by the Owner of its statutory right of redemption, including
the full applicable redemption period.

(Signature Page Immediately Follows)
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Further affiant sayeth naught.

“OWNER”
DLZ CORPORATION
By:
Name:
Title:
STATE OF )
) SS:
COUNTY OF )

BEFORE ME, a Notary Public in and for said County and State, personally appeared the
above named DLZ CORPORATION by , 1ts , who
acknowledged that they did sign the foregoing instrument and that the same is such officer’s free
act and deed as such officer and of said limited liability company.

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

IN TESTIMONY WHEREOF, I have hereunto set my hand and official seal this
day of ,2023.

Notary Public

[Seal]

This instrument was prepared by:
J. Caleb Bell, Esq.

Bricker Graydon LLP

100 South Third Street
Columbus, Ohio 43215

[Signature Page to Owner Consent]
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EXHIBIT 1
DESCRIPTION OF ASSESSED LANDS

The Assessed Lands subject to this Owner Consent are located at the commonly used

mailing address of 6121 Huntley Road, Columbus, Ohio 43299, with Franklin County Auditor
Parcel ID No. 100-002248-00 and the following legal description:

Being in Section Ne. 3. Lot No. 6 and 7, Township 2 North, Range 18 West, United
States Military Lands and being all of the lands conveyed to RENNOB, [nc. by deeds ol record
i Deed Book 3123, page 90 (1.0 acre tract), Decd Book 3133, page 93, (1.92 acre tract) and
Deed Book 3463, page 567, (1213 acre tract), all references being 1o the Recorder's Office,
Franklin County, Ohio, and being more pasticularly described as follows:

Beginning at an iron pin (1* solid re-bar) found in the castealy n ghi-of-was line of the
Consolidated Rail Corporation property (formerly C.C.C. & St. Lows Railroad), also in the
northwest comer of & 1.49 acre tract of land now or formerly owned by Mahlon Maxton
Chevrolez, Inc. by deed of record in Deed Book 2838, page 593; said iron pin located North 2 °
11' 09" West a distunce of 480.81 feet {rom the centerline of State Route 161, Station $64+10.99
(OD.0.T. R'W Plans FRA-161-10.76), this point being 50 feet casterly of the ceaterline of teh
main track of smid Conzolidated Rail Corparation;

Thence. North 3* 11° 09" West with (he casterly nght-of-way line of said Consolidated
Rail Corporation a distance: of 272.55 fect 10 an ron pipe (V4" LD.) found in the snuthwest
corner of » 13489 acre tract of land now or formerly owned by Donakl R. Kenney, Trusiee by
deed of record in Official Record No. 13206, H-03,

Thence. South 87 * (19" 27" East along the southerly line of sad 13.489 acre Kenney lact
a distance of 690.08 feet 10 an iron pipe (34" 1.D.) founds;

‘Thence, South &7 * 12' 57" East continuing with the southerly hive ol said Kenney 1racl 3
distance of 212.90 feet to iron pipe (34" 1.D.) found in northwest comer of a 0.04 acre tract of
land conveyed to the City of Worthington by Case Nou. 86CV-07-4153 in the Court of Commoa
Pleas of Fraoklin County, Obio, of record in Official Record No. 08743, B-05;

Theace, South 2 * 37" 40" West along the westerly line of said 0.04 acre City of
Worthington tract a distance of 175.03 feet to an iron pipe (¥4° 1.D.) set;

Thence, South 87 * 22' 20" Gast with the southerly line of said (.04 acee City of
Worthington tract & distance of 10.00 feet 1o an iron pipe (24" 1.D.) set 1 the westerly right-of-
way line of Huntley Rowl (0ld) (60" R/W):

Thence. Suuth 2* 37 40° West with the westerly nght-of-way lme of said Huntley Rowl
(oll) & distance of 201,03 feet 1 an iron pipe (3/4” 1.D.) set ia the northeast comer of a 0.662
acre tract of land now or formerly owned by Dodson-Lindblom Associates by deed of record in
Official Record No. 08808, 1-12;

Thence, Noeth 87 * 10" 01* West with the north line of said 0.662 acre tracl and with 1he
northerly line of 2 0.523 acve tract of land now or formerly owned by Rick's Cor Wash Properucs
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Co. by deed of record i Officiul Record No, 07683, [-10 a distance of 222.85 feel to an iron pipe
(34" 1.0.) found in the nonhwest comer of said 0.623 acre Rick’s Car Wash tact, said pipe alse
being in the easterly line of a 4.75 acre tract of land now or formerly owned by Mahlen Maxton
Chewrolet, Inc. by deed of record in Deed Book 3454, page 915;

Thenee, North 2 © 417 45" East with the casterly line of said 4.75 zere Mahlon tract and
also the sasterly line of a (.52 acre muct of land now or formerly owned by Mahon Maxion
Chevrolet, Inc. by deed of record in Deed Book 2838, page S88, a distime= of 104 64 feet 10 an
iron pin (17 solid) found in the northeast comer of said 0.52 acze Maxton tract;

Thence, 87 °, 05° 36" West with the northecly line of said (0.52 acre Mehlon trect and also

the said 1.49 acre Mzhlon Maxton Chevrolel tract a distance of 662.65 feet o the peint of
beginning.

It is understood that the tract of land described above contains 6. 0984 scres, more or less,
being subject to all Jegal highways and easements of record.

Bearings we based upon he easterly right-ot-way line of Consolidated Rail Corporution,
being North 3 ° 11" 09" West, of record i Deed Book 3483, page 562, Recorder's Office,
Frankiin County, Ohio.
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EXHIBIT 2
SCHEDULE OF SPECIAL ASSESSMENTS

Special Assessment Special Assessment
Payment Date' Installment Amount?
First Half 2025 $72,252.50
Second Half 2025 72,252.50
First Half 2026 72,252.50
Second Half 2026 72,252.50
First Half 2027 72,252.50
Second Half 2027 72,252.50
First Half 2028 72,252.50
Second Half 2028 72,252.50
First Half 2029 72,252.50
Second Half 2029 72,252.50
First Half 2030 72,252.50
Second Half 2030 72,252.50
First Half 2031 72,252.50
Second Half 2031 72,252.50
First Half 2032 72,252.50
Second Half 2032 72,252.50
First Half 2033 72,252.50
Second Half 2033 72,252.50
First Half 2034 72,252.50
Second Half 2034 72,252.50
First Half 2035 72,252.50
Second Half 2035 72,252.50
First Half 2036 72,252.50
Second Half 2036 72,252.50
First Half 2037 72,252.50
Second Half 2037 72,252.50
First Half 2038 72,252.50
Second Half 2038 72,252.50
First Half 2039 72,252.50
Second Half 2039 72,252.50
First Half 2040 72,252.50
Second Half 2040 72,252.50
First Half 2041 72,252.50
Second Half 2041 72,252.50
First Half 2042 72,252.50
Second Half 2042 72,252.50
First Half 2043 72,252.50
Second Half 2043 72,252.50

* Pursuant to Ohio Revised Code Chapter 323, the Special Assessment Payment Dates for first-half and second-half
real property taxes identified in this Exhibit 2 are determined by statute and a variety of circumstances and are subject
to adjustment by the Franklin County Auditor under certain conditions.

** Pursuant to Ohio Revised Code Section 727.36, the Franklin County Auditor may charge and collect a fee in
addition to the amounts listed in this Exhibit 2.

18784968v5
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Founded 1803

STAFF MEMORANDUM
City Council Meeting - September 5th, 2023
Date: August 18, 2023
To: Robyn Stewart, Acting City Manager
From: Scott F. Bartter, Finance Director

Subject:  Ordinance No. 19-2023, Accepting Amounts and Rates

EXECUTIVE SUMMARY

This Ordinance accepts the tax rates and amounts as determined by the Franklin
County Budget Commission. The property tax rate remains unchanged at 5 mills for
collection year 2024.

RECOMMENDATION
Introduce for Public Hearing on September 18, 2023

BACKGROUND/DESCRIPTION

This Ordinance is an annual housekeeping item required by each taxing authority
within the State of Ohio for the purpose of Accepting the Amounts and Rates as
Determined by the Budget Commission. Passage of this legislation is required by
Ohio Revised Code (ORC) Section 5705.34, this legislation must be adopted and
submitted annually to the Franklin County Budget Commission by October 1. This
Ordinance is introduced blank pending receipt of final numbers from the Franklin
County Budget Commission.

The property tax rate for the City of Worthington remains unchanged for 2023
(collection year 2024) in the amount of 5.0 mills.

FINANCIAL IMPLICATIONS/FUNDING SOURCES
Projected revenue:

ATTACHMENTS
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Ordinance No. 19-2023
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ORDINANCE NO. 19-2023

Accepting the Amounts and Rates as Determined by the Budget
Commission and Authorizing the Necessary Tax Levies and
Certifying Them to the County Auditor.

WHEREAS, this Council in accordance with the provisions of law has previously
adopted a Tax Budget for the next succeeding fiscal year beginning January 1, 2024; and,

WHEREAS, the Budget Commission of Franklin County, Ohio has certified its action to
this Council together with an estimate by the County Auditor of the rate of each tax necessary to
be levied by this Council, and what part thereof is without, and what part within the ten mill tax
limitation;

NOW, THEREFORE, BE IT ORDAINED by the Council of the Municipality of
Worthington, Franklin County, State of Ohio:

SECTTION 1. That the amounts and rates as determined by the Budget Commission in
its certification, be and the same are hereby accepted; and be it further ordained that there be and
is hereby levied on the tax duplicate of said City the rate of each tax necessary to be levied within
and without the ten mill limitation for tax year 2023 (collection year 2024) as follows:

SCHEDULE A

Summary of amounts required from General Property Tax approved by the Budget
Commission and County Auditor’s estimated tax rates.

Amount to be  Amount Approved County Auditor’s
Derived from by Budget Commission Estimate of Full Tax
Levies Outside Inside Rate to be Levied
10 Mill 10 Mill Inside Outside
Limitation Limitation Limitation
Column 11 Column IV Column VvV Column VI

General Fund $

General Fund Charter $

Bond Retirement $

Police Pension $

TOTAL $ $

SECTION 2. That the Clerk of Council be and hereby is directed to certify a copy of this
ordinance to the County Auditor of Franklin County.
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SECTION 3.  That notice of passage of this Ordinance shall be posted in the Municipal
Administration Building, the Worthington Library, the Griswold Center and the Worthington
Community Center and shall set forth the title and effective date of the Ordinance and a statement
that the Ordinance is on file in the office of the Clerk of Council.

Passed

President of Council

Attest:

Clerk of Council
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Founded 1803

STAFF MEMORANDUM
City Council Meeting - September 5th, 2023

Date: August 29th, 2023
To: Robyn Stewart, Acting City Manager
From: Scott F. Bartter, Finance Director

Subject: Additional Appropriations - General Fund, Water Fund, Capital Fund & W.
Wilson Bridge Rd. TIF Fund

EXECUTIVE SUMMARY

This legislation appropriates additional funds in the General Fund for the purpose of fund
retirement payout, transferring funds to the water fund, and to fund traffic signal and mast
arm repairs.

Additionally, this legislation will appropriate $40,000 in the Water Fund to fund water
main repairs.

Finally, additional funds are needed in the 2023 New and Replacement Equipment line to
fund an increase in the replacement cost of cardiac monitors/defibrillators. A portion of
this cost will be offset through a FEMA grant of $66,267 accepted by Council with
Resolution No. 33-2023.

RECOMMENDATION
Introduce for Public Hearing on September 18, 2023.

FINANCIAL IMPLICATIONS

Increases appropriations in the General Fund by $140,000

Increase appropriations in the Water Fund by $40,000

Increases appropriations in the Capital Fund by $70,000

Increases appropriations in the W. Wilson Bridge Rd. TIF Fund by $41,200

BACKGROUND/DESCRIPTION
Personnel - Retirement Pay

The City has seen nine (9) full-time employees leave service with the City in the first eight
months of the year. Additionally, the City anticipates at least two additional retirements
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prior to the end of 2023. Many of these employees have a very long tenure with the City of
Worthington - and that is reflected in the payout of accumulated vacation and sick time at
the time of their separation. Additional funding is required to meet anticipated future
separation payment obligations.

Transfers — Operating Transfers

This appropriation from the General Fund appropriates funds that will be transferred into
the Water Fund. The Water Fund (Fund 204) appropriation is the budgetary line from
which the expense will be paid. The 2023 original appropriation was $50,000, however,
the expense is $89,823.39.

The current water contract between the City of Columbus and the City of Worthington
requires that Columbus maintenance crews repair water main breaks as they occur. The
water contract includes a provision stating the City of Worthington will pay for repairs
exceeding 150% of the Equivalent Maintenance Ratio (EMR) occurring throughout the City
of Columbus water distribution system. The EMR compares the break frequency in
Worthington with that in the entire system maintained by Columbus. The EMR is defined
as the total length of water mains in the City of Worthington’s water distribution system,
divided by the total length of water mains maintained by the City of Columbus and
multiplied by the total number of water main repairs completed during the previous year.

In 2022, the EMR for Worthington was 18 (eighteen) breaks. A total of thirty-eight (38)
breaks occurred in Worthington in 2022, resulting in 20 breaks in excess of the EMR. The
total cost to repair the excess breaks was $89,823.39. Staff has reviewed each break to
confirm all 38 breaks occurred in Worthington. This expense can vary significantly from
year to year. From a low of $9,317.74 paid in 2019 (for 2018) to a high of $142,989.89 paid
in 2022 (for 2021).

In addition to water main repairs, the water fund funds half (.5) of a full-time maintenance
technician along with half the cost of all applicable fringe benefits (health insurance, life
insurance, dental insurance, vision insurance, Medicare, and worker’s comp). The other
half (.5) of this full-time maintenance technician position is funded from the sewer fund.

This fund is not self-sustaining, meaning there isn’t enough revenue to cover the expenses
in the fund, the General Fund must subsidize these operations. For this reason, we must
appropriate $40,000 from the General Fund to transfer to the Water Fund, where $40,000
will be added to the existing appropriation of $50,000, for a total water main repair
appropriation of $90,000.

Service & Engineering Administration — Traffic Signal

There has been a substantial number of car accidents involving City property. These
accidents seem to involve a vehicle hitting either a decorative mast arm or traffic signal
equipment (poles or cabinets). The City often recovers payment for damages from the
insurance company, and those funds are deposited into the General Fund under the line
“property damage claims”. As of August 2023, we have received $92,263 in
reimbursements for damaged property. This appropriation provides the additional
funding needed to facilitate the repair and replacement of property that has been damaged.
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2023 New & Replacement Equipment

An additional $70,000 is needed to fund the replacement of three cardiac
monitors/defibrillators. This expenditure was programmed in the 2023 CIP and the City
anticipates receiving $66,267 in FEMA grants to offset this additional cost. The total
purchase is not anticipated to exceed $145,000. Additionally, because this amount is over
the 10% originally authorized, Section 2 of the Ordinance clarifies Council authorization for
this purchase.

W. Wilson Bridge Rd. Municipal Public Improvement TIF

This fund receives the PILOT payments related to the TIF at the apartments at 160 W.
Wilson Bridge Road (The Heights). For TIF’s created on or after January 1, 2006, the
political subdivision creating the TIF must compensate the county for lost levy revenues
due to the TIF, but only to the extent that the foregone levy revenue is related to an
additional or replacement county levy approved by voters after January 1, 2006. Due to
this provision, the County Auditor deducted a total of $81,060.45 for reallocation to
Childrens Services, Franklin County Bd. Of Developmental Disabilities, Metro Parks and the
Office on Aging. Original appropriations for this expense are insufficient and an additional
$41,200 is needed.

ATTACHMENTS

Ordinance No. 20-2023
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ORDINANCE NO. 20-2023

Amending Ordinance No. 39-2022 (As Amended) to
Adjust the Annual Budget by Providing for an
Appropriation from the General Fund, Water Fund,
Capital Improvement Fund, and W. Wilson Bridge Rd.
TIF Fund Unappropriated Balance.

WHEREAS, the Charter of the City of Worthington, Ohio, provides that City Council may
at any time amend or revise the Budget by Ordinance, providing that such amendment does not
authorize the expenditure of more revenue than will be available;

NOW, THEREFORE, BE IT ORDAINED by the Council of the Municipality of
Worthington, County of Franklin, State of Ohio:

SECTION 1. That there be and hereby is appropriated from the General Fund, Water Fund,
Capital Improvement Fund, and W. Wilson Bridge Rd. TIF Fund unappropriated balance to:

Account No. Description Amount
General Fund #101

101.1040.511160 Personnel - Retirement Pay $ 50,000.00

101.1110.560985 Transfers — Operating Transfers 40,000.00

101.3010.540571 S&E Administration — Traffic Signal 50,000.00

Total General Fund $ 140,000.00

Water Distribution Systems #204

204.6010.540640 Water Main Repairs $ 40.000.00
Total Water Fund $ 40,000.00

Capital Improvement Fund #308

308.8120.533467 2023 New & Replacement Equip. § 70,000.00
Total Capital Improvement Fund § 70,000.00

W. Wilson Bridge Rd. Municipal Public Improvement TIF Fund #920

920.9020.540910 TIF Fund Reimbursement $ 41,200.00

Total TIF Fund $ 41,200.00
SECTION 2. That City Council does hereby authorize the purchase of three cardiac
monitor/defibrillator units with an amount not to exceed $145,000 and partially funded by a FEMA

grant.

SECTION 3.  That notice of passage of this Ordinance shall be posted in the Municipal
Administration Building, the Worthington Library, the Griswold Center and the Worthington
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Community Center and shall set forth the title and effective date of the Ordinance and a statement
that the Ordinance is on file in the office of the Clerk of Council. This Ordinance shall take effect
and be in force from and after the earliest period allowed by law and by the Charter of the City of
Worthington, Ohio.

Passed
President of Council
Attest:
Introduced
P.H
Clerk of Council
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	(ii) The Owner shall deliver to the Finance Authority copies of all agreements with all contractors and subcontractors performing work or furnishing materials for the Project;
	(iii) The Owner shall deliver to the Finance Authority a construction schedule completed by the general contractor for the Project, which includes an anticipated date of completion of the Project; and
	(iv) The Owner shall deliver to the Finance Authority copies of all current policies of the Required Insurance Coverage;
	(v) The construction plans and specifications shall have been approved in all respects by the Finance Authority in its sole discretion;
	(vi) The budget shall have been approved by the Finance Authority in its sole discretion;
	(vii) The Owner shall deliver to the Finance Authority the written consent of its existing mortgage lender to the levying, assessment, and collection of the Special Assessments, in the form attached to this Agreement as Exhibit F;
	(viii) The Owner shall provide to the Finance Authority evidence acceptable to the Finance Authority, in its sole discretion, that the City Council and the ESID have approved the Project;
	(ix) The Finance Authority shall receive the executed Memorandum of Understanding and Owner Consent (a form of which is attached to this Agreement as Exhibit I) and evidence that the same has been recorded in the records of the County Recorder with re...
	(x) The Owner and the ESID shall provide to the Finance Authority original executed copies of this Agreement and any related certificates;
	(xi) [___], as bond counsel for the OAQDA Bonds, shall have delivered its opinion dated as of the Effective Date in form and substance reasonably acceptable to the OAQDA and the Finance Authority; and
	(xii) The Issuer Documents and all other documents for the issuance, purchase, sale, and security of the OAQDA Bonds, in form and substance satisfactory to the OAQDA and the Investor, shall have been duly authorized, executed, and delivered by the res...

	(c) With the final Disbursement Request Form, in addition to the documents required under Section 4.2(a):
	(i) The Owner shall deliver to the Finance Authority the executed certificate in the form attached as Exhibit D to this Agreement; and
	(ii) The Owner shall deliver to the Finance Authority copies of all completion inspections and closed permits with respect to the Project.


	Section 4.3. Casualties and Takings.
	Section 4.4. Eligible Costs.
	(a) costs incurred directly or indirectly for or in connection with the acquisition, installation, equipping, and improvement of the Project, including without limitation, costs incurred in respect of the Project for preliminary planning and studies; ...
	(b) financial, legal, recording, title, accounting, and printing and engraving fees, charges and expenses, and all other fees, charges and expenses incurred in connection with the financing described in this Agreement;
	(c) premiums attributable to any surety and payment and performance bonds and insurance required to be taken out and maintained until the date on which each Project is final and complete;
	(d) taxes, assessments and other governmental charges in respect of the Project that may become due and payable until the date on which each Project is final and complete;
	(e) costs, including, without limitation, attorney’s fees, incurred directly or indirectly in seeking to enforce any remedy against any contractor or subcontractor in respect of any actual or claimed default under any contract relating to the Project;...
	(f) any other incidental or necessary costs, expenses, fees and charges properly chargeable to the cost of the acquisition, installation, equipping, and improvement of the Project.

	Section 4.5. Completion of Project; Inspection.
	Section 4.6. Repayment.
	Section 4.7. Prepayment.
	Section 4.8. Payment of Fees and Expenses.
	Section 4.9. Further Assurances.
	Section 4.10.   Upon the request of the Finance Authority, the Owner shall take any actions and execute any further documents as the Finance Authority deems necessary or appropriate to carry out the purposes of this Agreement.
	Section 4.10. Late Installment. Under Section [2.4] of the Memorandum of Understanding, the Parties have agreed to cause any installment of the Special Assessments paid after the date on which it is due and before the expiration of the time period spe...

	Article V : EVENTS OF DEFAULT AND REMEDIES
	Section 5.1. Events of Default.
	(a) The Owner shall fail to pay an installment of the Special Assessments when due, after taking into account all applicable extensions;
	(b) The City shall fail to appropriate in any fiscal year the Special Assessments payable to the Finance Authority pursuant to this Agreement in such fiscal year, or shall fail to transfer, or cause the transfer of, any of the Special Assessments to t...
	(c) Any Party is in material breach of its representations or warranties under this Agreement; provided, however, that upon the material breach of a Party’s representations or warranties under this Agreement, such Party shall have the right to cure su...
	(d) The ESID, the City, or the Owner shall fail to observe and perform any other agreement, term, or condition contained in this Agreement, and the continuation of such failure for a period of 30 days after written notice of such failure shall have be...
	(e) The Owner abandons its Property or the Project;
	(f) The Owner commits waste upon its Property or the Project;
	(g) The Owner becomes bankrupt or insolvent or files or has filed against it (and such action is not stayed or dismissed within 90 days) a petition in bankruptcy or for reorganization or arrangement or other relief under the bankruptcy laws or any sim...
	(h) Any workmanship or materials constituting a portion of the Project or incorporated into the Project shall be materially defective and shall not be corrected within 30 days after notice.

	Section 5.2. Remedies on Default.
	(a) Upon an Event of Default described in Section 5.1(a) only, the Finance Authority shall be entitled to receive any Delinquency Amounts actually received by the City.
	(b) The ESID and the Finance Authority, together or separately, may pursue all remedies now or later existing at law or in equity to collect all amounts due and to become due under this Agreement or to enforce the performance and observance of any oth...
	(c) Any Party may pursue any other remedy which it may have, whether at law, in equity, or otherwise, provided that, Parties may only pursue such remedies against the Party responsible for the particular Event of Default in question; provided, however...

	Section 5.3. Foreclosure.
	Section 5.4. No Remedy Exclusive.
	Section 5.5. No Waiver.
	Section 5.6. Notice of Default.

	Article VI : MISCELLANEOUS
	Section 6.1. Owner Waivers.
	Section 6.2. Term of Agreement.
	Section 6.3. Litigation Notice.
	Section 6.4. Indemnification.
	Section 6.5. Notices.
	Section 6.6. Extent of Covenants; No Personal Liability.
	Section 6.7. Binding Effect; Assignment; Estoppel Certificates.
	Section 6.8. Amendments and Supplements.
	Section 6.9. Execution Counterparts.
	Section 6.10. Severability.
	Section 6.11. Governing Law.
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