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PETITION FOR SPECIAL ASSESSMENTS FOR  
SPECIAL ENERGY IMPROVEMENT PROJECTS AND AFFIDAVIT 

 
 

A PETITION TO THE CITY OF BLUE ASH, HAMILTON COUNTY, OHIO SEEKING 
THE IMPOSITION OF SPECIAL ASSESSMENTS AGAINST PROPERTY OWNED BY 
THE PETITIONER TO PAY THE COSTS OF VARIOUS SPECIAL ENERGY 
IMPROVEMENT PROJECTS WHICH SPECIALLY BENEFIT SUCH PROPERTY, 
INCLUDING A WAIVER OF ALL RIGHTS TO NOTICES, HEARINGS AND APPEALS 
RESPECTING THE REQUESTED SPECIAL ASSESSMENTS 
 
To:  The City Council of the City of Blue Ash, Hamilton County, Ohio  
 

Redhill Investors Group, LLC, an Ohio limited liability company (the “Petitioner”), is the 
owner of 100% of the real property described on Exhibit A attached to this Petition (the 
“Property”).   

 
 The Board of Directors of the Blue Ash, Deer Park, Loveland, Sharonville, Springdale, 
Sycamore Township, Symmes Township Energy Special Improvement District, Inc., doing 
business as the Suburban Communities Energy Special Improvement District, Inc. (the 
“Corporation”), an Ohio nonprofit corporation formed to govern the Suburban Communities 
Energy Special Improvement District (the “District”), initially created within the boundaries of 
the Township of Sycamore, Hamilton County, Ohio, has approved a plan (the “Project Plan”) for 
the purpose of developing and implementing special energy improvement projects, as defined in 
Ohio Revised Code Section 1710.01(I).  The Project Plan is attached to this Petition as Exhibit 
C.  The Articles of Incorporation of the Corporation are attached to this Petition as Exhibit D. 
 

Pursuant to the Project 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 Project Plan, the Project Plan may be amended from time to time by supplemental plans 
(the “Supplemental Plans”) (the Project 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. 
 

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 assessed for the Authorized Improvements (as 
defined hereinafter), hereby (a) petitions the Council (the “Council”) of the City of Blue Ash, 
Hamilton County, Ohio (the “City”) to approve the addition of the Property to the District, for 
the Authorized Improvements to be undertaken by the District, and for the total cost of those 
Authorized Improvements to be assessed on the Property in proportion to the special benefits that 
will result from the Authorized Improvements. 

 
In connection with this Petition and in furtherance of the purposes hereof, the Petitioner 

acknowledges that it has reviewed or caused to be reviewed (i) the Supplemental Plan, (ii) the 
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plans, specifications and profiles for the Authorized Improvements, (iii) the estimate of cost for 
the Authorized Improvements included in the Supplemental Plan and (iv) the schedule of 
maximum special assessments to be levied for the Authorized Improvements also included in the 
Supplemental Plan.  The Petitioner acknowledges that the maximum special assessment is in 
proportion to the benefits that may result from the Authorized Improvements. 
 
 Accordingly, the Petitioner hereby petitions for the construction of the Authorized 
Improvements identified in this Petition and the Supplemental Plan attached hereto as Exhibit B, 
as authorized under Ohio Revised Code Chapter 1710, and for the imposition of the special 
assessments identified herein and authorized under Ohio Revised Code Chapters 727 and 1710 
(the “Special Assessments”) to pay the costs thereof, 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 A shall be assessed for all of the costs of the Authorized Improvements, including any 
and all architectural, engineering, legal, insurance, consulting, energy auditing, planning, 
acquisition, installation, construction, survey, testing and inspection costs; the amount of any 
damages resulting from the Authorized Improvements and the interest thereon; 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 therein; 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, 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 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 Authorized Improvements; together with all other necessary 
expenditures.  The Petitioner agrees to pay the Special Assessments in a timely manner whether 
or not the Petitioner receives annual and timely notices of the Special Assessments. 
 
 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 the Council of the Special 
Assessments in accordance with the terms hereof, in the absence of manifest error brought to the 
attention of the Council within fifteen (15) days, 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 
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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 Assessment 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 
Assessment 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 as Exhibit B are in proportion to, and do 
not exceed, the special benefits to be conferred on the Property by the Authorized Improvements 
identified herein.  The Petitioner further consents to the levying of the Special Assessment 
against the Property by the City.  The Petitioner acknowledges that these Special Assessments 
are fair, just, and equitable and being imposed at the specific request of the Petitioner.   
 
 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:  
 

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

 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; 

 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 Authorized Improvements may exceed 
estimates by 15%; 
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 The right to seek a deferral of payments of Special Assessments under Ohio Revised 
Code Section 727.251; and 

 The right to notice of the passage of the Assessing Resolution 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 herein and in the 
Exhibits hereto are based upon an estimate of costs, and that the final Special Assessments shall 
be calculated in the same manner, which, regardless of any statutory limitation thereon, 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 herein, 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 30 
days from the date of passage of the resolution or ordinance confirming and levying the final 
assessments and that if any of such assessments are not paid in cash they will be certified to the 
Auditor of the County as provided by law, to be placed on the tax list and duplicate and collected 
as other taxes are collected.  The Petitioner hereby waives the right to pay the final assessments 
for the Authorized Improvements in cash within 30 days from the passage of the resolution or 
ordinance confirming and levying the final assessments and requests that the unpaid final 
assessments for the Authorized Improvements shall be payable in 56 semi-annual installments, 
with collection commencing on the earliest date permitted by said County Auditor, but in no 
event sooner than the semi-annual installment payment of first-half real property taxes for tax 
year 2022 due in 2023 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 
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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, or constructed or the 
proceedings relating thereto, the jurisdiction of the City acting in connection therewith, 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. The Petitioner represents that it 
will not contest, in a judicial or administrative proceeding, the undertaking of the Authorized 
Improvements, the estimated assessments, the final assessments, and any Special Assessments 
levied against the Property for the Authorized Improvements, or any other matters related to the 
foregoing. 
 
 The Petitioner acknowledges and understands that the City and the Corporation will be 
relying upon this Petition in taking actions pursuant thereto 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 thereof.  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 herein.   
 
 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 Council.  
 

[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:   
 
Redhill Investors Group, LLC, 
an Ohio limited liability company 
 
By:       
Name: Jagdish Bhati 
Title: Manager 
 
Address for notices to Petitioner: 9870 Redhill Drive 
     Cincinnati, Ohio 45242 
     Attn: Jagdish Bhati 
 
 
 
STATE OF    ) 
     )   SS: 
COUNTY OF    ) 
 
 On the    day of    , 2020, Jagdish Bhati, as the Manager of 
Redhill Investors Group, LLC, personally appeared before me, a notary public in and for the 
State of Ohio, who acknowledged the execution of the foregoing Petition on behalf of Redhill 
Investors Group, LLC, and that the same was the free act and deed of such officer and of such 
limited liability company. The notarial act certified hereby is a jurat. An oath or affirmation was 
administered 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]     Notary Public 

DocVerify ID: 7DE38852-0E4A-437B-BA68-9E5E1709C955
www.docverify.com
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EXHIBIT A 
 

DESCRIPTION OF PROPERTY 
 
The real property subject to this Petition and owned by Redhill Investors Group, LLC is 

located at 9870 Redhill Drive, in the City of Blue Ash, Hamilton County, Ohio, with Hamilton 
County Auditor Parcel ID No. 612-0120-0317-00.  
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EXHIBIT B 
 

SUBURBAN COMMUNITIES ENERGY SPECIAL IMPROVEMENT DISTRICT 
PROJECT PLAN 

 
SUPPLEMENT TO PLAN FOR 9870 REDHILL DRIVE,  

CITY OF BLUE ASH, OHIO PROJECT 
 

As more fully provided by the Suburban Communities Energy Special Improvement District 
Project Plan (together with all previously approved supplemental plans, the “Plan”), the 
Suburban Communities 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, Redhill Investors 
Group, LLC (the “Property Owner”) has requested and consented to certain special assessments 
by the District with respect to certain real property owned by the Property Owner and located at 
9870 Redhill Drive, City of Blue Ash, Hamilton County, Ohio, with Hamilton County Auditor 
Parcel ID No. 612-0120-0317-00 (the “Property”). A proposed schedule of maximum special 
assessments to be assessed against the Property to pay the costs of the Authorized Improvements 
is attached hereto as Attachment A. The Property Owner hereby consents and agrees that the 
maximum schedule of special assessments represents the final hard costs of the Authorized 
Improvements described below, together with an assumed rate of interest on those costs in 
excess of the rate of interest expected to be available for financing the costs of the Authorized 
Improvements. The Property Owner hereby consents and agrees that the final rate of interest will 
be determined before the City of Blue Ash, Ohio (the “City”) levies the special assessments, and 
hereby authorizes the City to levy the special assessments in amounts which, in aggregate, are 
less than or equal to the aggregate amount of the special assessments shown on Attachment A, 
and are in the amounts necessary to pay the costs of financing the Authorized Improvements.  
 
The special assessments are allocated to the parcels constituting the Property as follows: 
 

Parcel Number Proportion of Total Special Assessments 
 

612-0120-0317-00 100% 
 
 
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, 
building envelope, HVAC and VRP/ERV, LED lighting, soft costs, 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 



 

B-2 

demand, or support the production of clean, renewable energy. A detailed description of the 
Authorized Improvements is attached to this Supplemental Plan as Attachment B.   
 
The Property Owner 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 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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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:     $9,480,855.44   
 Estimated semi-annual special assessments:   $169,300.99 
 Number of semi-annual special assessments:   56 
 First annual installment due:     January 31, 2023 
  
 

Special Assessment 
Payment Date1 

Total Special Assessment 
Installment Amount2 

January 31, 2023 $169,300.99 
July 31, 2023 169,300.99 

January 31, 2024 169,300.99 
July 31, 2024 169,300.99 

January 31, 2025 169,300.99 
July 31, 2025 169,300.99 

January 31, 2026 169,300.99 
July 31, 2026 169,300.99 

January 31, 2027 169,300.99 
July 31, 2027 169,300.99 

January 31, 2028 169,300.99 
July 31, 2028 169,300.99 

January 31, 2029 169,300.99 
July 31, 2029 169,300.99 

January 31, 2030 169,300.99 
July 31, 2030 169,300.99 

January 31, 2031 169,300.99 
July 31, 2031 169,300.99 
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Special Assessment 
Payment Date1 

Total Special Assessment 
Installment Amount2 

January 31, 2032 169,300.99 
July 31, 2032 169,300.99 

January 31, 2033 169,300.99 
July 31, 2033 169,300.99 

January 31, 2034 169,300.99 
July 31, 2034 169,300.99 

January 31, 2035 169,300.99 
July 31, 2035 169,300.99 

January 31, 2036 169,300.99 
July 31, 2036 169,300.99 

January 31, 2037 169,300.99 
July 31, 2037 169,300.99 

January 31, 2038 169,300.99 
July 31, 2038 169,300.99 

January 31, 2039 169,300.99 
July 31, 2039 169,300.99 

January 31, 2040 169,300.99 
July 31, 2040 169,300.99 

January 31, 2041 169,300.99 
July 31, 2041 169,300.99 

January 31, 2042 169,300.99 
July 31, 2042 169,300.99 

January 31, 2043 169,300.99 
July 31, 2043 169,300.99 

January 31, 2044 169,300.99 
July 31, 2044 169,300.99 

January 31, 2045 169,300.99 
July 31, 2045 169,300.99 

January 31, 2046 169,300.99 
July 31, 2046 169,300.99 

January 31, 2047 169,300.99 
July 31, 2047 169,300.99 

January 31, 2048 169,300.99 
July 31, 2048 169,300.99 

January 31, 2049 169,300.99 
July 31, 2049 169,300.99 

January 31, 2050 169,300.99 
July 31, 2050 169,300.99 

                                                 
1 Pursuant to Ohio Revised Code Chapter 323, the Special Assessment Payment Dates for first-half and second-half 
real property taxes are determined by statute and a variety of circumstances and are subject to adjustment by the 
Hamilton County Auditor under certain conditions. 
2 Pursuant to Ohio Revised Code Section 727.36, the Hamilton County Auditor may charge and collect a fee in 
addition to the amounts listed in the above schedule. 
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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: 
 

 Building envelope 
 HVAC and VRP/ERV 
 LED lighting 
 Soft costs 

 
The costs of implementing the Authorized Improvements, exclusive of financing costs such as 
interest, administrative fees, closing fees, and other related costs, is expected to be approximately 
$4,255,761.00. 
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EXHIBIT C 
 

PROJECT PLAN FOR THE SUBURBAN COMMUNITIES ENERGY SPECIAL 
IMPROVEMENT DISTRICT  

 
[See Attached] 
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conne~ti~an v+~ith the issuance crf~ Prc~n C)bligatio~s. Participating political subdivisions shall
le~~y special assessments ~~ reel prop~eriy i~lcluded in f~~e T.~istrict, the payment of ~~•liic~t n~~~y pad•
the Program ~bligatians and the costs of administering tl~~e Yro~r~rY3. Spc;cial assessment
paytnea~ts ]evi~d to ~inar~ce Authorized Imprai~crnznts ~~•ill be due a~td pa}able. by pr~~pert~
t~r~~n~rs at the sart~e tine real property taxes ire dus;~ pro~~ided, ho~i~ever, that certain Program
Qbligations may require s~cxal assessn~~nts tc~ be dui and ~ay~arle b}' property owners c~iil}~ tc>
the exte~lt that such prt~perty owners fai! to pa~~ an obligation of thy: pr«~ert}~ o~~ner secured bar
special assessments, such as a loin, in which ~~sc ~pecial assessments c+~~ill only be due and
p~t~°abte b~~ propert~~ o~~~r~ers ifactuall}' lei°i~d~

pia#ping in this Klan s}aall be construed as a represcritation ~n the part o~'any participating
political subdivision, tl~e District, the board of directors of the Disfricf, or ~n~ cif the
directors, of~eers, agents, members, indepe«dent contractors, Ur em~lo~~ees of the District
~r beard of directors that the Prograt~t is the hest financing o~~tian available. I'roper[~~
owners are advised to conduct independent research to determine the ~csf course of action.

IL Tl~c District's Go~-ernar~c~ and P'ro~ratn Admi~istrat~r

Tie District shall be ~at'erned~ pursuant to the District Di~ewrients aztt~ tt~e Act, by the I~c~~rd ~~
Directors ("Board's} ~fthe Suburba~l Cornmuniti~s Ener~ti special Improti-emenC District, Izic., ~
nonprofit corgc~ratipn organized under the la~~~s of the Stan of ~~i+~ (fie "C~rporation~`~ to
goverza tie District.

1'ursua~~t to the .~c~, Q~her Qhio ta~~~, and any ode of Re~*ulati~z~ adopted fear the g~~~cn~ancc of
the Corporation, the hoard may= framt dime to tirtn~> and ui~d~r such condit~ans as tiie Boart3
detern~ines, delegate an}' or all of the ~t~thtrrit~~ contained in this Plan to its sub-cc~~i~nittc~ or t~
~n agent, independent cUntractor, ar e~nplt~~~ee of~ the District car the Board.

This Plan sp~ifically contemplates that as authorized ~s~ the. Act, tt~~ District niay ct>ntract for
the s~rvicres c►f a "Pro<~ram Admi~strat~r.''

The Prcagr~,m Adminis~ratar shall ~ the Greater ~~ncinna~i Enemy A11i~nnce. 'I`ve Probran~
Administrator may provide, without Iimita~i~n, the fc~llowin~ services: (i} pursuant t~ Part III of



this Plan, developing and administering eii~~t~ili~y ~uidelin~s, creatiH and ~dmxnisterin~ an
~~pplication, setting criteria and developing a list ~~f pre-approved cQntraetors~ procuring
resources or cooperating ~~°ith propert}= owners to p~o~ure resources, end ~ci~riinisterit~~ refer~~als;
(ii) pursuant to Part I~~ of this Plan, marketing, program design, cao~rat~ng with property
o~~ners to impl~r►~en~ Authorized Improvements, and other adz~iinistrative services, and (iii
establishing and adrninrtsterir~g a revolving lain fac~cility providing #u~a~~ein~ fir certain social

energy}~ impro~Terp~nt p~j~cts.

IITt Program Eligit~fli#y, Approval, ~'i~ king, and ~racurement

The BQard i~ h~;r~bl~ authorized ~ create. adalinister, amend, ~ixd abolish a ~~rtaeess by ~~~hich
property t~~~ners.join the Pro~rarn~ The process b}' ~~~hich property o~°Hers join the Program may
include, wifhc~ut ii►nxta~on~ the fc~llowi~g requirements:

(A} Eii ib~, ility. 'I've Board is 1ier~b~ authorized Yo create, ~3dminister. amend, and
al~~lish eli~iMifity~ requirements fc~r the Progra~u, "T'he Hoard is further authorized
to determine, in each indi~~idu~1 case, ~~v~h~ther property is eligible far participation
in the }'r~~ran~,

To be eligible fir participation in the Program, ~~ch prc~~~~rt}~ owner must file a
petition ti~=itl~ tll~ Soarc~ requesting tt> add its property ~o the District ~tl
nc~uesting the levy ~f ~perial assess~l~ents tee h~ used to pad ar secure Prc~~rai7~
Obligatic~tas issued or used tc~ finance Authorized Imprc~<<~m~nts, each parcel of~
real propert~~~ added to the District must hay°e at least c~i~e ,~utliorized
trnpravement. ~I~I~e pctitic~n tc~ 3dc~ pro}~ert}~ to tl~e Di trice shall be considered by
the District in accordance ~~-ith this Plan and the other District Documents. If~ the
District appro~•es Llie petition, it shall submit the petition to ih~ executi~~e c~tifiec:r
end legislati~~e body ~f they participating political s«b~livision in ~~~hicl~ fih~ real
property is located. ~ properf~- oti~=ner ~r~ay ale iuore khan t~r~e petition end rna}~
amend ~~r ~~~ithdra~~~ any- }~titic~i~ tiled ~t any time before the petition is a~}~roti~ed
b~~ tl~e legislatiti~e bod}~ of tf3e participating political subdi~~~isian in ~~hich the rc;a1
pr~ipert~r is located. Petitions shall confoml to the requirem~nt,~ Qf Qhia Re~~ised
Code Cha~~t~r 1710 ~r7d any requireit~ents of the Board.

T<~ be eligible for ~artacipatian in fhe Pro~r~n~ each property owner must agree to
be bound b~~ ~l~e terms of this P1aay. The Flan f~~r the District n ay b~ amended aid
suppl~:mented from tine to time in accordance ~~~ith its ~:r~ns, includin~~
speeitically, b.' supplements fc~ the Ian «-'hieh identify additional Authorized
improvements ~~'ithin the District to be subject tc~ the flan or add property to the
~istriet and subject such additional property' io the Plan. To b~ eli~iblc. for
participation in the Program, each property c~w~ne~r, with the e~ceptit~n cif the
O~~~ner, must ftl a supplein~nt to this Plan (the ̀ `,~supple~ne~ltal Plan") with the
Board and the clerk of the legislative body of ~e participating political
subdivision in which the real prapert}° is It~cated ~dentif}~in~ the Authorized
ImproL~~ments to hie t~tidertaken as part of the Plan applicable to real prcaperty
v~~ithin the district or to tie added. t~ ~~e district. ~upplem~ntal Ptans shall include



such otl~~r information as nlay be reQuired by the IIoard. Supplemental glans
shall, +:onfcrrr~ to the zequirements of (}hio R,~vised CodE Chapter 1710 and ~y
requirements ~f the hoard. N<~ social assessments authorized, levied, assessed
or collected ~~ith respect ~o the Authorized Tmprov~n~ents described in this Plan car
in an}' Supplemenial Flan shah ever lre used to pay the posts of any A~thori~ed
Improvements described in any a~her Plan or Supplemental I'~an,

(Ii) An~lie~tian. The Board is h~r~by autht~rized i~> create, administer, ~mend~ and
abolish an application, incluciin~ ~ pre-application, fc~r participation itt tl~e
Program. The Beard furthez n ay set the t~rm~ and ~:+a~~ditions far the ap~licatian's
use ar~c~ evalualion.

(~) C~~~tract~rs. The Fi~~arc~ is l~ereb~~ authorized to r~q~itre property c~ti~ners to
c~mpletc~ Atttl~orized Ittapro~~en~ents through the «park cif pre-a~}~prc~~~~c~

c~ntracic~~. The Board is further authorized try create criteria far the ~~ppro~ral of
~pntr•actors a~~d to detennin~: ~~°hich c~~ntractt~rs miet the criteria a~ld are; approved.

T~i~ F3oard nlay coitlmunicate ~~~~hich cc~r~tractors ha~~e been pre-appro~red tc~
p~C~periy o~lrners by any means the ~3a~trd ~Ieems appropriate, and the Board shall

determine whether praperty~ o«~nets comply with its pre-approved contraGlor's

requiretn~eni.

Nothing in thes I'l~~ or the District Documents sh~~~ ~ construed t+~ be ~

ree~mm~ndatian ter guarantee of reliabilit~~ of pre-ap~r€►ved c~rntractoR-s b~
~t~y par~ici~~ating political subdivision, the Districf, tt~e ~~ard, or any of the

directors, of~cer~, agentsa member, int~ep+~ndent contractors, or emplo~~ees

of the Air#riot or Board,

(D) Pr~cureinent az~d 12ef~:rrals. The Board is i2e~b~~ authorized to procure supplies,

sen~ices, contracts, tula~lcing. Auld other resources related to the completion of

Authorized Im~roveme~~is. The I~oard is fttrth~r authc~rizec~ to refer prc~}h.rt~:'

t~t~~ners to suppliers, service provider, ccsnira~tors, lenders, at~d tie providers ~f

other resources related to the campl~l~o t~f Autt~oriz~d Tmgrt~veznents aid the

a~~~inistration ofUistri~t a4ti~iti~s.

~'ursuant to the Act, the Board sha11 adt~pt ~~-ritten rules prescribing ~ompetitiv~
hiddin~; proce~3ures for the C?%str~ct and for Authorized Inapi•avettlents undertaken
by tllc District an behalf cif property owners, «~hich cvm titive biddiit
pracedt~res nlay differ from competitive bidding pracec~ures applieabl~ tc~ the
Toc~~►~stlip and ma}' specify c~mditions under which ~ampetitiv~ t~idding is nit
required. Except as specified in th4 Act anc~ in this Plan, the District Documents
shall noE be cazistt-ued to eliminate or otter the cc~mpetitivc bidding pra~edur~s
applicably ~o the Township as a participating political subdi~ isican.

(E) Financing. Thy Board is hereby authorized to iinans:~ Authorized Improv~i~~e~ts

through the use or issuance of Pro~rar~ ~btigations, The I~oard may hire such



legal and financial professionals as nay be r~quircd t~ sue~ssfull}' finance

Authorized Improvements #hrough the use or issuance afProgr~m f3bli~atic~ns,

I~'. Fragr~m Sen~ices

Thy Board is hereby autho ' t~ provide angc~in~ ser°~~ices to Che i?istrict~ its property, and the

properly o«~~~ers. r'~(1 services prrrvided under this ~1an shall be de~r~Ye~ tc~ be ser~-ices pro~~ided

in furtherance ~f Authoriz~i Impt~vem~nts ~rc~~-ided under this Pl~ui. such sere-ices, ~~~ithout

Ii~iiitatzon, may include the following:

~A) Fro~rar~~ Design. The Board is hereb~~ authorized t~ design comprehensi~~'e
services to establish and maintain the Program's Legal ~rnd ~~ro~ammatic
frar~it~~~ark,

(B~ Pro~~ram Adr7linistrati~~t. T?~te Board is fi~ereby a~thoriz~d to educate the public an
tl~e Program and its purposes, market the program t~~ the public, process
applications, ti~~:rif}r aspects of the Authorized Impro~rements, assure ih~
Program's ov~rali quality and the q►.~aJ~t~~ of Authorized lmpro~~ements, sere
customers, ~atd assist ~~ropertiy o«~~lers in the ori~inatic~n and cic~~ing processes.

(C~ Marketir~~;. The Board is hereb~~ auth~ri d tQ market the Progrtim and promc~tc
the pistriet's image through means such. as developing literature and br~7chures,
cane~ucting public relatio~ls, eollectin~ data, managing infcarniatiat~, coo~~eratin~
with members, cre~atin~ electro~iic and print marketing in~terials, antf hc~7lciiitg
special events.

~D) Authorised Im~ravemei~t Im~lernentation. ~I"he Beard is Ii~reby autt~c~rir.~d tt~
e~operate ~~~ith propert~~ owners for tl~e implen~ent~tian of r'~ut~c~r~zed
In~pro~~etnents, including ec~c~perating with property a~~~ners for the addition of
pro~rt}~ to the District and the approti~al oP petitions and Supplen~ei~tal Mans by
participating political subdivisions and the $c~a~'d.

(E) Tracking and Adrr~inistration of Program Oblir~ations. '['he $oard is hereby
authorized to create, administer, amend, and abolish procedures tdr the tracking
end ad~linistration of Program Obligations issued or used to ti~~attce Authorized
Improvements. ~~r'ithaut limitation, the administration of special assessments m~ty
znclude reporting delinquent speciat ass~ssinents, folloti~ing-up tivitt7 delinquent
property' owners, al~d coordinating w~t~ delinquenf property o~~~ers. The IIt~ard
may hire such professionals ~s ~ta~y be required to successfull~~ track and
administer Program. (~~ligations,

~~'~ Administering Special Assessments. The Bard is hereby authori~d to create,
administer, amend, and abalist~ proc~dur+e~ for the adm~inistr~tion of special
assessments levied pursuant to the District I?ocuments. Without limitatio~n~ the
administration of speci~t assessments may include calculating Che annount of



special assessments, preparing, c~rtifca~i~ns ~f special assessiti~nt~ for the county
~t~ditor, Hilling the sp~cia~ assessments, ~z~d consid~rirtg pro~er~y own~r~' claims

regarding e calculaticr~ ~r biding of speciat as~.ssments. The Board may hire

such professionals as may b+~ required t~ suc~esstully administer special

assessments.

(G} Rud~etin~ Ttte Bn~rd shall pro~~ide for the production of an annual report
describing the District's budget, seri-ices deliti~~red, re~~cn~ues recei~~ed,
expenditures made, and other i~~formation about the District's aciivitie~. T~~
annual report shall be made available to the Board and t~ the District's m~mbec~.
The ~3oard may hire such professionals as may be regt~ir~d #o successfully account

for atl T)ist~ct finances.

(H} Auc3itin~. The Board is hcr~by authorized t« pro~~~i~e For an ~iuc~ii of thc; District i~~
such lnatr~ner as t1~e $oars deems appropriate. 'I~he hoard ma~~ Iiir~ su~Ii
prof~~i€~nais as may k~~ regtured to successful Iv audit the IIistrict.

( Annual Re,~ort. In accordance ~~~ith Section 171U.(?4(I]}, the Beard is ~ea•ebti~

~utharized, by the fast day of ~•1arei~ ~f each ~-~ar, to subtt~it to each member of

tie District and to tl~~ municipal executive, chiel liscal officer, an~3 legislati~~c

auti~ority of each Municipal cc7rp~rati~~n ~~~ith territory within the boun~ari~s cif tl~e

District and to the bot~rd t~i~ townsili~~ tru4tees of each to~~=t~ship ~~~ith terriir~r}
within the boundaries of the District a report. t~f the TJistrict's acti~~ities at~c~
iinaticial ec~nditic~n Ior the precious ~~~ar.

(J~ tJt~er Services. Tl~e Board ~s liereb~~ ~t~tk~oriz4d fQ provide any c~th~r ser~~i~es
authoci7Gd t~~~ the ~.ct.

V. Fees

Program Costs, The Bo~'d i~ hereby authorized to char~~ t~ property` ~~~°ners, as costs of

adnunisterit~~ the Program, y costs p~rmktted by the Act. Such costs may in~:lude, ~~~ithout
lii~litation, tl~e follc~wing~

(~~ 'Clue cost of creating and operati~3g the D~stri~t, including ~reatin~; and ope:r~ting
the ~f~rporation, hiring employes and prolessio~~~l ser~~ices, contracting for
it~suranee, and purchasi►ag oc basing af~iie space car of~ic~ cc{uipmen#;

(~} Ti~~ cost of planning, designir~~, and imple e~tittg Authorized ImprQ~~~meats ear
ser~~ices cinder this Plan or an~~ Suppl~m~ntal Plan, i~clt~ding payment cif
architectural, €ngineering, Legal, appraisal, insurance, consulting, energy auditing,
and glauining fees and expenses, and, fog sen°ices under this Plan or any
supplemental Plan, the management, protectipn, ~tld maitltei7ance G45tS Qf pub~tC
or private facilities;

C~'



(C} any court costs nc by the District in implementing this Plan or az~y
~uppiemen~al Pans;

~D} Any da~uages resulting from ixnplenienting this Plan. or and Supplemental 1'lan~

(E) The costs crf issuing, tnonitorii~g, ~a~~ing interest on, and redeeming or refunding
Aro~r~m (7btigations issued or used to finance Authorised Irn~ro~~ements or
yen-ices under this Plan car any Supplement~il Plan.,

(~) The costs asscu;iated with the sale, lease, lease ~~~t~ an c~ptian to ~urct~a~e.
+conveyance of other int~r~sts in, c7r otl»r contracts for the aequisit~on,
~c~r►structiQ , mai~lten~ce, repair, furnishing, equipping, operatic~rr? ox
impro~~emel~t of the District's territar;.~, or between the District rind any awt~er t~f
property iii the District tin which an .autE~c~r~zed I~nprc~v~m~~~t has ~t~r~ acquit~~d~
installed, equipped, or impro~e~i~ and

(G} to accaedance ~~~ith Sectit~n 727.08(Il of the ~Jhia Revised Code, the eosts
incurred in connection wilt the ~reparazic~a~ levy, and collection of tlt~ special
a5sessme~~ts, including legal expenses in~urr~d by reason of the impro~~ement,

Pursuant to ih~ tact, such Pra~r~ru cc~sis may b~ incCUded iu ~e special assessments le~~ied on
real property ~~~ithin the Uisirict.

~~plicatian Fee. The t3aard is hereb}~ authorized to set and c[~arge an application fie fui- I'ro~rasr►
ser~~ic~;s pro~~idec~ by' the District. Z`h~ application fee may tic nc~n-r~fund~ble. "the ap~licatiot~ fee
may be cred~t~d t~ the cast cif Authorized Iir3pr~~~~en»nts if tl~e applicatiflt~ is appro~•ed and
Authorized Improvcinent as made tt~ the pro~rty f'or «~hich a~}alicatiaii ~~~.~s t~ctade,

VI. Ener~~ Efficiency ~~td Renewable E~erg~~ Regulations send
Requirements

Ener~v Ffiiciencti~ Ke~ortin~ Rec~turements. ahio Re~~ised Cade S~ctiota 1710.U61 requires the
I3oarci to suhiilit a quarterly report to each ~lecti-ic distributitm unlit}~ ("CDU") with a D~stri~:t
Auihc~rized ~i~x~roven~ertt ti~~ithin tl~e EUU's certified territor}~. 1'lie quarterlti~ r~porf submitted tc~
the EDLT must inc~c~de the total number aid a dcscriptio~ ~f each ne~~ ~~nd on~ozng District
Authorized Tmproveme~t~ ~h~t produces energy efficiency swings c7r reduction ~1 demand and.
Qther additional inf~cmatic~n that the EDL;~ needs tc~ abt~in credit under t]hio Revised Code
Sectic~►~ X92$.66 for ~ner~y efficiency say-inks or reduction zn demand from such proje.~ts. The
F3aard i~ hereby authorized to subrx~it quarter]}~ rep«r~s due required under Ohio Revised C~c~e
Section 1710.061. Prop~rty~ o~~ners shill con~pl}' ~~ith Board rec~uiren~ents fc~r information
~ath~ring and r~p~rt~n~, to ~nsur~ hoard complian~~ ~~~it~ C3h~~ Kevised Code Section ~71Q.06I.

Fner~,y I?fficienc~~ ~'retl.its. The Board is hereb~~ authorized to adapt rubs gt~~~ernin~ et~er~~=
~f~ci~nc~ credits ~ssociatea with Authorized lrr~,pra~'ements f[nancec~ ~~'itkt Frt~graan Obligafions



ar the procFeeds of Program C1bli~;ations, Property owners shall comply with Board requirements
in ti~rtherarac~ of en~rgt= ei~icienc}~ credit programs.

Ren~w~al~le Ener~v Credits. T`~te Board is hereb; authorized to adopt rules ~oveming r~new~ble
enemy credits associated~with authorized Irn~~ro~~ements financed with Pro~am Qbligat~ans ar
the pr~c~eds of Prag~am (~bligarions. ~'t~perty~ ow~ncrs shall compXy with Board requizexnents in
ft~rtheranc:e cif renewably energ}~ credit pro~rarns.

1~~lonetizin~~ther Er rev Efficienc~~ car Renc~vable ~er~,v .httributes. '~~ Board. is her~~~
authorized to adept n~~s g~~remin~ the monetization of any ~nergti~ efticienc~F Qr rene~~~at~Ie
energy attributes of any Authorized Iirprove~7~e~nts finances with Program Obligatit~ns Qr the
proceeds of Program Obligations, Property ot~~ners shall comply ~~~itt7 Beard requiremenEs in
furtherance of themc~netization afsu~h attributes.

VTR.. Stat~itory itequirements

~ . r - ~ w•

(~} :'~dc{itia~~a1 territc7n~ l ay f~ added t6 the T?istrict in ~~t~rdanc~e ~~~ith the Act d
the rubs established try ate Board pursuant tv F'a~rt III of this Plan,

(B~ The District Docum~n~~ ma~~ be amended or s~~plemented in accc~~rdanc~ «-itl~
(heir terms.

(C) ~s descrit~ed in th~5 Plan, the Board is authorised to implement and amend this
Plan, any Supplemental Plan, anc~ ~rry other plans for Au#~icrrixed Improvements,
public itYlprt~~~emcnts, and publzc services, all i~~ <~ccordai~~e «•ith the Act.

{III The public iinpr€~vements tc~ bz pra~~ided by the District are the Authoria~d
~rnpr~vements identified in the petition and Supplemental Plan. Thy area ~~=}~ere

the Autht~riz~d tn~provements will be undertake►1 ~~°ill be the area identified a'n

each pe~itio~~ requeszin~ formation of the DisiriGt or in an}~ petitit~ri requesting
addition of real propert}= t~ the. ~}istrict. The ►1~etlaod o~ assessment shall be in
prQpot-tion to the special benefits received by each pr~pert}~ c~~~'ner within the

i}istrict as ~ result cif Auth~rirc~i Crr~pra~~~ment~.

(E} For the purptrs~ of leti~y~ing ate assess~ne~~t, t~~ Board ma}~ combine l~~ies for
A~itl~ori Improvements ar~d public servie.~~ into crc~~ special assessment tc~ b~
1e~•i~d against each specially t~nefited propec~ty in the District.

VIII, Changes i~ Mate end ~,ederal Law

The abi~iry ~o issue or use Prt~~ram Clbligativns tc~ finance authorized Irnpra~=emen~s is subject to
a ~~ariety of Mate and federal Ia~~~~. tf these .laws c~Za~l~e after pzogerty owners have applied to tke
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District Zor financing, the District may be unable to fulfil] its ~bli~ati~~s ender this PIan. The

District shall n+nt be ahligated tQ implement anj~ provision of this Plsn which is contrary to

sfat~ or federal law. Tate District sha~U tto# be liable ~`or any inability to finance An~horiz~d
Improvements ~s a result of state and federal I w ox• any changes in s~t~ and federal law

which reduce or eliminate the effecti~•eness of fi~~~ciang Authorised Improvements ~hraugh

tie Distr~ct'~ Program.

IX. Rele~s~s end Indemnifeation

Tire T3istrict has been ct~e~ted ~~•ith the a~pra~~al of S~~carnc~r~ "la~'nship, Ohio, as ~ p2ul.ieipating
political subdivision, fc~r the purposes of implemeritin~ this PI2~ and acimi.nist~rin~ the Program.
The I}istrict ai d any participating politiG~l subdivision s1~a11 b~ neither res~onsible ttor liable for

the installation, operation, tin~lcing, rcfin~~cing, or maintenance of Authc~rizcd Tri~ptvvements.
Frop~rty o~~ners ~a~ill b~ solely responsible #or the i«staliatic~n, o~cr~~tion, (inai~cin~, reiinan~ing,

aid maintenance of the Authorized Im~3r~~~ements. Pariicipatic~n in the Program does not in an}~
wati~ obligate the District or ~r participating p~~litical subdivision to ensure the iriat~ility of
Authorized Imprave~ments. C~wr~~xs oC assessed real ~r~peri~- rt3ust pay the special assess~~~~nts
rc~ardless t~f ~ti~hether the Authorized Iro~r~~~e~~~eilts ar4 properly installed c±r a~e~rite as

eap~cted.

By a~reein~ Ca end +executing this Plan, eac1~► oFt~ner of real pro~ertrr incIu~lec~ i~t the District
(othc~ than anF~ political subdivision that o~tins rent propert~~ ineluded in the l?ist~rict)
agrees to release, defend, indennnifi~, and hold harmless the District and the partiei~ating
political subdivisions, idcluding their directors, officers, members, agents, independent
c~ufr~etors, and em~►loyees, from and against anv clairtt~, actions, d~n~ands, costs, damages
o~ ~a~}'suits, prising ar t t~f or connected with ~articina~ion in the Program. Any ~alitical
subditi~isiorx that owns real property included in the District agrees to release the District
end the p~rtletpating political subck~visionsx including their dir~ctars, officers, members,
agents, independent contractors, and +~~xtp~oyees, from end against any claims, actions
dema~tds, c€►sts, damages or lawsuits, arising c~~tt cif or connected with tt~e political
snbdivisian;s part~eipatio~ in the Program in its cap~eity ~~ ~ property o~~~ner;

X. Ck~~nges i~ the P'r6grasrn Terns, Se~~ers~~ility

Participai~on in the I'rogran~ is subject tc~ the District Documents' terms and eond~tior~s in effecf
~+pm time tU time during participation. The District r~,ser~res il1~ right to ehan~e phis Plan and the

terms and c~nditi~ns of the District bocurnents at an~~ time ~~~ith~aut notice. l~t~a such change ~~il~
affect a property owner's obli~atiQn to pa}~ special assessments a~ set forth in the Distiyct
Documents.

If any prc~~~ision c►f the T7istrict Dtt~ccuxnent~ is determined tc~ be unlawi ul, ~~oid, or ~~r any reason
unenforceable, that provision shall be severed from these District I?ocuments and ~a]l not affect
the v~lidit~~ and enforceability of any remaining pro~~isians.
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X1. Disclosure of Property Uw~er Information

The District and any ~ax'ticipating political subdi~~ision may t~sclos~ inf'orr~atic~n of the District

to any agent off" the District or to third parties. ti~~hcn such dis~tosure is essential either tc~ tl~e
conduit ~f fhe I?istrict's business car to provide services to property owners, inel~d~ng but nc~t

limited to ~~~h~re such disclosure is necessa~ to (i) comply n~ith the law ~ii~ enable the I?ist~ict
and participating political subdivisions ancfi their agents to provide services or othen~s~ise ~Serform
their duties, and (iii) obtain and provide credit reporting ic~formati~n. In order to rec~eiv~ fundin
for the Program and to enable cornrt~unicatian regarding the Stag cif 4hi~'s ~nerg}~ ~~ra~rai~ls,
prapert~~ ~-~~~~ners' names and co►7tact information play ~~. disclo~eti t~ their current electric
utilities. Property o~~•iaers' names, contact inforn~ation, anc~ utility ~tsa~e data further inay bc~
disclos~i to the District and its agents far the purpose of conducting sur~:~e~~s ~d e~-aluatin~ the
Program. Tl~e I?istrict shall not disclose personal inforn~ation to third parties fir teYer~arketin~,
e-mail, or direct ~n~il solicitation u~iless r~quireci tc~ by l~~v ar court order.

Each oF~~ncr of re~.I property tacuted withia the Di~xrict a~cknow~etl~es that khe District is
subject to Ohio public records la~~~s, including tlhio Ke~~ised Cody Section X49.43 et sett.
Each propert~~ us+~~+er ~~s~t etecutes this 1'1$n ~gr~es to the disclosure of eertaxn pr~p~erty
~~w~~er i~i'ormatio~~ xs s~at~d in this Part.

XII. ~~itial Aut~or~zed Im~rvvemenfs

'fie f7«per has reyui~sted aid ~c~n~ent~d to certain special asscssmei~ts to be levied b}' the
T~z~~lship ~~~it}i respect to certain real prapert~~ ow•neci by thz O~~~tier (the `~Prc~pert}~•'"), which
Propert~~~ is described mare specifically in attachment A attached to this Flan. f1 schedule of
special assessmetlts to be let ieci o~~ the Propertu to pa~~ the costs ~f the Aut~~orized lri~~ro~~ements
is attached to this t'lan iii Attachment B.

z'~ d~ta~Ied description of the 1~uthc~rizec~ In~prc~t~en~ents is attached to this Plan in ~ttachmenf B.
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EXHIBIT D 
 

ARTICLES OF INCORPORATION  
OF THE  

BLUE ASH, DEER PARK, LOVELAND, SHARONVILLE, SPRINGDALE, SYCAMORE 
TOWNSHIP, SYMMES TOWNSHIP ENERGY SPECIAL IMPROVEMENT DISTRICT, 

INC., D/B/A:   
 

SUBURBAN COMMUNITIES ENERGY SPECIAL IMPROVEMENT DISTRICT, INC.  
 

[See Attached] 
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4 ~, P.O. Box b70
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File online w for mae informatipn: www.OHBustinessCenVal.com

Initial Articles of Incorporation
(Nonprofit, Domestic Corporation)

Filing Fee: $99
(114-ARN)

Form Must Be Typed

Please check the box if this nonprofit corporation is being formed for the following purpose:

Community Improvement Corporation (Economic Development or Land Reutilization) -Please see Ohio Revised
Code Chapter 1724 or the instructions at the end of this form for more information.

First: Name of Corporation Sycamore Township Energy Special Improvement District, Inc.

Second: Location of Principal office Cincinnati Ohio
in Ohio City State

Hamilton

County

Effective Date ~ (The legal existence of the corporation begins upon
(Optional) 

mm/dd/yyyy 
the filing of the articles or on a later date specified
that is not more than ninety days after filing)

ird: Purpose for which corporation is formed

Exhibit A attached hereto and incorporated herein.

**Note for Nonprofit Corporations: The Secretary of State does not grant tax exempt status. Filing with our office is not
sufficient to obtain state or federal tax exemptions. Contact the Ohio Department of Taxation and the Internal Revenue Service to
ensure that the nonprofit corporation secures the proper state and federal tax exemptions. These agencies may require that a
purpose clause be provided.

*'Note: ORC Chapter 1702 allows for additional provisions to be included in the Articles of Incorporation that are filed with this
office. If including any of these additional provisions, please do so by including them in an attachment to this form.

Form 5326 Page 1 of 3 Last Revised: 12/06/2016



ORIGIWAL APPOINTMENT OF STATUTORY AGENT

The undersigned, being at least a majority of the incorporators of Sycamore Township Energy Special Improvement District, inc.

hereby appoint the following to be statutory agent upon whom any process, notice or demand required or permitted by
statute to be served upon the corporation may be served. The complete address of the agent is

Greater Cincinnati Energy Alliance

Name

200 W 4th Street, Suite 600

Mailing Address

Cincinnati Ohio 45202

City -State Zip Code

Must be signed by the
Incorporators or a
majority of the Signature
incorporators

Signature

Signature

__
ACCEPTANCE OF APPOINTMENT

The Undersigned:, ,named herein as theGreater Cincinnati Energy Alliance

Statutory Agent Name

Statutory agent for
Sycamore Township Energy Special Improvement District, Inc.

Corporation Name

(hereby acknowledges and accepts the appointment of statutory agent for said

Statutory Agent Signature

Individual Agent's Signature /Signature on behalf of Business Serving as Agent

Form 5326 Page 2 of 3 Last Revised: 1'2/06/2016



By signing and submitting this form to the Ohio Secretary of State, the undersigned hereby certifies that he or she
has the requisite authority to execute this document.

Required Greater Cincinnati Energy Alliance
Articles and original

Signature
appointment of agent must
be signed by fhe incorporator(s).

If fhe incorporator is an individual, By
then they must sign in
fhe "signature" box and
print his/her name

"Print ~ 
~~ ~ ~ ~

in the Name" box.
Print Name

If the incorporator
is a business entity, not an
individual, then please print
the entitiy name in the
"signature" box, an
authorized representative Signature
of the entity must sign in
the "By" box and print his/her
name and title/authority in the
"Print Name" box. By

Print Name

Signature

By

Print Name

Form 5328 Page 3 of 3 Last Revised: 12/06/2016
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ARTICLES OF INCORPORATION
OF THE

SYCAMORE TOWNSHIP ENERGY SPECIAL IMPROVEMENT DISTRICT, INC.

FIRST: Name of Corporation: The name of the Corporation shall, at any time and
NAME 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 "Energy Special Improvement District, Inc." For demonstration
purposes, as of the adoption of this Article First, the name of the Corporation
shall be "Sycamore Township Energy Special Improvement District, Inc."

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

(A) To govern the Sycamore Township, Ohio Energy Special
Improvement District, Inc., a special improvement district (the
"District") created pursuant to Ohio Revised Code ("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 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 District will be authorized to take any other actions pursuant to
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. Sycamore Township
("Township") is a participating political subdivision that will be
authorized to levy a special assessment on each property within the
territorial boundaries of the Township within the District to pay for
such improvements, based on the benefits conferred by those special
energy improvement projects. All other municipal corporations and
townships which duly and validly add real property to the District shall
be a participating political subdivision that will be authorized to levy a
special assessment on each property within the territorial boundaries of
such participating political subdivision within the District to pay for
such improvements, based on the benefits conferred by those special
energy improvement projects.

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

FOURTH: No part of the net earnings of the Corporation shall inure to the benefit of or
RESTRICTIONS be distributable to its members, directors, trustees, officers or other private

persons, except that the Corporation shall be authorized and empowered to
pay reasonable compensation for services rendered and to make payments and
distributions in furtherance of the purposes set forth in Article III hereof and
to make distributions to its members as authorized by ORC Chapter 1702,
including any distribution upon dissolution of the Corporation.

FIFTH: The members of the Corporation ("Members") shall be those persons or
MEMBERS organizations described in the Code of Regulations. The annual meeting of

Members shall be determined by the Board of Directors ("Board") as
described in the Code of Regulations.

SIXTH: The Corporation shall be controlled and managed under the direction of the
BOARD OF Board. The Board shall at all times consist of at least five (5) individuals
DIRECTORS (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 each participating political subdivision who is involved with its
planning or 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.
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(C) A person appointed by and serving at the pleasure of the Greater
Cincinnati Energy Alliance, as the "program administrator" of the
District.

(D) 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.

SEVENTH: The territory within the District shall be described generally as that portion of
TERRITORY 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(I). 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 District under Chapter 1710. The addition of such territory shall be
authorized in the plan. for the District.

The following is a listing of properties that are initially included in the
District, which are identified by parcel number:

Kemper Road Properties, 
parcel No. 600-0013-0027-00

LLC

EIGHTH: No person shall be disqualified from being a Director of the Corporation
CERTAIN because he or she is or may be a party to, and no Director of the Corporation
TRANSACTIONS shall be disqualified from entering into, any contract or other transaction to

which the Corporation is or may be a party.

No contract, action or other transaction shall be void or voidable for reason
that any Director or officer or other agent of the Corporation is a party thereto,
or otherwise has any direct or indirect interest in such contract, action or
transaction or in any other party thereto, or for reason that any interested
director or officer or other agent of the Corporation authorizes or participates
in authorization of such contract, action or transaction, provided that:

The material facts as to such interest and as to the contract, action or
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transaction are disclosed or are otherwise known to the Board or applicable
committee of Directors at the time the contract, action or transaction is
authorized and the Directors or the Members of the committee, in good faith
reasonably justified by the facts, authorize the contract, action or transaction
by at least a majority vote of the disinterested Directors or disinterested
Members of the committee, even though such disinterested Directors or
Members are less than a quorum;. or
The material facts as to such interest and as to the contract, action or
transaction are disclosed or are otherwise known to the member at the time the
contract, action or transaction is authorized and the member authorizes the
contract, action or transaction; or the contract, action or transaction (i) is not
less favorable to the Corporation than an arm's length contract, action or
transaction in which no director or officer or other agent of the Corporation
has any interest or (ii) is otherwise fair to the Corporation as of the time it is
authorized.

Any interested director may be counted in determining the presence of a
quorum at any meeting of the Board or any committee thereof which
authorizes the contract, action or transaction.

NINTH: Upon the dissolution of the Corporation, all assets remaining after paying or
DISSOLUTION making provision for the payment of all of the liabilities of the .Corporation

shall be conveyed to any person or organization as shall be selected by the
affirmative vote of a majority of the Board.

TENTH: Any provision of these Articles of Incorporation may be amended only (a) by
AMENDMENT the affirmative vote of a majority of the Members of the Corporation at any

meeting at which a quorum is present, and (b) after receipt of approval of such
amendment by resolution of the legislative authority of each participating
political subdivision, and (c) upon filing the approved amendment and
resolution with the Ohio Secretary of State; provided that such amendment
shall be consistent with the applicable provisions of ORC Chapters 1702 and
1710.

ELEVENTH: The District is hereby authorized to use the trade name "Suburban
TRADE NAME Communities Energy Special Improvement District," or any other such similar

trade name as the Board of Directors may duly determine from time to time,
and the Corporation is hereby authorized to use the trade name "Suburban
Communities Energy Special Improvement District, Inc.," or any other such
similar trade name as the Board of Directors may duly determine from time to
time.

..



DATE: DOCUMENT ID DESCRIPTION FILING EXPED PENALTY CERT COPY

03/27/2017 201708303212 TRADE NAME/ORIGINAL FILING (RNO) 39.00 .00 .00 .00 .00

Receipt
This is not a bill. Please do not remit payment.

BRICKER & ECKLER LLP
ATTN: CHRISTINA MILLER
100 SOUTH THIRD STREET
COLUMBUS, OH 43215

STATE OF OHIO
CERTIFICATE

Ohio Secretary of State, Jon Husted

4009197

It is hereby certified that the Secretary of State of Ohio has custody of the business records for

SUBURBAN COMMUNITIES ENERGY SPECIAL IMPROVEMENT DISTRICT, INC.

and, that said business records show the filing and recording of:

Documents) Document No(s):

TRADE NAME/ORIGINAL FILING 201708303212

Effective Date: 03/22/2017

Date of First Use: 03/13/2017 SYCAMORE TOWNSHIP ENERGY SPECIAL

Expiration Date: 03/22/2022 IMPROVEMENT DISTRICT, INC.
200 W 4TH STREET, SUITE 600
CINCINNATI, OH 45202

Witness my hand and the seal of the
~,s~~'~TAky~ Secretary of State at Columbus, Ohio

~~ ~~ `"a this 27th day of March, A.D. 2017.
o ~ `-

0v~~~ O1Q

United States of America
State of Ohio

office of the Secretary of State Ohio Secretary of State



___________________________________________________________________ 
 
 
 
 
 

ENERGY PROJECT COOPERATIVE AGREEMENT 
 
 
 

By and among 
 

BLUE ASH, DEER PARK, LOVELAND, SHARONVILLE, SPRINGDALE, SYCAMORE TOWNSHIP, SYMMES 
TOWNSHIP ENERGY SPECIAL IMPROVEMENT DISTRICT, INC., D/B/A: 

 
SUBURBAN COMMUNITIES ENERGY SPECIAL IMPROVEMENT DISTRICT, INC.; 

 
 

REDHILL INVESTORS GROUP, LLC; 
 
 

GREENWORKS LENDING LLC; and 
 
 

CITY OF BLUE ASH, OHIO 
 

 
 
 
 

Dated as of June __, 2020  
 
 
 
 

___________________________________________________________________ 
 
 

BRICKER & ECKLER LLP 



 

 

ENERGY PROJECT COOPERATIVE AGREEMENT 
 

THIS ENERGY PROJECT COOPERATIVE AGREEMENT (the “Agreement”) is made 
and entered into as of June __, 2020 (the “Closing Date”), between the BLUE ASH, DEER 
PARK, LOVELAND, SHARONVILLE, SPRINGDALE, SYCAMORE TOWNSHIP, 
SYMMES TOWNSHIP ENERGY SPECIAL IMPROVEMENT DISTRICT, INC., doing 
business under the registered trade name SUBURBAN COMMUNITIES 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”), REDHILL INVESTORS GROUP, LLC, a limited liability company duly organized 
and validly existing under the laws of the State (the “Owner”), GREENWORKS LENDING 
LLC, a limited liability company duly organized and validly existing under the laws of the State 
of Delaware (together with any Investor Assignee, the “Investor”), and the CITY OF BLUE 
ASH, OHIO, a municipal corporation and political subdivision duly organized and validly 
existing under the constitution and laws of the State (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. On March 2, 2017, the Board of Township Trustees of Sycamore Township, 
Hamilton County, Ohio (the “Sycamore Township Trustees”) passed Resolution No. 2017-18, 
which approved the Petition for Creation of the Suburban Communities Energy Special 
Improvement District and for Special Assessments for Special Energy Improvement Projects and 
the Articles of Incorporation of the ESID. 

B. The ESID is an energy special improvement district and nonprofit corporation 
duly organized and validly existing under the laws of the State of Ohio 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 2o of the Ohio Constitution. 

C. On March 16, 2017, by its Resolution No. 2017-24, the Sycamore Township 
Trustees approved the Suburban Communities Energy Special Improvement District Project Plan 
(the “Plan”), as a plan for public improvements or public services for the ESID under Ohio 
Revised Code Section 1710.02(F). 

D. Pursuant to the 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. On _______, 2020, by its Resolution No. 2020-[_], the City 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 9870 Redhill Drive, Hamilton County, Ohio Project (the “Supplemental 
Plan”), as a supplement to the Plan. 

F. Pursuant to the 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. 
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G. 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 levy Special Assessments against the Owner’s 
property as more fully described in the Supplemental Plan. 

H. The ESID, the Owner, the Investor, and the City (collectively the “Parties”, and 
each, a “Party”) each have determined that the most efficient and effective way to implement the 
financing, acquisition, construction, equipping, improvement, and installation of special energy 
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 Investor 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, construct, equip, improve, and install 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 
payments and Delinquency Amounts actually received by the City to the Investor to repay the 
Project Advance and certain fees identified herein; and (v) the ESID agreeing to assign, transfer, 
and set over to the Investor 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, or the ESID, all pursuant 
to and in accordance with this Agreement. 

I. 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 actually received by the City, if 
any: 

ARTICLE I: DEFINITIONS 

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 
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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 Board, 
the Owner, the City, the City Council, the Investor, 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 Investor.  The Owner and 
the ESID have requested the assistance of the Investor 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 Investor 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 Investor, on behalf of the Parties, shall make the Project Advance available 
to the Owner to pay the costs of the Project. The City and the ESID shall assign, transfer, set 
over, and pay the Special Assessments actually received by the City or the ESID, respectively, to 
the Investor, to pay the costs of the Project at the times and in the manner provided in this 
Agreement, including, without limitation, by repaying the principal of and paying any interest on 
the Project Advance to the Investor; provided, however, that the City, the ESID, and the Investor 
intend that the City shall receive all Special Assessments and Delinquency Amounts by the City 
and shall transfer, set over, and pay all Special Assessments and Delinquency Amounts received 
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from the County Treasurer directly to the Investor.  The City, the ESID, and the Investor further 
intend and agree that the Investor shall pay to the ESID, out of the Special Assessments received 
by the Investor, a semi-annual ESID Fee for the ESID’s administrative expenses; provided, 
however, that if the amount of Special Assessments received by the Investor in any year are 
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 Investor, 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 ESID, the Owner, and the Investor 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 Investor 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 City to certify installments of the Special 
Assessments to the County Auditor and to induce the County Prosecutor, the 
County Auditor, and the County Treasurer, as necessary, to institute such prompt 
and timely foreclosure proceedings.  The proceeds of the enforcement of any such 
lien shall be deposited and used in accordance with this Agreement to the extent 
permitted by law.   
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(c) 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 Investor by the Owner in 
accordance with Section 4.7 of this Agreement.  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 the Owner 
shall provide written notice to the Investor of such prepayment, and if the City 
shall have knowledge of the same, the City shall make its best effort to 
immediately notify the Investor, and, unless provided the express written consent 
of the Investor, 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 Investor. 

(d) 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 Investor.  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 Investor’s express written consent or 
instruction, including the Investor's calculation of the amount of Special 
Assessment remaining, the City shall take all necessary action to cause 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 5.25%, and a semi-annual ESID Fee.  The parties acknowledge and agree 
that 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.  As of the 
date of this Agreement, the parties acknowledge that the County Auditor shall 
charge and collect a 3.00% fee on each installment of the Special Assessments, as 
shown in Exhibit B to this Agreement, which fee (i) may change at any time at 
the sole discretion of the County Auditor and (ii) is in addition to the amount of 
the Special Assessments and other related interest, fees, and penalties.  

(e) Assignment of Special Assessments.  The City agrees that it shall establish, or 
cause to be established, 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 Investor all of its right, title and interest in and to: (i) 
the Special Assessments received by the City under this Agreement, (ii) the 
amount(s) in the City’s special assessment fund (or funds) established for the 
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Project, and (iii) any other property received or to be received from the City under 
this Agreement.  The City further shall transfer, set over, and pay the Special 
Assessments and Delinquency Amounts to the Investor in accordance with this 
Agreement.  The ESID acknowledges and consents to the City’s assignment of 
the Special Assessments to the Investor.  To the extent permitted by law, the 
Parties agree that each of the City, the ESID, and the Investor, 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. 

(f) 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 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 and 
Delinquency Amounts, but in any event not later than 21 calendar days after the 
receipt of such moneys and the corresponding final settlement from the County 
Auditor, the City shall deliver to the Investor 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 Investor shall provide the City 
with account and payment information in the form of Exhibit I on the date on 
which this Agreement becomes effective.  The Investor may from time to time 
provide updated written account and payment information in the form of Exhibit 
I to the City for the payment of Special Assessments and Delinquency Amounts, 
but the City shall maintain its right to send the special assessments 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, to disburse the Special Assessments 
and Delinquency Amounts to the Investor pursuant to instructions or procedures 
agreed upon by the County Auditor and the City, then, upon each transfer of an 
installment of the Special Assessments and Delinquency Amounts from the 
County Auditor to the Investor, the City shall be deemed to have satisfied all of its 
obligations under this Agreement to transfer that installment of the Special 
Assessments or any Delinquency Amounts to the Investor.  

(g) Repayment of Project Advance.  The Investor 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 
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scheduled to be repaid on such date.  The Investor, 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, 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 the 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 by 
the Owner 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 or cause the transfer of the Special Assessments and any Delinquency Amounts to the 
Investor under Section 2.2 of this Agreement shall be absolute and unconditional, and the City 
shall make or cause 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 Investor, the ESID, or 
the Owner; provided, however, that the City’s obligation to transfer or cause the transfer of the 
Special Assessments and any Delinquency Amounts is limited to the Special Assessments and 
any Delinquency Amounts 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. 

Section 2.4. Appropriation by the City; No Further Obligations.  Upon the Parties’ 
execution of this Agreement, all of the Special Assessments and any Delinquency Amounts 
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 Investor all Special Assessments and any 
Delinquency Amounts 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 and any Delinquency Amounts 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 Investor all Special Assessments and any 
Delinquency Amounts 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 and any Delinquency Amounts 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 and any Delinquency Amounts any funds or revenues from any source other than 
the moneys received by the City as Special Assessments and any Delinquency Amounts; 
provided, however, that nothing in this Agreement shall be deemed to prohibit the City from 
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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 any Delinquency Amounts by the City to the Investor, 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 any Delinquency Amounts related 
to the ESID actually received by or on behalf of the City to the Investor. The Owner and the City 
agree and consent to that 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 covenants and agreements within this Agreement, as valid and binding 
obligations of the City, enforceable in accordance with their terms. 

(e) 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. 

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

(d) It, by proper action, duly has authorized, executed, and delivered this Agreement, 
and the ESID has taken 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. 

(e) 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. 

(f) The ESID shall provide an opinion of Bricker & Eckler LLP dated as of the 
Closing Date to the addressees included in such opinion regarding the 
enforceability and compliance with applicable law of the Agreement, the Special 
Assessment Agreement, and the Petition. 

(g) 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. 

Section 3.3. The Owner’s Representations and Warranties.  The Owner represents and 
warrants that: 
 

(a) It is a limited liability company duly organized, validly existing and in full force 
and effect under the laws of the State.  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. 

(b) 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 

(c) 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, 
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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 Investor of any Action commenced or to its knowledge 
threatened against it. 

(d) It is not in default under this Agreement, and to its knowledge 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 that has 
not been waived or allowed. 

(e) 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 its 
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 its Project. 

(f) 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 Investor 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. 

(g) Since the date of the most recent financial statements of the Owner provided to 
the Investor, 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 Investor in writing, and the financial statements which have been delivered to 
the Investor 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. 

(h) 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 Investor in writing, liens for taxes not yet due and 
payable, and minor liens of an immaterial nature. 

(i) 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 required as of the effective date of this 
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Agreement have been obtained.  To the extent any permits, licenses, consents, and 
permissions necessary for the Project have not yet been obtained as of the 
effective date of this Agreement, Owner has no reason to believe that any such 
permits, licenses, consents, or permissions will not be obtained when and as 
required in the ordinary course. 

(j) 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 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. 

(k) 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. 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 Investor, in 
accordance with the distribution priority specified in Section 4.3. 

(l) Each Disbursement Request Form presented to the Investor and the Program 
Administrator, 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. 

(m) 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 Investor in writing. 

(n) The Project and the plans and specifications for the Project have been developed 
pursuant to an energy analysis prepared by KZF Design, which energy audit 
demonstrates that the Project is expected to generate in annual utility savings of 
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(i) 6% for building envelope, (ii) 70% for lighting, (iii) 15% for heating system, 
and (iv) 36% for cooling system.  

(o) 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(I). 

(p) 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) It shall not transfer or convey any right, title, or interest, in or to the Property and 
the Project prior to completion of the Project, without explicit written consent 
from the Investor. Following completion of the Project, the Owner may not 
transfer ownership of any right, title, or interest in or to the Property, except after 
giving prompt notice of any such transfer or conveyance to the Investor; provided, 
however, that the foregoing restrictions shall not apply to the grant or conveyance 
of any leasehold interests (except for leases that convey taxable title), mortgage 
interests, or lien interests, except as may be otherwise provided in this Agreement.  
Before or simultaneous with any such transfer or conveyance, the Owner shall (i) 
execute, cause the transferee or purchaser to execute, and deliver to the Investor, 
the City, and the ESID a fully executed “Assignment and Assumption of Energy 
Project Cooperative Agreement” in substantially the form attached to, and 
incorporated into, this Agreement as Exhibit H; and (ii) execute, cause the 
transferee or purchaser to execute, and deliver to the Investor, an assignment of 
all construction contracts related to the Project.  The Parties acknowledge and 
agree that the Assignment and Assumption of Energy Project Cooperative 
Agreement includes the assignment and assumption of the Special Assessment 
Agreement and the Owner Consent. 

(b) 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 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 Investor, 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. 
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(c) It shall not, without the prior written consent of the Investor and the City, 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. 

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

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

(f) It promptly shall notify the Investor of any material damage or destruction to the 
Project or the Property. 

(g) Upon the reasonable request of the Investor, 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. 

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

(i) Except in strict compliance with applicable federal, state, and local environmental 
laws and regulations, 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 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 Investor. There are no 
underground storage tanks located on the Property. There is no past 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.  There is no environmental remediation 
required (or anticipated to be required) with respect to the Property.  The Owner 
does not know 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. 

(j) Prior to completion of the Project, one or more Principals or their respective 
affiliates shall at all times Control the Owner 
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ARTICLE IV: PROJECT ADVANCE; CONSTRUCTION OF PROJECT; REPAYMENT 

Section 4.1. Project Advance.  Upon the recordation of the executed Owner Consent in 
the records of the County Recorder of Hamilton County, Ohio with respect to the Property, the 
Investor shall make available to the Owner the Project Advance in the amount of $5,021,486.95, 
of which $4,250,000.00 will be net funded into the Project Account (as defined below) for 
disbursement pursuant to Section 4.2, and capitalized interest in the amount of $614,836.00 and 
fees in the amount of $[142,025.00] will be retained for the account of the Investor for further 
payment to itself and the entities to be paid on the Closing Date in accordance with this 
Agreement.  The Investor shall hold the Project Advance in a segregated account established in 
the custody of the Investor, which account shall be referred to as the “Project Account.” Subject 
to the terms and conditions of this Agreement, the Investor, 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. 
 
 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 its Project, and the Owner shall pay all such 
additional costs of its Project from its own funds. The Owner shall not be entitled to 
reimbursement for any such additional costs of its Project, nor shall it be entitled to any 
abatement, diminution, or postponement of the Special Assessments.  If the cost of construction 
of the Project or any portion thereof materially exceeds the costs set forth in the approved 
budget, then the Owner shall immediately deposit with the Investor an amount equal to the 
deficiency between such budgeted cost and the actual cost. 
 

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 
Investor Disbursement Request Forms (a form of which is attached to this Agreement as Exhibit 
C) and deliver a copy of each Disbursement Request Form to the ESID’s program administrator, 
Greater Cincinnati Energy Alliance (the “Program Administrator”). Each Disbursement Request 
Form 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, which materials (including all materials required by this Section 4.2 
applicable to such Disbursement Request) shall be submitted to the Investor at least seven (7) 
business days prior to the anticipated date of such disbursement.  In addition, the following shall 
occur: 
 

(a) With each Disbursement Request Form: 

(i) The Owner shall deliver to the Investor proof that the relevant Milestone 
pursuant to Exhibit J has occurred and any additional information 
regarding construction that the Investor reasonably requests; 

(ii) The Owner shall deliver to the Investor copies of all related receipts and 
invoices; 

(iii) The Owner shall deliver to the Investor signed lien waivers from the 
general contractor and its subcontractors (as applicable) in substantially 
the form attached to the Disbursement Request Form as Schedule 2;  
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(iv) The Owner shall deliver to the Investor bank information for wiring the 
amounts requested for disbursement;  

(v) The Owner shall deliver evidence satisfactory to Investor of the Required 
Builder’s Risk Insurance Coverage; 

(vi) The Owner shall deliver to Investor evidence, satisfactory to the Investor, 
in its reasonable discretion, that such disbursement is in accordance with 
the Draw Schedule attached hereto as Exhibit J; 

(vii) All of the representations and warranties contained in this Agreement are 
true and correct as of the date of such Disbursement Request Form; and 

(viii) There are no defaults under this Agreement, the Special Assessment 
Agreement, or the Petition.  

 
(b) With the first Disbursement Request Form submitted, in addition to the 

documents required under Section 4.2(a): 

(i) The Owner shall deliver to the Investor copies of all construction permits 
required for the construction of the Project; 

(ii) The Owner shall deliver to the Investor copies of all agreements with all 
subcontractors performing work or furnishing materials for the Project; 

(iii) The Owner shall deliver to the Investor a construction schedule completed 
by the general contractor for the Project, which includes an anticipated 
date of completion of the Project;  

(iv) The Owner shall deliver to the Investor 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 Investor in its sole discretion; 

(vi) The budget shall have been approved by the Investor in its sole discretion; 
(vii) The Owner shall deliver to the Investor 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 G; 

(viii) The Owner shall provide to the Investor evidence acceptable to the 
Investor, in its sole discretion, that the City Council and the ESID have 
approved the Project; 

(ix) The Investor shall receive the executed Special Assessment Agreement 
and Owner Consent and evidence that the Owner Consent has been 
recorded in the records of the Recorder of Hamilton County, Ohio with 
respect to the Property; 

(x) The Owner and the ESID shall provide to the Investor original executed 
copies of this Agreement and any related certificates; and 

(xi) The Owner shall provide to the Investor a list of authorized representatives 
on whose instructions and directions the Investor may rely until such time 
as an updated list has been provided, as set forward in Exhibit K, attached 
hereto. 

(c) With the final Disbursement Request Form, in addition to the documents required 
under Section 4.2(a): 
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(i) The Owner shall deliver to the Investor the final lien waiver and release in 
the form attached to this Agreement as Exhibit E from the general 
contractor and all subcontractors; 

(ii) The Owner shall deliver to the Investor the executed certificate in the form 
attached as Exhibit D to this Agreement; 

(iii) The Owner shall deliver to the Investor evidence that a Certificate of 
Occupancy has been provided for the Property or evidence satisfactory to 
the Investor of when a Certificate of Occupancy will be provided for the 
Property; and 

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

 
Upon its receipt of each completed Disbursement Request Form and satisfaction of the 

conditions to disbursement set forth above, the Investor shall approve all or a portion of the 
payment or reimbursements requested to be disbursed from the Project Account.  To the extent 
the Investor approves the payment or reimbursements requested to be disbursed from the Project 
Account, the Investor shall pay the Owner or such other parties as are indicated on the 
Disbursement Request Form the amounts described on such Disbursement Request Form.  

 
Additionally, on the date this Agreement becomes effective, the Investor shall disburse 

the closing costs related to the financing described in this Agreement in an amount not to exceed 
$[142,025.00], as detailed in Exhibit F to this Agreement.  Without limiting the generality of the 
foregoing, disbursements made pursuant to this paragraph may be for fees to the Investor, fees to 
the ESID, legal fees, fees to the City, and other closing costs or contingencies, all as shown on 
Exhibit F.  The Investor shall further retain and disburse to itself on the Closing Date capitalized 
interest in an amount not to exceed $614,836.00 to be applied in accordance with Exhibit B. 

 
Section 4.3. Casualties and Takings.  The Owner shall promptly notify the Investor 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 Owner’s 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 Owner’s 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 Owner’s Lender pursuant to its agreements with 
the Owner, and next to the Investor 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 Investor 
shall remain obligated to make disbursements of up to the total amount of the Project Advance in 
accordance with this Agreement. If upon the occurrence of a Casualty, there is a Lender, the 
insurance proceeds shall be applied in accordance with the then most senior Lender’s 
requirements.  
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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 
specifications. If, in the Investor’s reasonable judgment, said insurance proceeds are insufficient 
to complete the restoration, the Owner shall deposit with the Investor such amounts as are 
necessary, in the Investor’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 Owner’s 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 Investor’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 and as otherwise required in any agreements between Owner and 
Lender.  If, in the Investor’s reasonable judgment, the Taking proceeds available to the Owner 
and the Investor are insufficient to complete the restoration, the Owner shall deposit with the 
Investor such amounts as are necessary, in the Investor’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 Investor’s 
obligation to make disbursements under this Agreement shall be terminated unless the Property 
and the Project can, in the Investor’s reasonable discretion, 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 Investor shall release the funds for such purpose.  If, in the Investor’s 
reasonable judgment, the Taking proceeds available to the Owner and the Investor are 
insufficient to complete the restoration, the Owner shall deposit with the Investor such amounts 
as are necessary, in the Investor’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;  
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(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; 
and 

(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.   

 
(a) The Owner (i) 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 Investor, which approval shall not be unreasonably 
withheld, shall acquire, install, equip, and improve its Project with all 
commercially reasonable dispatch, (ii) 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, equipping, and 
improvement from funds made available therefor in accordance with this 
Agreement or otherwise, and (iii) 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. 

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

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

(d) The Owner shall notify the ESID, the Program Administrator, the City, and the 
Investor of the Completion Date by a certificate in the form attached as Exhibit D 
to this Agreement, signed by the Owner stating: (i) the date on which the 
acquisition, installation, equipping, 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; (ii) 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 Investor; (iii) that the Owner has complied, and will 
continue to comply with all applicable statutes, regulations, and resolutions or 
ordinances in connection with the Property and the construction of the Project; 
(iv) that the Owner holds fee ownership of the Property; (v) that the general 
contractor for the project has not offered the Owner any payment, refund, or any 
commission in return for completing Project; and (vi) that all funds provided to 
the Owner by the Investor 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 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 5.25%, and 
a semi-annual administrative ESID Fee over 56 semi-annual payments to be collected beginning 
approximately on January 31, 2023 and continuing through approximately July 31, 2050.  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, which fee shall be paid by the Owner and is in addition to the amount of the Special 
Assessments and other related interest, fees, and penalties.  Interest shall accrue on the entire 
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amount of the Project Advance from the date of this Agreement; provided, however, that a 
portion of the Project Advance may be used to pay interest accruing and due and payable on the 
Project Advance prior to the date on which the first installment of the Special Assessments is 
paid to the Investor by the City.  The Owner agrees to pay, as and when due, all Special 
Assessments with respect to its Property.  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 first anniversary and prior to the third 
anniversary of the date of this Agreement, the Owner may prepay any portion of the principal of 
the Project Advance to the Investor by paying, in immediately available funds, 105% 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.  At any time after the third 
anniversary and prior to the fifth anniversary of the date of this Agreement, the Owner may 
prepay any portion of the principal of the Project Advance to the Investor by paying, in 
immediately available funds, 103% 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.  
At any time after the fifth anniversary of the date of this Agreement, the Owner may prepay any 
portion of the principal of the Project Advance to the Investor 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 Investor shall notify 
the City of the prepayment, and the Owner, the Investor, and the City shall use its best efforts to 
cooperate in a reasonable manner 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 Investor, or the City should 
incur expenses, including 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 
Investor, and the City, 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 
maximum rate allowable by law, shall constitute indebtedness under this Agreement, and the 
ESID, the Investor, and the City, 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 Investor, the Owner shall 
take any actions and execute any further documents as the Investor deems necessary or 
appropriate to carry out the purposes of this Agreement. 
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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: 

(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 transfer, or cause the transfer of, any of the Special 
Assessments to the Investor within the time specified in this Agreement;  

(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 such breach within five (5) business days of the receipt of notice, 
and, if so cured, such breach shall not constitute an Event of Default;  

(d) The Owner fails to comply with any obligation under this Agreement, the Special 
Assessment Agreement, or the Petition involving the payment of money, except 
for the payment of the Special Assessments, and such failure is not cured within 
10 business days of Owner’s receipt of notice of such failure;  

(e) The ESID, the Owner, or the City, 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 Owner, or the City, 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 Owner, or the City, as applicable, institutes curative action within 
the applicable period and diligently pursues that action to completion; provided, 
further, that with respect to Owner (i) such cure period not to exceed 90 days and 
(ii) no cure period shall be applicable to any act of fraud; 

(f) The Owner abandons its Property or its Project; 

(g) The Owner commits material waste upon its Property or its Project;  

(h) 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 

(i) Any workmanship or materials constituting a portion of the Project or 
incorporated into the Project shall be materially defective and shall not be 
corrected by Owner within 30 days after Owner’s receipt of notice of such defect. 
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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. 

 
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 Investor shall 
become entitled to receive any Delinquency Amounts actually received by the 
City. 

(b) The ESID, the Investor, and the City, 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 or the City, 
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, the Investor, and the City 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. 

(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, that the ESID, the Investor, and the City 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. 

(d) If Investor has delivered a notice to Owner pursuant to Section 4.5(c), and six (6) 
months pass without the construction resuming to proceed with reasonable 
dispatch, as determined by Investor in its reasonable discretion, then Investor 
shall have the right to enter the Property and complete the Project, or call upon 
any other reputable parties to enter the Property and complete the Project, in 
accordance with the Plans and Specifications (as may be modified) and shall have 
the right to expend such sums as the Investor in its reasonable discretion deems 
proper in order to complete the Project and the Owner hereby waives any right to 
contest any such necessary expenditures. The amount of any and all expenditures 
made by Investor for the foregoing purposes shall bear interest from the date 
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made until repaid to the Investor, at an annual rate of 5.25%, and, together with 
such interest, shall be due and payable by the Owner to the Investor upon demand. 
During the course of any construction undertaken by the Investor or by any other 
party on behalf of the Investor, the Owner shall pay on demand any amounts due 
to the general contractor used by Investor, subcontractors and other material 
suppliers and for permits and licenses necessary to complete the Project, without 
regard to any limitation on liability set forth herein. 

Notwithstanding the foregoing, each of the ESID and the City shall not be obligated to take any 
step which in its opinion 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 at no cost or 
expense. 
 

Section 5.3. Foreclosure.  Pursuant to Section 2.1 of the Special Assessment 
Agreement by and among the County Treasurer, the City, the ESID, and the Owner and dated as 
of the date of this Agreement (the “Special Assessment Agreement”), 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 Investor.  The ESID hereby agrees that in the event it is asked to provide its 
consent in accordance with Section 2.1 of the Special Assessment Agreement, it will notify the 
Investor of such request, and it will not provide its consent pursuant to Section 2.1 of the Special 
Assessment Agreement without the Investor’s prior written direction. 
 

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 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 Investor, and the City 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, except as a defense or counterclaim to an action asserted against the City.  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 
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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, and the 
resolutions or ordinances in effect in the City (collectively, “Assessment Rights”).  The Owner 
irrevocably waives all Assessment Rights as to its Project and consents to the imposition of the 
Special Assessments as to its 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 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 resolutions or 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 Investor, or such time as 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 or, to such Party’s knowledge, threatened 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 their 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 Investor, 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 pertaining to Owner’s financing, acquisition, construction, installation, 
operation, use or maintenance of the Project and arising or resulting from (i) any loss or damage 
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to property or injury to or death of or loss by any person that may be occasioned by any cause 
whatsoever, (ii) any act, failure to act or misrepresentation solely by the Owner in connection 
with, or in the performance of or omission to perform any obligation on the Owner’s part to be 
performed under this Agreement or related to the Special Assessments resulting in material 
actual damages, (iii) (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 in violation of environmental laws, (c) the failure 
of the Owner 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 in violation of environmental 
laws, (e) 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 misrepresentation or failure to perform any obligations related to environmental matters in 
any way pursuant to any documents related to the Special Assessments, or (iv) the efforts of the 
City and the County Auditor to levy and collect the Special Assessments pursuant to this 
Agreement; provided, however that the Owner shall not indemnify the Indemnified Parties as 
provided above to the extent that any liabilities, obligations, claims, damages, penalties, causes 
of action, costs or expenses arise out of or result from the gross negligence, willful misconduct, 
or breach of this Agreement by the Indemnified Parties.  
 

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 and approved by 
the Investor; 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 
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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: (i) the employment of 
counsel by such Indemnified Party has been authorized by the Owner, (ii) 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 in accordance herewith 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.  Any actions taken against the City for any failure to undertake a 
responsibility required under this Agreement, including any actions or omissions other than gross 
negligence or willful misconduct, shall be limited to mandamus actions and shall not result in 
any monetary liability against the City. 

 
None of the Investor, 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 Investor to the Owner, (ii) 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 Investor, 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 Investor shall not constitute the Investor’s approval or acceptance of the construction 
theretofore completed.  The Investor’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 Investor, the sole obligation of the Investor as the result of 
such inspection and approval being to make the Project Advances if, and to the extent, required 
by this Agreement.  Any disbursement made by the Investor without the Investor 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. 
 

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.  
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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, or the Investor 
in other than his or her official capacity; and none of the members of the Board or the City 
Council, nor any official of the ESID, the Owner, the City, or the Investor 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 Owner, 
the City, or the Investor 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 transfer 

or convey any right, title, or interest in or to the Property and the Project prior to completion of 
the Project, without explicit written consent from the Investor, but following completion of the 
Project, the Owner freely may sell the Property and the Project or any portion of the Property and 
the Project from time to time and may assign this Agreement to an arms-length, good faith 
purchaser of the Property but only after notice of such assignment is given to the Investor and the 
City, and only upon (i) the execution and delivery to the City, the Investor, and the ESID of an 
“Assignment and Assumption of Energy Project Cooperative Agreement” in the form attached 
to, and incorporated into, this Agreement as Exhibit H; and (ii) the execution and delivery to the 
Investor of an assignment of all construction contracts for the Project.  The Parties acknowledge 
and agree that the Assignment and Assumption of Energy Project Cooperative Agreement 
includes the assignment and assumption of the Special Assessment Agreement and the Owner 
Consent.  Following any assignment by the Owner as described above, all obligations of the 
Owner contained in or arising out of this Agreement, the Special Assessment Agreement, and the 
Owner Consent shall be obligations of the assignee, and the assigning Owner shall be released of 
its obligations to a corresponding extent.  Owner’s restrictions on transfer prior to completion of 
the Project shall not apply to the grant or conveyance of any leasehold interests (except for leases 
which convey taxable title), mortgage interests, or lien interests, except as may be otherwise 
provided in this Agreement. 

 
Notwithstanding anything in this Agreement to the contrary, the Investor 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 to any Person that Investor 
reasonably believes can fulfil Investor’s obligations under this Agreement, and may sell or assign 
any and all liens received directly or indirectly from the City to any Person (each, an “Investor 
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 Investor 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 Investor Assignee shall be 
a party to this Agreement and shall have all of the rights and obligations of the Investor under 
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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 Investor pursuant to the assignment documentation between the Investor 
and such Investor Assignee, and the Investor 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 
Investor assigns any of the rights and obligations of the Investor under this Agreement (and 
under any and all other guaranties, documents, instruments and agreements executed in 
connection with this Agreement) to an Investor Assignee, the Investor shall give prompt notice 
of such assignment to the other Parties. 
 

In addition, the Investor 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 Investor’s obligation to make Project Advances under this 
Agreement or to any or all of the loans held by Investor under this Agreement. In the event of 
any such grant by the Investor of a participating interest to a Participant, whether or not upon 
notice to the Owner, the Investor shall remain responsible for the performance of its obligations 
under this Agreement, and the Owner shall continue to deal solely and directly with the Investor 
in connection with the Investor’s rights and obligations under this Agreement.  The Owner 
agrees that the Investor may furnish any information concerning the Owner in its possession 
from time to time to prospective Investor Assignees and Participants. 

 
This Agreement may be enforced only by the Parties, any Investor Assignee, any 

Participant, and each of 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 Owner, the dates to which the Special Assessments have been paid; and 
(v) if such certificate is being delivered by the Investor, the dates to which the Special 
Assessments have been paid to the Investor.  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 Investor 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 
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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 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.  The venue for any disputes arising under this Agreement will be the 
court of competent jurisdiction located in Hamilton County, Ohio. 

 
[Balance of Page Intentionally Left Blank] 
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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. 
 

 
 
 
  

  BLUE ASH, DEER PARK, LOVELAND, SHARONVILLE, 
SPRINGDALE, SYCAMORE TOWNSHIP, SYMMES 
TOWNSHIP ENERGY SPECIAL IMPROVEMENT DISTRICT, 
INC., D/B/A: 
 
SUBURBAN COMMUNITIES ENERGY 
SPECIAL IMPROVEMENT DISTRICT, INC., 
as the ESID 
 
 
By:   
        
Name:   
 
Title:   
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  REDHILL INVESTORS GROUP, LLC, as the 
Owner 
 
 
 
By: _________________________ 
 
Name: _______________________ 
 
Title: ________________________ 
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  GREENWORKS LENDING LLC, as the 
Investor 
 
 
 
By:   
  
Name:   
 
Title:   
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 CITY OF BLUE ASH, OHIO, as the City  
 
 
By:   
 
Name: ________________________________ 
 
Title: _________________________________ 
 



 

[City Fiscal Officer Certificate—Energy Project Cooperative Agreement] 

CITY FISCAL OFFICER CERTIFICATE 
 
 The undersigned, Fiscal Officer of the City of Blue Ash, Ohio, hereby certifies that the 
City has established a special assessment fund, into which the Special Assessments (as that term 
is defined in the foregoing Agreement) received by the City shall be deposited, free from any 
encumbrances.  The Special Assessments represent other revenues in process of collection to the 
credit of the appropriate fund.  The City shall use the moneys deposited in such special 
assessment fund to meet its obligations under the foregoing Agreement.  This Certificate is given 
in compliance with the Ohio Revised Code Sections 5705.41 and 5705.44.   
 
 

  
Fiscal Officer 
City of Blue Ash, Ohio 

 
Dated: ___________, 2020 
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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 June __, 
2020, by and among the ESID, the Owner, the Investor, and the City, 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. 

“City” means the City of Blue Ash, a municipal corporation and political subdivision 
duly organized and validly existing under the Constitution and laws of the State and its Charter. 

“City Council” means the Council of the City of Blue Ash, 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. 

“Control” means, as such term is used with respect to any Person, the possession, directly 
or indirectly, of the power to direct or cause the direction of the management policies of such 
Person, whether through the ownership of voting securities, by contract, or otherwise. 

“County” means the County of Hamilton, Ohio. 

“County Auditor” means the Auditor 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 Investor 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. 

“ESID” means the Blue Ash, Deer Park, Loveland, Sharonville, Springdale, Sycamore 
Township, Symmes Township Energy Special Improvement District, Inc., doing business under 
the registered trade name Suburban Communities Energy Special Improvement District, Inc., a 
nonprofit corporation and energy special improvement district organized under the laws of the 
State of Ohio. 
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“ESID Fee” means the semi-annual fee due to the ESID from the Investor upon receipt of 
each installment of the Special Assessments from the City in the amount provided as the ESID 
Fee for each installment in Exhibit B. 

“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. 

“Investor” means Greenworks Lending LLC, a limited liability company duly organized 
and validly existing under the laws of the State of Delaware, together with any Investor 
Assignee. 

“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. 

“Milestone” means each construction completion funding benchmark shown on Exhibit 
J; and all of which such construction completion funding benchmarks are collectively referred to 
as the “Milestones.” 

“Notice Address” means: 

(a) As to the City:   City of Blue Ash, Ohio 
4343 Cooper Road 
Blue Ash, Ohio 45242 
Attention: ____________ 

 
   With a copy to:  Dinsmore & Shohl LLP 
       255 E. 5th Street, Suite 1900 
       Cincinnati, Ohio 45202 
       Attention: Bryan Pacheco, Esq. 
       Phone: (513) 977-8247 
       Email: bryan.pacheco@dinsmore.com  

  
(b) As to the ESID:  Suburban Communities Energy Special           
     Improvement District  
     c/o Greater Cincinnati Energy Alliance 
     700 Walnut Street  
     Cincinnati, Ohio 45202 
     Phone: (513) 621-4232 
     Email: mduffer@ohpace.org 
 

With a copy to:  J. Caleb Bell 
Bricker & Eckler LLP 
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100 South Third Street 
Columbus, Ohio 43215 
Phone: (614) 227-2300 
Email: pace@bricker.com 

 
  (c) As to the Owner  Redhill Investors Group, LLC 

9870 Redhill Drive 
Blue Ash, Ohio 45242 

  
  (d) As to the Investor  Greenworks Lending LLC 
       28 Thorndal Circle, Third Floor 
       Darien, Connecticut 06820   
       Attention: ___________ 

Email: servicing@greenworkslending.com 
 
“Owner” means Redhill Investors Group, LLC, a limited liability company duly 

organized and validly existing under the laws of the State, and any permitted successors or 
assigns. 

 
“Owner Consent” means the Owner Consent dated as of May __, 2020 by the Owner and 

recorded in the records of the Hamilton County Recorder with respect to the Property. 
 
“Parties” means the ESID, the Owner, the Investor, and the City. 
 
“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. 

 
“Plan” means the Suburban Communities Energy Special Improvement District Project 

Plan adopted by the Board of Township Trustees of Sycamore Township, Hamilton County, 
Ohio on March 16, 2017 by its Resolution No. 2017-24, and any and all supplemental plans 
approved by the ESID and the Township, including, without limitation, the Supplemental Plan. 

 
“Principals” means Jagdish Bhati. 
 
“Program Administrator” means the Greater Cincinnati Energy Alliance. 
 
“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 Investor for the 

benefit of the Owner which contains the Project Advance, and out of which disbursements may 
be in accordance with Article IV of this Agreement. 
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“Project Advance” means the amount of immediately available funds to be transferred, 
set over, paid to, and held in the Project Account established pursuant to Section 4.1 of this 
Agreement for the benefit of the Owner.  
 

“Property” means the real property subject to the Supplemental 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, beginning no later than the 

commencement of vertical construction on the Project Site and continuing through the 
Completion Date, insurance coverage maintained with generally recognized, responsible 
insurance companies qualified to do business in the State in the minimum amount of 100% of the 
replacement value of the Project and Project Site, insuring the Project against loss or damage 
during construction, including by flood, on a replacement cost basis, containing loss deductible 
provisions not to exceed $10,000, and which insurance coverage shall name the Investor 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 Investor 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) such lesser amount as may be required by the Investor, and containing a loss 
deductible with respect not in excess of $10,000 per occurrence; (ii) if upon the Completion Date 
the Property or any part of the Property is located in a Special Flood Hazard Area as identified 
by the Federal Emergency Management Agency, flood insurance in an amount equal to the 
maximum required amount under the terms of coverage, to compensate for any damage or loss 
on a replacement basis, and containing a loss deductible with respect not in excess of $10,000 
per occurrence; and (iii) earthquake insurance in amounts and in form and substance satisfactory 
to the Investor 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 
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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 Investor in the event of 
cancellation or nonrenewal and (ii) must name as an additional insured (mortgagee/loss payee) 
the Investor and its successors and other assigns as their interests may appear.  
 
 “Required Property Insurance Coverage” means at any time insurance coverage 
evidenced on Acord 27 and maintained with generally recognized, responsible insurance 
companies qualified to do business in the State in the amount of (i) 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 Investor as loss payee/mortgagee. 
 
 “Required Public Liability Insurance Coverage” means at any time commercial general 
accident and public liability insurance coverage evidenced on Acord 25 and maintained with 
generally recognized, responsible insurance companies qualified to do business in the State with 
coverage limits in the maximum amount of $2,000,000 per occurrence for death or bodily injury 
and property damage liability combined, with loss deductible provisions of not to exceed 
$10,000, which insurance coverage shall name the Investor as additional insureds. 
 

“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 et seq., Ohio Revised Code Section 5721.01 et seq., and related 
laws, and Resolution No. [____] levying Special Assessment adopted by the City Council on 
[______], all with respect to levying special assessment on real property within the ESID. 

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

“State” means the State of Ohio. 

“Supplemental Plan” means the Suburban Communities Energy Special Improvement 
District Project Plan Supplement to Plan for 9870 Redhill Drive, Blue Ash, Ohio Project 
approved by the City Council on June __, 2020 by its resolution No. 2020-[_].  
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EXHIBIT B 
 

REPAYMENT SCHEDULE 
Special Assessment Payment Date* Special Assessment Payment Amount** 

January 31, 2023 $169,300.99 
July 31, 2023 169,300.99 

January 31, 2024 169,300.99 
July 31, 2024 169,300.99 

January 31, 2025 169,300.99 
July 31, 2025 169,300.99 

January 31, 2026 169,300.99 
July 31, 2026 169,300.99 

January 31, 2027 169,300.99 
July 31, 2027 169,300.99 

January 31, 2028 169,300.99 
July 31, 2028 169,300.99 

January 31, 2029 169,300.99 
July 31, 2029 169,300.99 

January 31, 2030 169,300.99 
July 31, 2030 169,300.99 

January 31, 2031 169,300.99 
July 31, 2031 169,300.99 

January 31, 2032 169,300.99 
July 31, 2032 169,300.99 

January 31, 2033 169,300.99 
July 31, 2033 169,300.99 

January 31, 2034 169,300.99 
July 31, 2034 169,300.99 

January 31, 2035 169,300.99 
July 31, 2035 169,300.99 

January 31, 2036 169,300.99 
July 31, 2036 169,300.99 

January 31, 2037 169,300.99 
July 31, 2037 169,300.99 

January 31, 2038 169,300.99 
July 31, 2038 169,300.99 

January 31, 2039 169,300.99 
July 31, 2039 169,300.99 

January 31, 2040 169,300.99 
July 31, 2040 169,300.99 

January 31, 2041 169,300.99 
July 31, 2041 169,300.99 

January 31, 2042 169,300.99 
July 31, 2042 169,300.99 

January 31, 2043 169,300.99 
July 31, 2043 169,300.99 

January 31, 2044 169,300.99 
July 31, 2044 169,300.99 
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January 31, 2045 169,300.99 
July 31, 2045 169,300.99 

January 31, 2046 169,300.99 
July 31, 2046 169,300.99 

January 31, 2047 169,300.99 
July 31, 2047 169,300.99 

January 31, 2048 169,300.99 
July 31, 2048 169,300.99 

January 31, 2049 169,300.99 
July 31, 2049 169,300.99 

January 31, 2050 169,300.99 
July 31, 2050 169,300.99 

 

 

 

* Pursuant to Ohio Revised Code Chapter 323, the Special Assessment Payment Dates for first-half and 
second-half real property taxes are determined by statute and a variety of circumstances and are subject to 
adjustment by the Hamilton County Auditor under certain conditions. 

** Pursuant to Ohio Revised Code Section 727.36, the Hamilton County Auditor may charge and collect 
a fee in addition to the amounts listed in this Exhibit 2.  
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EXHIBIT C 
 

DISBURSEMENT REQUEST FORM 

[See Attached]  
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OWNER’S CERTIFICATE AND REQUEST FOR DISBURSEMENT 

Date: ______________________ 
 
Re: Energy Project Cooperative Agreement dated as of June __ 2020 
 
Project: 9870 Redhill Drive, Blue Ash, Ohio Project  
 
This Owner’s Certificate and Request for Disbursement is submitted by the Owner to Greenworks Lending LLC 
(together with any successors or permitted assigns, “Lender”) in connection with the Project Advance made 
pursuant to the Energy Project Cooperative Agreement between the Lender and the Owner, dated as of June __, 
2020 (the “Financing Agreement”). Capitalized terms used herein and not otherwise defined shall have their 
respective meanings set forth in the Financing Agreement. The Owner hereby requests Lender to make a principal 
disbursement from the amount of the Project Advance in the Project Account (a “Disbursement”) in the amount of 
$________________which is to be funded as follows: 

____ Wire to ________________. 

____ Issue a check to the Owner for reimbursement of proper costs  

____ Issue a check to the Contractor at: 

Full Legal Name: ___________________________________________ 
Address: __________________________________________________ 

____ Wire Transfer to the Owner or Contractor (circle one)  at: 

ABA 
Bank Name 
Bank Address 
Account Name 
Account Number 
Reference: 

To induce the Lender to make the requested Disbursement, the Owner hereby certifies, warrants and represents to 
the Lender that: 

1. The proceeds of this Disbursement will be used for the purposes detailed in Schedule 1 attached hereto, 
which shall have attached to it (A) copies of invoices and other evidence of the items to be paid or 
reimbursed and (B) if required by Lender, certifications from the Architect in form satisfactory to Lender in 
its sole discretion. 

2. The improvements will be completed as specified in the Financing Agreement. All proceeds of all prior 
Disbursements have been expended solely for the purposes for which they were requisitioned, and no 
proceeds of the current or any prior Disbursement have been or will be returned to the Owner as a rebate, 
refund or otherwise. 

3. The Owner has paid all obligations incurred in connection with all work and materials supplied for the 
Project through the date of the last requisition. 

4. The Owner has not authorized, nor does the Owner contemplate, any change-orders or other modifications 
to any contracts entered into in connection with the Project’s development costs that have not been 
authorized in writing by the Lender. 
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5. The cost to complete the Project (including financing and other soft costs) after disbursement of the 
requested funds is reasonably projected to be $[  ]_(“Completion Amount”).  $[______] is the 
outstanding undisbursed portion of the Project Advance (“Disbursements Remaining”), after this payment. 
If the Completion Amount exceeds the Disbursements Remaining, the Owner certifies that it has a 
sufficient amount of funds to complete the Project from sources other than the Project Advance. 

6. If the Project is complete, the completion date of the Project was_____________________. If the Project 
is not yet completed, the projected completion date remains ______________________, as described in 
the Financing Agreement. Each condition precedent to the making of this Disbursement under the 
Financing Agreement has been satisfied. 

7. The Owner has no knowledge or notice of any mechanics’ notices of intention, contracts, stop work 
notices, liens or claims for liens having been filed or threatened to be filed against the Project. The Owner 
has furnished to the Lender partial waivers and releases of liens (for labor, services or materials which 
have been performed and paid for or such lien waiver will be subject to payment) from the Contractor and 
all other contractors, subcontractors and suppliers performing labor, services or materials in connection 
with the Project, substantially in the form attached hereto as Schedule 2. 

8. All required licenses, approvals and permits covering or required for the development of the Project have 
been issued and are in force, and there are no actions pending or threatened to revoke, rescind, alter or 
declare invalid any such licenses, approvals or permits or any laws, ordinances, regulations, permits, 
variances, certificates or agreements for or relating to the Project. 

9. No event of default under the terms of the Financing Agreement has occurred. 

10. The Owner is not a party to any lawsuit and the Owner has no knowledge of any actions, suits or 
proceedings pending or threatened, against or affecting Owner which could materially adversely affect the 
Owner, any of its properties, its financial condition or which will hinder, delay, prevent or interfere with the 
construction of the Project. 

11. There have been no material adverse changes in the financial condition of the Owner since the date of the 
Financing Agreement that have not been previously disclosed in writing to Lender. 

12. A builder’s risk (or hazard) insurance policy issued by __________________Policy Number ___________ 
and complying with the terms of the Financing Agreement is presently in effect. 

 

Owner: 

REDHILL INVESTORS GROUP, LLC 

By: ___________________________________ 
Name: 
Title: 
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SCHEDULE 1 TO DISBURSEMENT REQUEST FORM  

PURPOSE OF DISBURSEMENT 

Equipment/Service           Amount Description 

If for equipment*, circle one: 
1. (Installed/Stored/Contractor Custody) Additional Information: 

 
 
If for equipment*, circle one: 

2. (Installed/Stored/Contractor Custody)  
Additional Information: 

 

If for equipment*, circle one: 
3. (Installed/Stored/Contractor Custody)  

Additional Information: 

 
 
 
 
Total Amount: $____________ 
 
 
 
Have any sub-contractors been involved in the equipment/service work described above? (Y/N)  
If yes please list and provide a lien waiver for that sub-contractor.  _____________________________________ 
__________________________________________________________________________________________ 
 
*For any equipment expenses answer the following question(s) by circling the appropriate answer in the 
‘Description’ column: 

Is the equipment installed on the Property? (Y/N) 
If No, is the equipment stored on the Property or in a bonded warehouse? (Y/N)  
If No, is the equipment in the custody of the Contractor? (Y/N) 
When is the equipment expected to be delivered and/or installed on the Property? 
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SCHEDULE 2 TO DISBURSEMENT REQUEST FORM  

PURPOSE OF DISBURSEMENT 
 

FORM OF PARTIAL LIEN WAIVER AND RELEASE 
 

CONDITIONAL WAIVER AND RELEASE 

UPON PROGRESS PAYMENT 

 
TO: __________________________________ 
 
RE: __________________________________ (Hereinafter called the “Project”) 
 
 
Upon receipt by the undersigned of check(s) from ________________________________ in the sum 
totaling $______________________ payable to ______________________________, and when the 
check has been properly endorsed and has been paid by the bank upon which it is drawn, this document 
shall hereby WAIVE, RELEASE AND FOREVER DISCHARGE any and all liens, claims or rights of liens 
on or against the project described above for and on account of work performed and labor, equipment 
and/or materials supplied at or in connection with construction or improvement at the project described 
above.  

 
This release covers a progress payment for labor, services, equipment or material furnished to: 
 through   only. 

 
 
(Seal) 
 
 

 
  CONTRACTOR 
 
BY:  
TITLE:  
ADDRESS:  
                       
 
Subscribed and sworn before me this the             day of           ,20_ . 
State of       Ohio                              , County of ____________.  
 
BY:                                                                               . 
 
My commission expires :  .
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EXHIBIT D 
 

COMPLETION CERTIFICATE 
 
 

REDHILL INVESTORS GROUP, LLC (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 Suburban Communities Energy Special Improvement District, Inc., 
the City of Blue Ash, Ohio, and Greenworks Lending LLC (together with any successors or 
permitted assigns, “Lender”) dated June __, 2020 (the “Financing Agreement”) has been 
completed at ___________________________________________ 
(the “Property”) in strict compliance with the requirements of the Financing Agreement and 
the Construction Contract entered into by and between the Owner and 
___________________________ (the “Contractor”) dated ____________________ (the 
“Construction Contract”). 
 
Note: Capitalized terms used but not defined in this Completion Certificate have the 
meaning assigned to them in the Financing Agreement to which this Completion Certificate 
is attached and of which it forms a part. 
 

THE OWNER HEREBY CERTIFIES: 
 
1. As of _______________________, the Contractor has completed the work in 
accordance with the terms of the Construction Contract that the Owner has entered into 
and executed. The Owner has no service requests and no unresolved complaints 
regarding the work performed. 
 
2. The Project has been completed in all material respects in accordance with 
the plans and specifications, permits, and budget approved by Lender. 
 
3. The Owner has complied, and will continue to comply with, all applicable 
statutes, regulations and ordinances in connection with the Property and construction of 
the Project. 
 
4. The Owner holds fee ownership in the Property on which the Project was 
completed. 
 
5. The Contractor has not offered the Owner any payment, refund, or any 
commission in return for completing the Project. 
 
6. All funds provided to the Owner by the Lender for this Project have been used 
in accordance with the Financing Agreement are correct. 

 
[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. 
 
 
REDHILL INVESTORS GROUP, LLC 
 
 
By: ___________________________ 
 
Name: ___________________________ 
 
Title: ___________________________ 
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EXHIBIT E 
 

FORM OF FINAL LIEN WAIVER AND RELEASE 

Contractor:  ___________________ (the “Contractor”) 

Property Address: ______________ (the “Property”) 
 

1. Contractor is the contractor pursuant to an agreement dated 
___________________, (the “Contract”) entered into by and between Contractor 
and __________________ (the “Owner”) in connection with the renovation or retrofit 
of the Property to reduce energy consumption or to install renewable energy 
systems at the Property (the “Project”). 

 
2. This Final Lien Waiver and Release is delivered in consideration of a final payment 

of $_________ (“Payment”) under the Contract for labor performed and/or materials 
supplied by the Contractor in connection with the Project. 

 
3. The Contractor and the individual signing on behalf of the Contractor warrant and 

represent that: (i) all taxes applicable to the materials furnished and the work 
performed under the Contract have been fully paid and (ii) all laborers, mechanics, 
subcontractors of any tier, materialmen and suppliers for all work done and for all 
materials, machinery, equipment, fixtures, tools, scaffolding and appliances 
furnished for the performance of the Contract and for any other indebtedness 
connected therewith have been paid in full to the date hereof. The undersigned 
acknowledges and agrees that Greenworks Lending LLC (“Lender”), the Owner, 
lessees, lessors, mortgage holders, lenders, and any other persons or entities 
claiming an interest in connection with the Project or the Property, and any person or 
entity associated with the foregoing, may rely on the statements, agreements, and 
representations made by the undersigned herein. 

 
4. The Contractor, for itself, its successors, and on behalf of all persons able to claim 

through or under the Contractor hereby: 

(a) Waives, relinquishes and releases Owner, its sureties, if any, and the 
Property from all mechanic’s liens, claims of mechanic’s lien, and claims against 
labor and material payment bonds that Contractor has for the labor and materials 
furnished to the Project or Property; 

 
(b) Releases Owner, and the Property of and from all, and all manner of 
action and actions, cause and causes of actions, suits, debts, dues, sums of money, 
accounts, reckoning, bonds, bills, specialties, covenants, contracts, controversies, 
agreements, promises, variances, trespasses, damages, judgments, extents, 
executions, claims, and demands whatsoever, in law, in admiralty, or in equity from 
the beginning of the world to the date hereof; and 
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(c) Agrees to save harmless Lender and Owner from all liability, costs and 
expenses, including reasonable attorney’s fees to discharge (by bond or otherwise) 
any such mechanic’s lien or claim of mechanic’s lien, to defend suit to enforce or 
foreclose upon any such mechanic’s lien, claim of mechanic’s lien, or bond 
substituted for such mechanic’s lien, and to defend suit to enforce any such labor 
and material payment bond. 

 
5.  This Final Release and Lien Waiver is intended to be enforceable to the fullest 

extent permitted by law and shall be governed under the laws of the State of Ohio. 
Should any term or provision herein be determined to be unenforceable or otherwise 
rendered null or void as a matter of law, the terms and provisions hereof shall be 
deemed modified only to the most limited extent necessary to render this Final 
Release and Lien Waiver enforceable to the fullest extent permitted by law. 

 
 
Dated:        
 
Contractor:       
 
 
By:        
 
Name:        
 
Title:        
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EXHIBIT F 
 

CLOSING COSTS DETAIL 
 

Pursuant to Section 4.2 of the foregoing Energy Project Cooperative Agreement, the 
Investor, on the date on which the Energy Project Cooperative Agreement becomes effective, 
shall disburse to the ESID or to the respective payee set forth below, the following closing costs: 
 

 
Expenses and Fees Amount 

Investor Origination Fee $5,000.00 
ESID Admin Fee $900.00 
ESID Legal Fee $42,500.00 
GCEA Admin Fee  $40,000.00 
Annual ESID Servicing Fee $500.00 
Investor Fee (1.25%) $53,125.00 

Subtotal $142,025.00 
  

Capitalized Interest $614,836.00  
  

Total $756,861.00 
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EXHIBIT G 
 

CONSENT OF MORTGAGEE 
 

[See Attached] 
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EXHIBIT H 
 

FORM OF ASSIGNMENT AND ASSUMPTION OF ENERGY PROJECT 
COOPERATIVE AGREEMENT 

 
 

ASSIGNMENT AND ASSUMPTION 
OF 

ENERGY PROJECT COOPERATIVE AGREEMENT 
 

 
 _______________________ (“Assignor”), in consideration of the sum of $___________ 
in hand paid and other good and valuable consideration, the receipt and sufficiency of which is 
acknowledged by Assignor’s execution of this Assignment and Assumption of Energy Project 
Cooperative Agreement (“Assignment”), assigns, transfers, sets over, and conveys to 
_______________________ (“Assignee”) all of Assignor’s right, title, and interest in and to that 
certain Energy Project Cooperative Agreement dated as of June __, 2020 between the Blue Ash, 
Deer Park, Loveland, Sharonville, Springdale, Sycamore Township, Symmes Township Energy 
Special Improvement District, Inc., d/b/a Suburban Communities Energy Special Improvement 
District, Inc. (the “ESID”), Assignor, Greenworks Lending LLC, and the City of Blue Ash, Ohio 
(the “Energy Project Cooperative Agreement”). 
 
 By executing this Assignment, Assignee accepts the assignment of, and assumes all of 
Assignor’s duties and obligations under, the Energy Project Cooperative Agreement.  Assignee 
further represents and warrants that it has taken title to the “Property,” as that term is defined in 
the Energy Project Cooperative Agreement, subject to the Special Assessment Agreement dated 
as of even date with the Energy Project Cooperative Agreement between the Hamilton County 
Treasurer, City of Blue Ash, Ohio, the ESID, Redhill Investors Group, LLC, and Greenworks 
Lending LLC (the “Special Assessment Agreement”) and to the “Owner Consent” dated as of 
June __, 2020 by Redhill Investors Group, LLC and recorded in the records of the Hamilton 
County Recorder with respect to the Property.  By executing this Assignment, Assignee accepts 
the assignment of, and assumes all of Assignor’s duties and obligations under, the Special 
Assessment Agreement and the Owner Consent. 
 
 Assignor and Assignee acknowledge and agree that executed copies of this Assignment 
shall be delivered to the City, the Investor, and the ESID, as each of those terms are defined in 
the Energy Project Cooperative Agreement, all in accordance with Sections 3.4(a) and 6.7 of the 
Energy Project Cooperative Agreement 
 

In witness of their intent to be bound by this Assignment, each of Assignor and Assignee 
have executed this Assignment this _____________ day of _______________, _____, which 
Assignment is effective this date.  This Assignment may be executed in any number of 
counterparts, which when taken together shall be deemed one agreement. 

 
[Signature Pages Follow] 
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       ASSIGNOR: 
 
      [______________________________] 
 
 
      By: ____________________________________ 
 
      Name: ____________________________________ 
 
      Title: ____________________________________ 
 
 
  



 

H–3 

       ASSIGNEE: 
 
      [______________________________] 
 
 
      By: ____________________________________ 
 
      Name: ____________________________________ 
 
      Title: ____________________________________ 
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EXHIBIT I 
 

PAYMENT INSTRUCTIONS 
 
 

 
 
 

Greenworks Lending LLC 
Payment Instructions 

 
 

 
Bank Name: [BANK NAME] 
[BANK ADDRESS] 
 
ABA: [NUMBER] 
Beneficiary Name: Greenworks Lending LLC 
28 Thorndal Circle, Third Floor 
Darien Connecticut 06820 
Beneficiary Account: [NUMBER] 
 
Reference: [NUMBER] 
 
Contact: [Information] 
 
If sending by check, please make checks payable to: [NAME/REFERENCE] and mail to: 
 
Greenworks Lending LLC 
28 Thorndal Circle, Third Floor 
Darien Connecticut 06820 
Attention: [NAME]  
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EXHIBIT J 
 

DRAW SCHEDULE 
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EXHIBIT K 
 

OWNER AUTHORIZED REPRESENTATIVES 
 

Authorized Person 
for Owner 

Title/Position/Status Email Address Phone Number 
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SPECIAL ASSESSMENT AGREEMENT 
(ORC Sections 5721.33 and 9.482) 

by and among 

COUNTY TREASURER OF HAMILTON COUNTY, OHIO 
 (“Treasurer”), 

And 

CITY OF BLUE ASH, HAMILTON COUNTY, OHIO 
(“City”) 

And 

BLUE ASH, DEER PARK, LOVELAND, SHARONVILLE, SPRINGDALE, SYCAMORE TOWNSHIP, SYMMES 
TOWNSHIP ENERGY SPECIAL IMPROVEMENT DISTRICT, INC., D/B/A: 

SUBURBAN COMMUNITIES ENERGY SPECIAL IMPROVEMENT DISTRICT, INC. 
 (“District”), 

 
And 

REDHILL INVESTORS GROUP, LLC 
(“Owner”), 

 
And 

 
GREENWORKS LENDING LLC 

(“Investor”) 

 

Dated as of June __, 2020 
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SPECIAL ASSESSMENT AGREEMENT 

THIS SPECIAL ASSESSMENT AGREEMENT (this “Agreement”) is made effective as 
of June __, 2020, by and among the County Treasurer of Hamilton County, Ohio (the 
“Treasurer”), City of Blue Ash, Hamilton County, Ohio (the “City”), the Blue Ash, Deer Park, 
Loveland, Sharonville, Springdale, Sycamore Township, Symmes Township Energy Special 
Improvement District, Inc., doing business under the registered trade name Suburban 
Communities Energy Special Improvement District, Inc. (“District”), Redhill Investors Group, 
LLC (the “Owner”), and Greenworks Lending LLC (together with its permitted successors and 
assigns, the “Investor”) (the Treasurer, the District, the City, the Owner, and the Investor, 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. 2017-18 of the Board of Township Trustees of 
Sycamore Township (the “Township Trustees”) passed on March 2, 2017; and  

WHEREAS, the District is an energy special improvement district and nonprofit 
corporation duly organized and validly existing under the laws of the State of Ohio 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 2o of the Ohio Constitution; and 

WHEREAS, on March 16, 2017, by its Resolution No. 2017-24, the Township Trustees 
approved the Suburban Communities Energy Special Improvement District Project Plan (the 
“Original Plan”), as a plan for public improvements or public services for the District under Ohio 
Revised Code Section 1710.02(F); and 

WHEREAS, the Owner has determined that it is in its best interests to cause the 
acquisition, installation, equipping, and improvement of special energy efficiency improvements, 
including, without limitation, building envelope, HVAC and VRP/ERV, LED lighting, soft costs, 
and related improvements (collectively, the “Project”) on the real property located within 
Hamilton County, Ohio (the “County”) and the City, and as more fully described in Exhibit A to 
this Agreement (the “Assessed Lands”); and 

WHEREAS, the costs of the Project are being funded in part through an advance in the 
amount of $5,021,486.95 (the “Project Advance”) to the Owners pursuant to an Energy Project 
Cooperative Agreement dated as of June [_], 2020 (the “Energy Project Cooperative 
Agreement”) between the ESID, the Investor, the City, 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 Council of the City (the “City 
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 Owner’s agreement to the levy and collection of special assessments by 
the City (the “Special Assessments”) on the Assessed Lands, which are located within the 
District, in amounts sufficient to pay the Project Costs, and (ii) the City (a) has taken all the 
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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 Hamilton County, Ohio (the 
“County Auditor”) for collection by the Treasurer in semi-annual installments, and (b) hereby 
has agreed to transfer to the Investor the payments of Special Assessments received to pay the 
Project Costs. 

WHEREAS, the Owner agrees that its delivery of the Petition and 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, pursuant to the Petition, the Special Assessments have been levied against 
the Assessed Lands as described in the Petition and pursuant to this Agreement the Owner is 
willing to agree to make Special Assessment payments in accordance with 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 

WHEREAS, upon the occurrence of an Event of Default pursuant to the Energy Project 
Cooperative Agreement, it may be necessary for the District to foreclose on the lien of the 
Special Assessments with respect to the Assessed Lands as set forth in Section 2 of this 
Agreement; and 

WHEREAS, in consideration of the Project Advance, the Owner is willing to consent to 
an expedited foreclosure process with respect to the lien of the Special Assessments, the form of 
the consent being attached hereto as Exhibit B (the “Owner Consent”), and the Owner Consent 
with respect to the foreclosure of the Special Assessments as soon as possible (as referenced in 
Section 2 hereof) shall be a covenant running with Assessed Lands and binding upon the Owner 
and upon future owners of the Assessed Lands until the Project Costs are paid in full; and 

WHEREAS, based on the Owner Consent and other considerations, including, without 
limitation, the right to be indemnified pursuant to this Agreement, at the request of the District 
and, upon the occurrence of an Event of Default described under Section 5.1(a) of the Energy 
Project Cooperative Agreement, the Treasurer has agreed to foreclose the lien of the Special 
Assessments as soon as possible as described herein upon an occurrence of an Event of Default 
under the Energy Project Cooperative Agreement; 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”), 
specifically Ohio Revised Code Section 5721.33, may, in his 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 
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taxes, payments in lieu of taxes, governmental charges, or penalties and interest on such 
Assessed Lands; and 

WHEREAS, pursuant to the Delinquent Tax Lien Sale Act, the Treasurer, in its 
discretion, may sell such Tax Certificates at a discount from the full amount of the general real 
estate taxes, assessments, including the Special Assessments, penalties, and interest that have 
become delinquent; and 

WHEREAS, if the Treasurer were to sell such Tax Certificates at a discount (other than 
in accordance with the provisions of this Agreement), the proceeds of such sale representing the 
delinquent Special Assessments might be insufficient to pay the Project Costs; and 

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 

WHEREAS, the Treasurer has agreed to remit to the District, in the event of a default 
under the Energy Project Cooperative Agreement, as set forth in this Agreement, amounts 
collected by the Treasurer and relating to the Special Assessments, including without limitation 
amounts collected by the Treasurer as a result of foreclosure of the lien of the Special 
Assessments on the Assessed Lands and including amounts received from a sale of Tax 
Certificates pursuant to the Delinquent Tax Lien Sale Act; 

NOW, THEREFORE, in consideration of the foregoing and of the mutual covenants 
contained herein and other good and valuable consideration, the receipt of which is hereby 
acknowledged, and desiring to be legally bound hereunder, the Parties hereto covenant and agree 
as follows: 

Section 1. Special Assessments. 

1.1 The Owner, prior to the execution and delivery of this Agreement, signed 
and delivered to the City 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 its 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 on or before 
the last date for the certification of special assessments to the County Auditor of each year during 
which the Special Assessments are to be levied pursuant to the Assessment Schedule.  The 
Parties acknowledge that pursuant to such certification, the Special Assessments are expected to 
be collected and paid to the City pursuant to Ohio Revised Code Chapters 319, 321, 323, and 
727. 

1.3 In the event the Project Advance is prepaid or redeemed in accordance 
with the Energy Project Cooperative Agreement, in whole or in part, the Parties shall, in 
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cooperation with the Owner, and to the extent permitted by law, cause the aggregate lien of the 
Special Assessments to be no greater than the remaining principal of and interest and premium, if 
any, on the Project Advance through maturity.   

1.4 To the extent that the Owner prepays any of the required payments to the 
Investor pursuant to the Energy Project Cooperative Agreement, then the amounts of the Special 
Assessments shall be reduced in accordance with the appropriate revised Assessment Schedule 
attached to the Petition. 

1.5 To facilitate the repayment of the Project Advance, the City, pursuant to 
Section 2.2 of the Energy Project Cooperative Agreement, assigned to the Investor all of its right, 
title, and interest in and to the Special Assessments, the amount(s) in the fund (or funds) of the 
City established to collect and hold the Special Assessment, and any other property received or 
to be received from the City under the Energy Project Cooperative Agreement.  The Treasurer, 
the City, the District, the Owner, and the Investor each hereby acknowledges, agrees with, and 
consents to those assignments. 

1.6 Pursuant to Section 2.5 of the Energy Project Cooperative Agreement, the 
District assigned to the Investor any and all of its right, title, and interest it may have in and to 
the Special Assessments related to the District actually received by or on behalf of the City under 
the Energy Project Cooperative Agreement.  The Treasurer, the City, the District, the Owner, and 
the Investor each hereby acknowledges, agrees with, and consents to those assignments. 

1.7 Notwithstanding anything in this Agreement to the contrary, the 
Treasurer’s obligations under this Agreement 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 obligations under this Agreement 
do not and shall not represent or constitute a debt or pledge of the faith and credit or taxing 
power of the County. 

1.8 Notwithstanding anything in this Agreement to the contrary, 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 obligation under this Agreement shall be limited to 
any moneys received from the County in respect of the Special Assessments and any County-
imposed collection fees, charges, or penalties.  The City’s obligations under this Agreement do 
not and shall not represent or constitute a debt or pledge of the faith and credit or taxing power of 
the City.   

Section 2. Foreclosure Process. 

2.1 The Parties each acknowledge that the Special Assessments are to secure 
payments relating to the Project Advance, including the Project Costs and other amounts as 
provided under the Energy Project Cooperative Agreement.  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 secured, at least in part, by the revenues derived from the 
Special Assessments, the Treasurer will, upon receipt of written notice from the Investor or the 
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District (with a copy to the other of the Investor or the District, and to the Owner and the City) 
that an Event of Default (solely as described under Section 5.1(a) of the Energy Project 
Cooperative Agreement) has occurred and is continuing and which notice requests the Treasurer 
to foreclose on the lien of the Special Assessments, file and diligently prosecute a foreclosure 
action against the Assessed Lands following the procedures for lien foreclosures established in 
Ohio Revised Code Section 323.25 and related sections, but not earlier than the sixtieth day 
following receipt by the Treasurer of the delinquent land list certifying that the Special 
Assessments are delinquent.  The foreclosure action shall be to collect all Special Assessments 
then due and owing on the Assessed Lands in accordance with the Petition.  Without the prior 
written consent of the District and the Investor, the Treasurer will not confirm the sale of the 
Assessed Lands 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 Assessed Lands, as shall be certified by the District to the Treasurer pursuant 
to the records of the Treasurer, except and unless the Assessed Lands become forfeited land 
subject to Ohio Revised Code Chapter 5723.  All fees and expenses of the Treasurer in collecting 
the Special Assessments are to be included and paid for by the Owner.  

2.2 The Treasurer hereby acknowledges that the City has assigned all of its 
right, title, and interest in and to the Special Assessments to the Investor, and that the District has 
assigned all of its right, title, and interest it may have in and to the Special Assessments to the 
Investor, and the Treasurer hereby agrees that so long as the Project Advance is outstanding and 
the Project Costs and other amounts under the Energy Project Cooperative Agreement are 
secured, at least in part, by the revenues derived from the Special Assessments, the Treasurer 
will 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 without the prior 
written consent of the District and the Investor.   

2.3 The Treasurer hereby covenants and agrees that if any of the general real 
estate taxes, payments in lieu of taxes, assessments, including the Special Assessments, 
governmental charges, or penalties and interest on the Assessed Lands are delinquent and the 
Delinquent Tax Lien Sale Act would permit the Treasurer to negotiate the sale of Tax 
Certificates with respect thereto, the Treasurer will, prior to giving any notice under the 
Delinquent Tax Lien Sale Act of a sale of Tax Certificates with respect to the Assessed Lands, 
give written notice to the District and the Investor regarding the same and state therein whether 
the Treasurer reasonably anticipates receiving no less than 100% of the general real estate taxes, 
payments in lieu of taxes, and assessments, including the Special Assessments, penalties and 
interest, originally levied and certified for collection plus other charges, including attorney’s 
fees, or whether the Treasurer reasonably expects to receive less than 100% of the general real 
estate taxes, payments in lieu of taxes, and assessments, including the Special Assessments, 
penalties and interest, levied and certified for collection plus other charges, including attorney’s 
fees, and in accordance with this Agreement is requesting the consent of the District and the 
Investor for such a sale. 

2.4 The Treasurer agrees, on behalf of the County, not to utilize the authority 
contained in Ohio Revised Code Chapter 5722 to transfer any of the Assessed Lands to the 
county land reutilization corporation, to sell or convey any of the Assessed Lands to any political 
subdivision under the authority contained in Ohio Revised Code Chapter 5722, or to clear the 
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liens and encumbrances applicable to the Assessed Lands under the authority contained in Ohio 
Revised Code Chapter 5722 without the express written consent of the District and the Investor. 

2.5 Nothing in this Agreement shall, or shall be construed to, prevent the 
Treasurer from selling one or more Tax Certificates with respect to the Assessed Lands to a third 
party without the consent of the District and the Investor if the price received for the Tax 
Certificate or Tax Certificates equals or exceeds 100% of the delinquent general real estate taxes, 
assessments, including the Special Assessments, penalties and interest on the Assessed Lands 
outstanding against the Assessed Lands at the time of such sale. 

2.6 The District and the Investor each hereby agrees that upon written notice 
from the Treasurer pursuant to Section 2.1 of this Agreement, it, within 30 days of receipt of the 
Treasurer’s notice, shall give a written response to the Treasurer indicating therein whether it 
consents to the request for sale of a Tax Certificate or Tax Certificates.   

2.7 No delay or failure of the District or the Investor to give a written response 
within 30 days of receipt of such notice shall be construed to be a consent to such request or to 
be a waiver of the right to give such consent.  No consent or refusal thereof by the District or the 
Investor in response to a request by the Treasurer shall extend to or affect any subsequent request 
of the Treasurer or shall impair the rights of the District or the Investor with respect to any such 
subsequent request. 

2.8 So long as the Project Costs are outstanding, the Treasurer hereby 
covenants and agrees (a) to remit to the Investor, as appropriate and as provided for herein, not 
more than 30 days from the date of collection by the Treasurer, any amounts collected with 
respect to the Assessed Lands as payment for delinquent Special Assessments, including any 
amounts collected from Tax Certificates; and (b) to the extent the Treasurer seeks and is 
appointed as receiver for the Assessed Lands, as provided for in Chapter 323 of the Revised 
Code, after payment of reasonable fees and expenses of the Treasurer, all amounts collected by 
the Treasurer, as receiver for the Assessed Lands and collected as a result of any delinquent 
Special Assessments, shall be remitted to the Investor. 

2.9 Notwithstanding anything in this Agreement or elsewhere to the contrary, 
nothing in this Agreement shall be deemed to reduce or limit any rights at law that the Owner 
might have to notice and redemption of tax or special assessment liens against its property. 

Section 3. Indemnification by Owner 

3.1 The Owner hereby releases the District, the City, the Treasurer, the 
Investor, and their respective officers, directors, agents, 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 Owner’s Project; 
(ii) any breach or default on the part of the Owner in the performance of any covenant, 
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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 Agreement; (iv) the efforts of the City and the Treasurer to collect Special Assessments; (v) 
any legal costs or out-of-pocket costs incurred by the District specifically related to additional 
approvals or actions that may be required by the District 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 (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 as provided above to the extent that any 
liability, claim, cost, or expenses arises out of or results from the gross negligence, or 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 and expenses, 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 Owner’s Project 
Site 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. 

Section 4. Additional Agreements and Covenants.  

4.1 The agreements of the Parties hereafter with respect to the foreclosure 
process shall be a covenant running with the Assessed Lands and, so long as Project Costs are 
payable from or secured, at least in part, by the revenues derived from the Special Assessments, 
such covenant shall be binding upon the Assessed Lands (except as released as provided in the 
Owner Consents), the Owner and any future owner of all or any portion of the Assessed Lands.  
The Owner Consent, and all other required documents and agreements, shall be recorded with 
the Hamilton County, Ohio Recorder’s Office, so that the agreements of the Parties hereafter 
with respect to the foreclosure process established pursuant to this Agreement is a covenant 
running with and is enforceable against the Assessed Lands. 

4.2 The Investor and the District hereby agree that any future legal cause of 
action to enforce this Agreement against the Treasurer shall be solely limited to specific 
performance of this Agreement as the sole remedy, and the Investor and the District agree to 
provide the Treasurer with 60 days advanced written notice delivered by certified mail prior to 
bringing an action for specific performance. 

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

4.4 This Agreement shall inure to the benefit of each of the Parties, and each 
of their successors and assigns, all subject to the provisions of this Agreement.  This Agreement 
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may be amended only by a written instrument of the Parties, and any attempt to amend or modify 
this Agreement without a written instrument signed by all of the Parties to this Agreement 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 City:  City of Blue Ash 
4343 Cooper Road 
Blue Ash, Ohio 45242 
Attention: Fiscal Officer   

 
 With a copy to: Dinsmore & Shohl LLP 
    255 E. 5th Street, Suite 1900 
    Cincinnati, Ohio 45202 
    Attention: Bryan Pacheco, Esq. 
    Phone: (513) 977-8247 
    E-Mail: bryan.pacheco@dinsmore.com 

 
If to Treasurer: County Treasurer 
 Hamilton County, Ohio 
 138 E. Court St., #402  
 Cincinnati, Ohio 45202 
                                              
If to the District: Suburban Communities Energy Special         

Improvement District  
c/o Greater Cincinnati Energy Alliance 
700 Walnut St.  

 Cincinnati, Ohio 45202 
    Phone: (513) 621-4232 

   Email: jhertzer@ohpace.org 
  
With a Copy To: J. Caleb Bell 
 Bricker & Eckler LLP 
 100 South Third Street 
 Columbus, Ohio 43215 

    Phone: (614) 227-2300 
 Email: pace@bricker.com 

 
If to the Owner: Redhill Investors Group, LLC 

9870 Redhill Drive 
Cincinnati, Ohio 45242 
Attention: Jagdish Bhati 
Phone: (513) 745-5000 
Email: jagdish.bhati@theserenesuites.com 
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 With a Copy To:  Patrick Woodside  
    Frost Brown Todd LLC     
    301 East Fourth Street, Suite 3300 
 Cincinnati, Ohio 45202  
 

If to the Investor: Greenworks Lending LLC 
28 Thorndal Circle, Third Floor 
Darien, Connecticut 06820 
Attention: Alexandra Cooley 
Phone: (203) 883-6128 
Email: Acooley@greenworkslending.com 
servicing@greenworkslending.com 

4.5 (a) The Investor 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 Agreement and may sell or assign any and all 
liens received directly or indirectly from the City to any person (each, an “Investor 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 Investor shall reasonably deem 
necessary to effect the foregoing.  Any Investor Assignee shall be a party to this Agreement and 
shall have all of the rights and obligations of the Investor 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 Investor 
pursuant to the assignment documentation between the Investor and such Assignee, and the 
Investor 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. 

(b) The Investor shall have the unrestricted right at any time and from time to 
time, and without the consent of or notice of the Treasurer, the City, the District, or the Owner, 
to grant to one or more persons (each, a “Participant”) participating interests in the Investor’s 
obligation to make Project Advances under the Energy Project Cooperative Agreement or any or 
all of the loans held by Investor under the Energy Project Cooperative Agreement. In the event 
of any such grant by the Investor of a participating interest to a Participant, whether or not upon 
notice to the Treasurer, the City, the District, and the Owner, the Investor shall remain 
responsible for the performance of its obligations under the Energy Project Cooperative 
Agreement and the Owner shall continue to deal solely and directly with the Investor in 
connection with the Investor’s rights and obligations under the Energy Project Cooperative 
Agreement. 

(c)  The Investor may furnish any information concerning the Owner or the 
Assessed Lands in its possession from time to time to Investor Assignees and prospective 
Investor Assignees, and Participants and prospective Participants, and rating agencies, Investor’s 
third party consultants, and Investor’s counsel. 
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4.6 This Agreement shall be construed in accordance with the laws of the 
State of Ohio. 

4.7 This Agreement 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. 

[Signature Pages Immediately Follow]
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IN WITNESS WHEREOF, each party to this Agreement has caused this Agreement 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 HAMILTON   

COUNTY, OHIO  
 
      By:         
      Name: Robert A. Goering  

Title: Treasurer, County of Hamilton, Ohio 
 

 

STATE OF OHIO   ) 
     ) SS: 
COUNTY OF HAMILTON  ) 

BEFORE ME, a Notary Public in and for said County and State, personally appeared the 
above named HAMILTON COUNTY TREASURER, Robert A. Goering, who acknowledged 
that such officer did sign the foregoing instrument and the same is such officer’s free act and 
deed as such officer of such County. The notarial act certified hereby is an acknowledgement. 
No 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 _________________, 2020. 

         
 Notary Public 
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“CITY” 
CITY OF BLUE ASH, HAMILTON COUNTY, 
OHIO 

              
      Name:       
      Title:  

 
 
 

STATE OF OHIO   ) 
     ) SS: 
COUNTY OF _________________ ) 

BEFORE ME, a Notary Public in and for said County and State, personally appeared the 
above named CITY OF BLUE ASH, HAMILTON COUNTY, OHIO by ______________, its 
______________, who acknowledged that such officer did sign the foregoing instrument and 
that the same is the free act and deed as such officer of such City. The notarial act certified 
hereby is an acknowledgement. No 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 _________________, 2020. 

        
 Notary Public 
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“DISTRICT” 
 
BLUE ASH, DEER PARK, LOVELAND, SHARONVILLE, 
SPRINGDALE, SYCAMORE TOWNSHIP, SYMMES 
TOWNSHIP ENERGY SPECIAL IMPROVEMENT 
DISTRICT, INC., D/B/A: 

SUBURBAN COMMUNITIES ENERGY 
SPECIAL IMPROVEMENT DISTRICT, INC. 

 
By:        
 
Name:        
 
Title:        

 
STATE OF OHIO   ) 
     ) SS: 
COUNTY OF ____________  ) 

BEFORE ME, a Notary Public in and for said County and State, personally appeared the 
above named BLUE ASH, DEER PARK, LOVELAND, SHARONVILLE, SPRINGDALE, 
SYCAMORE TOWNSHIP, SYMMES TOWNSHIP ENERGY SPECIAL IMPROVEMENT 
DISTRICT, INC., d/b/a SUBURBAN COMMUNITIES ENERGY SPECIAL IMPROVEMENT 
DISTRICT, INC.  by _________________, its ________________, who acknowledged that such 
officer did sign the foregoing instrument and that the same is such officer’s free act and deed as 
such officer and of said district. The notarial act certified hereby is an acknowledgement. No 
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 _________________, 2020.  

         
Notary Public 
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“OWNER” 
REDHILL INVESTORS GROUP, LLC  

 

 By: _________________________ 
 Name: Jagdish Bhati 
 Title:  Manager 
 
 

STATE OF OHIO   ) 
     ) SS: 
COUNTY OF _____________ ) 

BEFORE ME, a Notary Public in and for said County and State, personally appeared the 
above named REDHILL INVESTORS GROUP, LLC by Jagdish Bhati, its Manager, who 
acknowledged that such officer did sign the foregoing instrument and that the same is such 
officer’s free act and deed as such officer and of said company. The notarial act certified hereby 
is an acknowledgement. No 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 _________________, 2020. 

         
 Notary Public 
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“INVESTOR” 
GREENWORKS LENDING LLC 

 

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 GREENWORKS LENDING LLC by _________________, its 
________________, who acknowledged that such officer did sign the foregoing instrument and 
that the same is such officer’s free act and deed as such officer and of said company. The notarial 
act certified hereby is an acknowledgement. No 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 _________________, 2020. 

         
 Notary Public 

 

 
This instrument prepared by: 
J. Caleb Bell 
Bricker & Eckler LLP 
100 South Third St.  
Columbus, Ohio 43215 
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FISCAL OFFICER’S CERTIFICATE 

The undersigned, Fiscal Officer of City of Blue Ash, Hamilton County, Ohio hereby 
certifies that the City has established a special assessment fund, into which the Special 
Assessments (as that term is defined in the foregoing Agreement) received by the City shall be 
deposited, free from any previous encumbrances.  The City shall use the moneys deposited in 
such special assessment fund to meet its obligations under the foregoing Agreement.  This 
Certificate is given in compliance with Ohio Revised Code Sections 5705.41 and 5705.44. 

Dated: _________, 2020     
       ______________________________ 
       Fiscal Officer 

City of Blue Ash, Hamilton County, Ohio  
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EXHIBIT A 

DESCRIPTION OF ASSESSED LANDS  

The real property subject to this Special Assessment Agreement is located at 9870 
Redhill Drive in the City of Blue Ash, Hamilton County, Ohio, with Hamilton County Auditor 
Parcel ID No.  612-0120-0317-00 and the following legal description: 
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EXHIBIT B 

 
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 Manager of Redhill Investors Group, LLC, an Ohio limited 
liability company (the “Owner”). 

This Owner Consent, dated as of _______, 2020, is given by the Owner pursuant to the 
Special Assessment Agreement dated as of _______, 2020 (the “Agreement”) by and among the 
County Treasurer of Hamilton County, Ohio (the “Treasurer”), City of Blue Ash, Hamilton 
County, Ohio (the “City”), the Blue Ash, Deer Park, Loveland, Sharonville, Springdale, 
Sycamore Township, Symmes Township Energy Special Improvement District, Inc., d/b/a 
Suburban Communities Energy Special Improvement District, Inc. (the “District”), Greenworks 
Lending LLC (the “Investor”) and the Owner.  Terms not otherwise defined herein shall have the 
meaning ascribed to such terms in the Agreement. 

 The Agreement provides for an accelerated foreclosure process with respect to certain 
Special Assessments which have been levied on the Assessed Lands by the City in order to pay 
the costs of special energy improvement projects under Ohio Revised Code Chapter 1710. The 
Assessed Lands are described in Exhibit 1 to this Owner Consent, and the Special Assessments 
are disclosed on Exhibit 2 to this consent.   

The Agreement further provides that if an event of default occurs and is continuing with 
respect to a required semi-annual payment of Special Assessments or an Event of Default under 
Section 5.1(a) of the Energy Project Cooperative Agreement occurs and is continuing, the 
Treasurer will pursue an accelerated foreclosure of the lien of the Special Assessments, all as 
provided in the Agreement.  In consideration of the Project Advance to finance the Project, the 
Owner hereby consents to the accelerated foreclosure process with respect to the lien of the 
Special Assessments then due and owing with respect to the Assessed Lands, as provided in the 
Agreement. 

 The Owner is the owner of the Assessed Lands.  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 accelerated foreclosure process 
established pursuant to the Agreement shall be a covenant 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 covenant running with the land by the District, the City, or 
the Investor, as applicable, shall be filed of record with the Hamilton County, Ohio Recorder’s 
Office.  The Owner agrees that this Owner Consent shall be recorded with the 
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Hamilton 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 accelerated foreclosure 
process with respect to the lien of the Special Assessments is a covenant on and running with the 
Assessed Lands and is binding on the Owner and any and all future owners of all or any portion 
of the Assessed Lands. 
 
 The Special Assessments have been levied by the City and certified to the County 
Auditor for placement on the tax list and duplicate and collection 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. 
 
 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” 

     REDHILL INVESTORS GROUP, LLC   

      

By:       
 
Name:       
 
Title:        

       

 
 
STATE OF OHIO   ) 
     ) SS: 
COUNTY OF _____________ ) 

BEFORE ME, a Notary Public in and for said County and State, personally appeared the 
above named Redhill Investors Group, LLC by _______________, its __________, who 
acknowledged that such officer 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 _________________, 2020. 

         
      Notary Public 

 

This instrument was prepared by: 

J. Caleb Bell, Esq. 
Bricker & Eckler LLP 
100 South Third Street 
Columbus, Ohio 43215 
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EXHIBIT 1 

DESCRIPTION OF ASSESSED LANDS  

The real property subject to this Owner Consent is located at 9870 Redhill Drive, City of 
Blue Ash, Hamilton County, Ohio, with Hamilton County Auditor Parcel ID No.  612-0120-
0317-00 and the following legal description:  
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EXHIBIT 2 

SCHEDULE OF SPECIAL ASSESSMENTS 

Special Assessment Payment Date* Special Assessment Payment Amount** 
January 31, 2023 $169,300.99 

July 31, 2023 169,300.99 
January 31, 2024 169,300.99 

July 31, 2024 169,300.99 
January 31, 2025 169,300.99 

July 31, 2025 169,300.99 
January 31, 2026 169,300.99 

July 31, 2026 169,300.99 
January 31, 2027 169,300.99 

July 31, 2027 169,300.99 
January 31, 2028 169,300.99 

July 31, 2028 169,300.99 
January 31, 2029 169,300.99 

July 31, 2029 169,300.99 
January 31, 2030 169,300.99 

July 31, 2030 169,300.99 
January 31, 2031 169,300.99 

July 31, 2031 169,300.99 
January 31, 2032 169,300.99 

July 31, 2032 169,300.99 
January 31, 2033 169,300.99 

July 31, 2033 169,300.99 
January 31, 2034 169,300.99 

July 31, 2034 169,300.99 
January 31, 2035 169,300.99 

July 31, 2035 169,300.99 
January 31, 2036 169,300.99 

July 31, 2036 169,300.99 
January 31, 2037 169,300.99 

July 31, 2037 169,300.99 
January 31, 2038 169,300.99 

July 31, 2038 169,300.99 
January 31, 2039 169,300.99 

July 31, 2039 169,300.99 
January 31, 2040 169,300.99 

July 31, 2040 169,300.99 
January 31, 2041 169,300.99 

July 31, 2041 169,300.99 
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January 31, 2042 169,300.99 
July 31, 2042 169,300.99 

January 31, 2043 169,300.99 
July 31, 2043 169,300.99 

January 31, 2044 169,300.99 
July 31, 2044 169,300.99 

January 31, 2045 169,300.99 
July 31, 2045 169,300.99 

January 31, 2046 169,300.99 
July 31, 2046 169,300.99 

January 31, 2047 169,300.99 
July 31, 2047 169,300.99 

January 31, 2048 169,300.99 
July 31, 2048 169,300.99 

January 31, 2049 169,300.99 
July 31, 2049 169,300.99 

January 31, 2050 169,300.99 
July 31, 2050 169,300.99 

 

* Pursuant to Ohio Revised Code Chapter 323, the Special Assessment Payment Dates for first-
half and second-half real property taxes are determined by statute and a variety of circumstances 
and are subject to adjustment by the Hamilton County Auditor under certain conditions. 

** Pursuant to Ohio Revised Code Section 727.36, the Hamilton County Auditor may charge and 
collect a fee in addition to the amounts listed in this Exhibit 2.  
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	Article III : REPRESENTATIONS, WARRANTIES, AND AGREEMENTS
	Section 3.1. The City’s Representations and Warranties.
	(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 violat...
	(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 covenants and agreements within this Agreement, as valid and binding obligatio...
	(e) 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.
	(f) 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.
	(a) It is a nonprofit corporation and special improvement district, 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 ESID 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 ESID’s knowledge, that execution, delivery and performance does not and will not violat...
	(d) It, by proper action, duly has authorized, executed, and delivered this Agreement, and the ESID has taken all steps necessary to establish this Agreement and the ESID’s covenants and agreements within this Agreement as valid and binding obligation...
	(e) 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.
	(f) The ESID shall provide an opinion of Bricker & Eckler LLP dated as of the Closing Date to the addressees included in such opinion regarding the enforceability and compliance with applicable law of the Agreement, the Special Assessment Agreement, a...
	(g) 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.

	Section 3.3. The Owner’s Representations and Warranties.
	(a) It is a limited liability company duly organized, validly existing and in full force and effect under the laws of the State.  It has all requisite power to conduct its business as presently conducted and to own, or hold under lease, its assets and...
	(b) 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, enforceabl...
	(c) 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 perfor...
	(d) It is not in default under this Agreement, and to its knowledge 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 an...
	(e) 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 whi...
	(f) 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 Investor or the ESID by it or on its behalf contained, as...
	(g) Since the date of the most recent financial statements of the Owner provided to the Investor, 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...
	(h) 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 Investor in writing, liens for taxes not yet due and p...
	(i) 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 ...
	(j) 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 purchas...
	(k) 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 As...
	(l) Each Disbursement Request Form presented to the Investor and the Program Administrator, and the receipt of the funds requested by the Disbursement Request Form, shall constitute an affirmation that the representations and warranties contained in t...
	(m) 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 co...
	(n) The Project and the plans and specifications for the Project have been developed pursuant to an energy analysis prepared by KZF Design, which energy audit demonstrates that the Project is expected to generate in annual utility savings of (i) 6% fo...
	(o) 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(I).
	(p) 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 A...

	Section 3.4. The Owner’s Additional Agreements.
	(a) It shall not transfer or convey any right, title, or interest, in or to the Property and the Project prior to completion of the Project, without explicit written consent from the Investor. Following completion of the Project, the Owner may not tra...
	(b) 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 assessed or levied against or with respect to the Property, all utility and other c...
	(c) It shall not, without the prior written consent of the Investor and the City, 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 i...
	(d) It shall promptly pay and discharge all claims for labor performed and material and services furnished in connection with the acquisition, installation, equipping, and improvement of the Project.
	(e) Once annually until the Completion Date, the chief financial officer or similar authorized officer of the Owner shall provide the Investor with a certificate setting forth all sources and uses of funds with respect to the Project.
	(f) It promptly shall notify the Investor of any material damage or destruction to the Project or the Property.
	(g) Upon the reasonable request of the Investor, 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 t...
	(h) It shall not cause the Property to be subdivided, platted, or otherwise separated into any additional parcels in the records of the County Auditor.
	(i) Except in strict compliance with applicable federal, state, and local environmental laws and regulations, it does not and will not engage in operations that involve the generation, manufacture, refining, transportation, treatment, storage or handl...
	(j) Prior to completion of the Project, one or more Principals or their respective affiliates shall at all times Control the Owner


	Article IV : PROJECT ADVANCE; CONSTRUCTION OF PROJECT; REPAYMENT
	Section 4.1. Project Advance.
	Section 4.2. Disbursements.
	(a) With each Disbursement Request Form:
	(i) The Owner shall deliver to the Investor proof that the relevant Milestone pursuant to Exhibit J has occurred and any additional information regarding construction that the Investor reasonably requests;
	(ii) The Owner shall deliver to the Investor copies of all related receipts and invoices;
	(iii) The Owner shall deliver to the Investor signed lien waivers from the general contractor and its subcontractors (as applicable) in substantially the form attached to the Disbursement Request Form as Schedule 2;
	(iv) The Owner shall deliver to the Investor bank information for wiring the amounts requested for disbursement;
	(v) The Owner shall deliver evidence satisfactory to Investor of the Required Builder’s Risk Insurance Coverage;
	(vi) The Owner shall deliver to Investor evidence, satisfactory to the Investor, in its reasonable discretion, that such disbursement is in accordance with the Draw Schedule attached hereto as Exhibit J;
	(vii) All of the representations and warranties contained in this Agreement are true and correct as of the date of such Disbursement Request Form; and
	(viii) There are no defaults under this Agreement, the Special Assessment Agreement, or the Petition.

	(b) With the first Disbursement Request Form submitted, in addition to the documents required under Section 4.2(a):
	(i) The Owner shall deliver to the Investor copies of all construction permits required for the construction of the Project;
	(ii) The Owner shall deliver to the Investor copies of all agreements with all subcontractors performing work or furnishing materials for the Project;
	(iii) The Owner shall deliver to the Investor a construction schedule completed by the general contractor for the Project, which includes an anticipated date of completion of the Project;
	(iv) The Owner shall deliver to the Investor 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 Investor in its sole discretion;
	(vi) The budget shall have been approved by the Investor in its sole discretion;
	(vii) The Owner shall deliver to the Investor 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 G;
	(viii) The Owner shall provide to the Investor evidence acceptable to the Investor, in its sole discretion, that the City Council and the ESID have approved the Project;
	(ix) The Investor shall receive the executed Special Assessment Agreement and Owner Consent and evidence that the Owner Consent has been recorded in the records of the Recorder of Hamilton County, Ohio with respect to the Property;
	(x) The Owner and the ESID shall provide to the Investor original executed copies of this Agreement and any related certificates; and
	(xi) The Owner shall provide to the Investor a list of authorized representatives on whose instructions and directions the Investor may rely until such time as an updated list has been provided, as set forward in Exhibit K, attached hereto.

	(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 Investor the final lien waiver and release in the form attached to this Agreement as Exhibit E from the general contractor and all subcontractors;
	(ii) The Owner shall deliver to the Investor the executed certificate in the form attached as Exhibit D to this Agreement;
	(iii) The Owner shall deliver to the Investor evidence that a Certificate of Occupancy has been provided for the Property or evidence satisfactory to the Investor of when a Certificate of Occupancy will be provided for the Property; and
	(iv) The Owner shall deliver to the Investor 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.
	(a) The Owner (i) 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 Investor, which approval shall not be unreasonably wit...
	(b) During the period of acquisition, installation, equipping, and improvement of the Project, the ESID and the Investor, and their respective agents, subject to reasonable security and safety regulations, and upon reasonable prior notice, shall have ...
	(c) The Investor reserves the right to deny the request for a Project Advance pursuant to Article IV of this Agreement if such inspection reveals that, in the Investor’s reasonable discretion, construction is not proceeding with reasonable dispatch. I...
	(d) The Owner shall notify the ESID, the Program Administrator, the City, and the Investor of the Completion Date by a certificate in the form attached as Exhibit D to this Agreement, signed by the Owner stating: (i) the date on which the acquisition,...

	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 Investor, the Owner shall take any actions and execute any further documents as the Investor deems necessary or appropriate to carry out the purposes of this Agreement.

	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 transfer, or cause the transfer of, any of the Special Assessments to the Investor within the time specified in this Agreement;
	(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 Owner fails to comply with any obligation under this Agreement, the Special Assessment Agreement, or the Petition involving the payment of money, except for the payment of the Special Assessments, and such failure is not cured within 10 busine...
	(e) The ESID, the Owner, or the City, 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 b...
	(f) The Owner abandons its Property or its Project;
	(g) The Owner commits material waste upon its Property or its Project;
	(h) 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...
	(i) Any workmanship or materials constituting a portion of the Project or incorporated into the Project shall be materially defective and shall not be corrected by Owner within 30 days after Owner’s receipt of notice of such defect.

	Section 5.2. Remedies on Default.
	(a) Upon an Event of Default described in Section 5.1(a) only, the Investor shall become entitled to receive any Delinquency Amounts actually received by the City.
	(b) The ESID, the Investor, and the City, 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 o...
	(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...
	(d) If Investor has delivered a notice to Owner pursuant to Section 4.5(c), and six (6) months pass without the construction resuming to proceed with reasonable dispatch, as determined by Investor in its reasonable discretion, then Investor shall have...

	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.
	CONDITIONAL WAIVER AND RELEASE


	UPON PROGRESS PAYMENT

	Special Assessment Agreement.pdf
	Section 1. Special Assessments.
	1.1 The Owner, prior to the execution and delivery of this Agreement, signed and delivered to the City the Petition for the acquisition, installation, equipping, and improvement of the Project and evidencing the agreement of the Owner to the levy of t...
	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 on or before the last date for the certification of special assessments to the County Auditor of ...
	1.3 In the event the Project Advance is prepaid or redeemed in accordance with the Energy Project Cooperative Agreement, in whole or in part, the Parties shall, in cooperation with the Owner, and to the extent permitted by law, cause the aggregate lie...
	1.4 To the extent that the Owner prepays any of the required payments to the Investor pursuant to the Energy Project Cooperative Agreement, then the amounts of the Special Assessments shall be reduced in accordance with the appropriate revised Assessm...
	1.5 To facilitate the repayment of the Project Advance, the City, pursuant to Section 2.2 of the Energy Project Cooperative Agreement, assigned to the Investor all of its right, title, and interest in and to the Special Assessments, the amount(s) in t...
	1.6 Pursuant to Section 2.5 of the Energy Project Cooperative Agreement, the District assigned to the Investor any and all of its right, title, and interest it may have in and to the Special Assessments related to the District actually received by or ...
	1.7 Notwithstanding anything in this Agreement to the contrary, the Treasurer’s obligations under this Agreement are not and shall not be secured by an obligation or pledge of any moneys raised by taxation.  The Treasurer’s obligations shall be limite...
	1.8 Notwithstanding anything in this Agreement to the contrary, 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 obligation under this Agreement shall ...

	Section 2. Foreclosure Process.
	2.1 The Parties each acknowledge that the Special Assessments are to secure payments relating to the Project Advance, including the Project Costs and other amounts as provided under the Energy Project Cooperative Agreement.  The Treasurer agrees that ...
	2.2 The Treasurer hereby acknowledges that the City has assigned all of its right, title, and interest in and to the Special Assessments to the Investor, and that the District has assigned all of its right, title, and interest it may have in and to th...
	2.3 The Treasurer hereby covenants and agrees that if any of the general real estate taxes, payments in lieu of taxes, assessments, including the Special Assessments, governmental charges, or penalties and interest on the Assessed Lands are delinquent...
	2.4 The Treasurer agrees, on behalf of the County, not to utilize the authority contained in Ohio Revised Code Chapter 5722 to transfer any of the Assessed Lands to the county land reutilization corporation, to sell or convey any of the Assessed Lands...
	2.5 Nothing in this Agreement shall, or shall be construed to, prevent the Treasurer from selling one or more Tax Certificates with respect to the Assessed Lands to a third party without the consent of the District and the Investor if the price receiv...
	2.6 The District and the Investor each hereby agrees that upon written notice from the Treasurer pursuant to Section 2.1 of this Agreement, it, within 30 days of receipt of the Treasurer’s notice, shall give a written response to the Treasurer indicat...
	2.7 No delay or failure of the District or the Investor to give a written response within 30 days of receipt of such notice shall be construed to be a consent to such request or to be a waiver of the right to give such consent.  No consent or refusal ...
	2.8 So long as the Project Costs are outstanding, the Treasurer hereby covenants and agrees (a) to remit to the Investor, as appropriate and as provided for herein, not more than 30 days from the date of collection by the Treasurer, any amounts collec...
	2.9 Notwithstanding anything in this Agreement or elsewhere to the contrary, nothing in this Agreement shall be deemed to reduce or limit any rights at law that the Owner might have to notice and redemption of tax or special assessment liens against i...

	Section 3. Indemnification by Owner
	3.1 The Owner hereby releases the District, the City, the Treasurer, the Investor, and their respective officers, directors, agents, and employees (the “Indemnified Parties”), from, agrees that the Indemnified Parties shall not be liable for, and inde...
	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 and expenses, arising out of ...

	Section 4. Additional Agreements and Covenants.
	4.1 The agreements of the Parties hereafter with respect to the foreclosure process shall be a covenant running with the Assessed Lands and, so long as Project Costs are payable from or secured, at least in part, by the revenues derived from the Speci...
	4.2 The Investor and the District hereby agree that any future legal cause of action to enforce this Agreement against the Treasurer shall be solely limited to specific performance of this Agreement as the sole remedy, and the Investor and the Distric...
	4.3 If any provision of this Agreement shall be held invalid or unenforceable by any court of competent jurisdiction, such holding shall not invalidate or render unenforceable any other provision hereof.
	4.4 This Agreement shall inure to the benefit of each of the Parties, and each of their successors and assigns, all subject to the provisions of this Agreement.  This Agreement may be amended only by a written instrument of the Parties, and any attemp...
	4.5 (a) The Investor 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 Agreement and may...
	(b) The Investor shall have the unrestricted right at any time and from time to time, and without the consent of or notice of the Treasurer, the City, the District, or the Owner, to grant to one or more persons (each, a “Participant”) participating in...
	(c)  The Investor may furnish any information concerning the Owner or the Assessed Lands in its possession from time to time to Investor Assignees and prospective Investor Assignees, and Participants and prospective Participants, and rating agencies, ...

	4.6 This Agreement shall be construed in accordance with the laws of the State of Ohio.
	4.7 This Agreement 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.





