| FILE NO. 1071-2021-A |
PETITION TO ADD TERRITORY TO

THE NORTHEAST OHIO ADVANCED ENERGY DISTRICT
AND FOR SPECIAL ENERGY IMPROVEMENT PROJECT

To: The Mayor and City Council of the City ol Cleveland, Ohio

As of the date of this Petition, The Cleveland Clinic Foundation, the City of Cleveland
Land Reutilization Program, Activity Holdings LLC, and Fairfax Renaissance Development
Corporation (collectively the “Petitioners’ but sometimes reterred to individually as “Petitioner’)
are all owners of 100% of the property described on Exhibit B attached hereto (the “Assessed
Property™). Subsequent to the date of this Petition, OC 105 CC-FRDC, LLC, an Ohio limited
liability company (the “Lessor”) plans to acquire the Assessed Property and FMCFP LLC, an
Ohio limited liability company (the “Lessee) as the anticipated ground lessee of the Assessed
Property pursuant to that certain ground lease with Lessor dated as of September 9, 2021 (the
“Ground Lease™). will implement special energy improvement projects on the Property (the
“Authorized Improvements”, as further described in “Exhibit D), and be subject to the Special
Assessments (as herein defined). Lessor, as the anticipated future owner of the of the Assessed
Property at the time of the of the construction of the Authorized Improvements and the collection
of the Special Assessments (as hereinafter defined) hereby joins in the execution hereof for the
sole purpose of acknowledging and consenting to the submission of this Petition 10 the City by the
Petitioners as required by Ohio Revised Code Section 1710.02(E). The Lessee, as the anticipated
future lessee under the Ground [ease at the time of thec construction of the Authorized
[mprovements and the collection of the Special Assessments (as hereinafter defined) hereby joins
in the execution hereof for the sole purpose of acknowledging and consenting to the submission
of the Petition to the City by the Petitioncrs as required by Ohio Revised Code Section 1710.02(E).
The Lessee agrees to forever indemnify and hold harmless the Petitioners and I.cssor from any and
all claims, liability, cost, and expense associated in any way with this Petition in consideration of
the consents and Petition provided hereby or in connection herewith, which indemnity is a material
inducement to Petitioners providing such consents and Petition. In addition, the City of Cleveland
Land Reutilization Program, Fairfax Renaissance Development Corporation, the Ohio
Department of Transportation, Verna Daniels, and Renee Cansler Davis (collectively, the
“Additional Property Owners”™) are all owners ot 100% of the property described on “Exhibit C”
attached hereto (the “Additional Property”). The Additional Property Owners hereby
acknowledge that (i) the Additional Property will also be acquired by the Lessor at or about the
time that [.essor Acquires the Assessed Property, (ii) the Lessor intends to consolidate the Assessed
Property and the Additional Property into a single tax parcel as shown on the Preliminary
Consolidation Plat attached hereto as Exhibit F, and (iii) the Special Assessments will be included
on the tax bill prepared by the County for the entire consolidated parcel.

The undersigned Petitioners hereby respectfully petition the City of Cleveland, Ohio (the
“City™) for the addition of territory to The Northeast Ohio Advanced Energy District (the
“Advanced Energy District™) pursuant to Chapter 1710 of the Ohio Revised Code, as amended
from time to time (the “Act™) and the rules and rcgulations goveming the Advanced Energy
District as set forth in Exhibits G, H, and I attached hereto (such rules and regulations are
collectively referred to in this Petition as the “Advanced Energy District Documents™). Attached




























































































































V. Compliance with Existing Mortgages

The filing of the Petition and the adoption by the participating political subdivision of an ordinance
to proceed under Ohio Revised Code Section 727.25 will establish a lien on your property as
security for your obligation to pay special assessments in accordance with the Petition and the
Advanced Energy District Documents. The lien securing the obligation to pay special assessments
may be senior to all private liens, including your purchase mortgage(s). Many loan documents
limit the ability of a property owner to place liens upon property without the consent of the lender,
or authorize the lender to obligate you to prepay obligations. Please confirm with your lender(s)
that participation in the Commercial-Industrial Program will not adversely impact your
rights with respect to any existing loan documents, or obligate you to prepay your special
assessments.

VI. Transfer or Resale of the Subject Property

If you sell your property prior to the end of the special assessment period for your Authorized
Improvement, the new owner will assume the obligation to pay special assessments. Ownership of
any Authorized Improvements on the subject property will transfer to the new owner at the close
of the real estate sale.

VII. Grants and Tax Benefits

Please consult with your tax advisors with respect to the state and federal tax consequences of
participating in the Commercial-Industrial Program, including whether you will be eligible for
federal energy tax credits as a result of your participation in the Commercial-Industrial Program
and whether you can deduct the interest component of the special assessments from your state and
federal income taxes.

Neither the Advanced Energy District nor any participating political subdivision is
responsible for the state or federal tax consequences of participating in the Commercial-
Industrial Program.

VIIL Changes in State and Federal Law

The ability to issue bonds to finance Commercial-Industrial Program Authorized Improvements is
subject to a variety of state and federal laws. If those laws were to change after you have made
application to the Advanced Energy District, the issuer of the special assessment revenue bonds or
other obligations may be unable to issue the bonds or other obligations and the Advanced Energy
District may be unable to fulfill your financing application. The Advanced Energy District shall
have no liability as a result of any such change in law.

IX. Releases and Indemnification

You acknowledge that the Advanced Energy District has been created with the approval of the
participating political subdivisions solely for the purpose of assisting the owners of property within
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