FILE NO. 988-2025-A

DEPARTMENT OF ECONOMIC DEVELOPMENT

SUMMARY FOR THE LEGISLATIVE FILE
ORDINANCE NO. 988-2025

Project Name:. 10408 Cedar Avenue PACE Energy Loan Special Assessment
Recipient: OC 105 CC-FRDC, LLC and FMCFP LLC or designee

Project Site: 10408 Cedar Avenue, Cleveland, OH 44106

Project Manager: Robin Brown

Ward/Councilperson: 6/Councilman Griffin

City Assistance: N/A —not a financial incentive

Purpose of Amendment
Amend Ordinance 1071-2021 to update the semi-annual special assessment for tax year 2025.



FILE NO. 1071-202143

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 of 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 ot acknowledging and consenting to the submission of this Petition to 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 Lease at the time of thc 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 .¢ssor from ary 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 of 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 Lessor Acquires the Assessed Property, (i) 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 Encrgy
District as set forth in Exhibits G, H, and [ attached hereto (such rules and regulations are
collectively referred to in this Petition as the “Advanced Energy District Documents™). Attached




to this Pctition as Exhibit A is the approving resolution (*Approving Resolution”} of the Board of
Directors (“Board™) of the Advanced Energy District approving the addition of real property to the
Advanced Energy District as being in accordance with the Advanced Energy District Documents.
The undersigned acknowledyes receipt of the Advanced Energy District Documents from the
Advanced Energy District and by the exceution and submission of this petition hereby agrees to
the terms and provisions of the Advanced Energy District Documents, Capitalized words and terms
used and not otherwise defined in this Petition shall have the meanings assigned to them in the
Energy Project Cooperative Apreement (as defined below).

In support of this petition, the undersigned Petitioners, Lessor, and Lessee agree to and approve
the following:

t.  Plan. The Project will be developed and implemented in accordance with the Advanced
Energy District Documents, the Approving Resolution, an Energy Project Cooperative Agreement
(the “Energy Project Cooperative Agreement”) between the Lessor, the Lessee, the City, the
Advanced Encrgy District, and Western Alliance Business Trust (the “Investor™) and a Special
Assessment Agreement (the “Special Assessment Agreement’™) by and among the Lessor, the
Lessee, the Advanced Energy District, the City, the County Treasurer of Cuyahoga County, Ohio
(the “County Treasurer™), and the [nvestor.

2. Assessment for Special Energy Improvement Project, The Petitioners and the Lessor, as
owner of the Assessed Property, hereby consent to, request, and agree in writing that the Assessed
Praperty be included within the Advanced Energy District. The Petitioners and the Lessor further
petitions for 100% of the Assessed Property to be assessed to pay costs of the Project. in
accordance with the Advanced Energy District Documents. As of the date of this Petition, the
Assessed Properly constitutes ten (10) individual tax parcels described on Exhibit B. The Lessor
plans to consolidate all twenty-three parcels into a single parcel. [f after the date of this Petition
the parcel is subdivided such that the Assessed Property is no longer a part of the tax parcel of
which it is part as of the date of this Petition, the undersigned Lessor hereby requests that 100% of
the special assessments levied on the Assessed Parcel pursuant to this Petition be allocated to any
resulting parcel or parcels containing a portion of the Assessed Parcel, and that the special
assessments be allocated among any such parcels in proportion to the building square footage on
each such parcel. Lessor hereby consents to the above allocation of the special assessments and
represents and Lessee warrants that the above allocation of special assessments is in proportion to
and does not exceed the special benclits conterred on the Assessed Property by the Project.

3. Project Costs to be Assessed and Collected. The Petitioners and Lessor request that (A) the
wholc costs of the Project, other than any payments or other amounts required to be contributed
by Lessor or others tor the Project costs under the Encrgy Project Cooperative Agreement, be
specially assessed, together with interest at the annual rate of 4.590% (the “Applicable Rate™) and
such other additional amounts as are necessary to repay the Project Advance and Administrative
Expenses, in proportion to the benefits that may result from the Project upon the Assessed Property
pursuant to Section 701.05 and Chapter 727 of the Revised Code, (B) those special assessments
(the “Special Assessments™) be levied in accordance with the schedule atiached to this Petition as
Exhibit E, {C) any amounts so assessed be certified to the Cuyahoga County Fiscal Officer to be
placed on the tax list and duplicate and (D) the Special Assessments be collected by the County
Treasurer.

In conncetion with this Petition and in furtherance of the purposes hereof, the Petitioners



Lessor, and the Lessce cach acknowledges that it has reviewed or has caused 10 be reviewed (A)
the plans and specifications for the Projcct, and (B) the estimale of costs of the Project and the
estimate of amounts available from grants, loans and other maneys for Project costs as prepared
by the Lessec with the assistance of its Consultants. which are now on file with the Clerk of
Council of the City. In connection with this Petition and in furtherance of the purposes of this
Petition, the Petitioners, Lessor, and the Lessee each also acknowledges that it has reviewed or has
caused to be reviewed the estimated special assessments ta be levied (or the Projeet, which are
now on file with the Clerk of Council and are set forth on Exhibit E to this Petition.

In consideration for the Project, the Petitioners, Lessor, and the Lessee agree (A) that the
Special Assessments do not exceed the benefit to be received by the Assessed Property as a result
of the Project, (B} that the Assessed Property is bencfited by the Project in the proportionate
arnounts set forth below, (C) that the Assessed Property is the only property specially benefited by
the Project and the only property that should be assessed for the Project, (D) that the Lessee,
pursuant to its ground lease with Lessor, and Lessor will pay promptly all instaliments of the
Special Assessments levied against the Assessed Property as (hey become due, (E) that the
determination by the Council of the Special Assessments against the Assessed Propertly pursuant
to and in accordance with this Petition will be final, conclusive and binding upon each of the
Petitioners, Lessor, the Lessee, and all of their successors and assigns and grantees of the Assessed
Property and (F) to include in cach deed conveying all or any portion of the Assessed Property (i)
a reference to the Special Assessments allocable to the property or portion being conveyed, as
determined and approved by the City and the Advanced Energy District, and (ii) a covenant
running with such property to be bound by the provisions of this Petition and to timely pay the
installments of the Special Assessments as they come due. Lessee further acknowledges and agrees
that the Applicable Rate is substantially equivalent to the fair market rate or rates of interest that
would have been bome by seccurities issued in anticipation of the collection of the Special
Assessments if such securities had been issued by the City.

4. Adjustment of the Special Assessments and of the Installments of Special Assessments
to be Collected. The levy and collection of the Special Assessments may be subject 1o adjustment
pursuant to the provisions of the Energy Project Cooperative Agreement. Pursuant to the Encrgy
Project Cooperative Agreement, the City will take such actions as may be permitied by law and
are necessary to certify to the Cuyahoga County Fiscal Officer for collection any adjustment to
any installment of the Special Assessments.

5. Prepayment of Special Assessments. The Special Assessments as to any parcel shall only
be prepayable as provided in the Energy Project Cooperative Agreement.

6. Waivers. The Petitioners, Lessor, and the Lessee each consent and request that the Special
Assessments be levied and collected without limitation as to the value of the Assessed Property.,
and waive all the following relating to the Project and the Special Assessments:

() Any and all rights, benefits and privileges specified by Sections
727.03 and 727.06 of the Revised Code or by any other provision restricting these
special assessments, 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 [uture, and also including, but not
limited to, any provision restricting these special assessments to 33-1/3% of the



actual improved value of the Assessed Propertly as cnhanced by the Project;

(2)  Any and all rights, benefits and privileges specified by Scction
727.04 of the Revised Code or by any other provision limiting special assessments
for reimprovement when a special assessmeat has been levied and paid previously;

3 Any and all damages or claims for damages of whatsoever kind,
character or description resulting from the Project or the construction of the Project.
including but not limited to all rights, benefits and privileges specified by Sections
727.18 through 727.22 and Section 727.43 of the Revised Code;

4) Any and all resolutions, ordinances and notices required for the
construction of the Project, including the notice of the adoption of the resolution of
necessity and the filing of estimated special assessments, any increase in the cost
of labor and materials over the estimated cost, and the passape of the assessing
ordinance, including but not limited to notices authorized and required by Sections
727.13,727.16,727.17, 727.24 and 727.26 of the Revised Code:

(3) Any and all icregularities and defects in the proceedings;

(6) The right to strict construction of proceedings specified by Section
727.40 of the Revised Code (the Petitioners and the Lessor hereby requesting and
agreecing that the proceedings for the Project and the levying of the Special
Assessments be liberally construed in all respects):

(7)  Any waiver of the lien of the Special Assessments after two years as
specified by Section 727.34 of the Revised Code, (the Petitioners and the Lessor
hereby requesting and agreeing that such lien against the properties it owns
continue in force so long as any of the Special Assessments against them remain
uncoliected); and

(8)  Any and all rights, benefits and privileges specified by Secctions
727.12.727.15,727.23.727.24, 727.25 and 727.251 of the Revised Code, including
but not limited to the filing of plans, specifications, profiles and estimate of cost
relating to the Project. the preparation and filing of estimated assessments and the
right to file objections to the proposed assessment or to the cost of the labor and
materials for the Project, and the right to request a deferment of payment of those
Special Assessments,

The Petitioners, Lessor, and the Lessee in accordance with Ohio Revised Code Section
1710.02(A), further agree that the Assessed Property may be included in more than one district
formed under Ohio Revised Code Chapter 1710. The Petitioners, [Lessor. and the Lessee further
agree not (o take any actions, or cause Lo be laken any actions, to place any ol'the Assessed Property
in an agricultural district as provided for in Ohio Revised Code Chapter 929, and it any of the
Assessed Property is in an agricultural district, the Petitioners, the Lessor, and the Lessee, in
accordance with Ohio Revised Code Scetion 929.03, cach hereby grants permission to collect any
Special Assessments levied against such Property.

The Petitioners, Lessor, and the Lessee further agree and consent to the City
Council promptly proceceding with all actions necessary to facilitate the acquisition,
installation, equipment, and improvement of the Authorized Improvements and to impose



the Special Assessments.

The Petitioners, Lessor, and the Lcssee further consent and request that (A) all legislation
required to be enacted to permit the Praject to commence immediately be enacted at one Council
meeting. including. without limiting the generality of the foregoing, the resolution of necessity
specified in Section 727.12 of the Revised Code, the ordinance to proceed specified in Section
727.23 of the Revised Code and the assessing ordinance specified in Section 727.25 of the Revised
Code, (B) the Special Assessments be levied (and may be collected) before the Project is
commenced and the actual cost of the Project is ascertained, and (C) notwithstanding Section
727.24 of the Revised Code, the Project be undertaken pursuant to the Cooperative Agreement.

The Petitioners, Lessor, and the Lessee each agree that it will not contest, in a judicial or
administrative proceeding, the Special Assessments lcvied against its properties for the Project.

7. Transfer of Special Evnergy Improvement Project. In accordance with the Section
1710.02(G)(4) of the Revised Code and the Act and Section 20 of Article VIII of the Ohio
Constitution, the undersigned hereby requests that the City or the Board, acting as agent and on
behalf of the City, sell, transfer, lease or convey the special energy improvement project to the
undersigned in accordance with the Advanced Energy District Documents for public purposes as
set forth in the Act, one purpose being to permit taxpayers (such as Lessor) that subsequently own
special energy improvement projects to be able to claim federal investment tax credits, grants in
lieu of tax credits, statc grants, accclerated depreciation, renewable energy credits and other tax or
monetary benefits (collectively, “Benefits”) available to taxpayers that own special energy
improvement projects. The undersigned agrees that it will apply far or cause others to apply for
Benelits available to the undersigned in connection with the undersigned’s ownership of the
Project as the consideration for such sale, transfer, lease or conveyance as determined by the Board
in the Advanced Energy Documents.

8. Boundaries. A legal description of the territory to be added to the Advanced Energy
District and a definitive listing, as identified by parcel number, of such property or properties to
be included in the Advanced Energy District are provided in Exhibit B,

9. Improvements Plan. 11 approved by the City, this Petition shall constitute an amendment
and supplement to the Advanced Energy District’s Commercial-Industrial Program Project Plan,
as amended (the “Improvements Plan®) to add the real property described on Exhibit B to the
territory of the Advanced Energy District and to include the Project described on Exhibit D as
“Authorized Improvements™ (as defined in the Improvements Plan).

The Petitioners, Lessor, and the Lessce each acknowledges and understands that the City
and the Advanced Energy District will be relying upon this Petition in taking actions
pursuant to it and expending resources, This Petition thercfore shall be irrevocable and shall
be binding upon the Petitioners, Lessor, the Lessee, any successors, assigns, or affiliates of
the Petitioners, Lessor, the Lessee the Assessed Property, and any grantees, mortgagees,
lessees, or transferces of the Assessed Property. The Petitioners, Lessor, and the Lessce esch
acknowledges that it has had the opportunity to be represented by legal counsel in this
undertaking and has knowingly waived the rights identified in the Pctition.

The Petitioners, Lessor, and the Lessec further deposes and states that this Petition and
actions pravided for herein impose burdens and obligations upon the Assessed Property and
provide for Special Assessments to be levied upon the Assessed Property in accordance with



this Pctition, and that this Petition is available for inspection at the office of the Clerk of
Council of the Ciry.

The Cleveland City Council is hereby respectfully requested to approve, by resolution, this
Petition to Add Territory to The Northeast Ohio Advanced Energy District and for Special
Energy Improvement Project within 60 days of this Petition being filed with the City.
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PETITION TO ADD TERRITORY TO
THE NORTHEAST OHIO ADVANCED ENERGY DISTRICT
AND FOR SPECIAL ENERGY IMPROVEMENT PROJECT
Signature of Petitioner, The Cleveland Clinic Foundation

PPN 121-18-011, 121-18-012, 121-18-013, [21-18-014, 121-18-055 and 121-18-056

Date: I\ !l[} ‘) 203\

acuSigned by:
THE CLEVEEMMWINDATION

F—
By: _
Name: _ W oom Rencenk

Tine:  Claxel of O porabons

Address for notices to: THE CLEVELAND CLINIC
FOUNDATION
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era L anol  TH G 5

[Petitioner, The Cleveland Clinie Foundation Signature Page]



PETITION TO ADD TERRITORY TO
THE NORTHEAST OHIO ADVANCED ENERGY DISTRICT
AND FOR SPECIAL ENERGY IMPROVEMENT PROJECT

Signature of Lessor

Dute: \ \} Lo ) Q*L)l \

- w g g U,Oﬂus»cmyw

OC 105 CC-F I)’&k}a';&. s
THUSHAEUIET )

By

. o )
Nune: \-L)\u/\'CL%’V\ E*L[LC C‘&C.‘K

rie: Cluel ol Gegrr s .
ol Wap 0 lepe Lahpl O LW e btueda o

W LLOJ:J ool
GE O 6.0 oe | Lo
Address tor notices to: OC 105 CC-FRDC, LLC
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[Lessor Signatare Page to Petition |



PETITION TO ADD TERRITORY TO
THE NORTHEAST OHIO ADVANCED ENERGY DISTRICT
AND FOR SPECIAL ENERGY IMPROVEMENT PROJECT
Signature of Petitioner, the City of Cleveland Land Reutilization Program

PPN 121-18-015 and 121-18-054

Signature of Additional Property Owner, the City of Cleveland Land Reutilization
Program

PPN 121-18-020, 121-18-050, and 121-18-052,

Date:

CITY OF CLEVELAND LAND REUTILIZATION PROGRAM

-~
Name: M&yb; el W&pKerj
Title: __[) .md‘or oF Cowmm‘{y Dé Je (u;PW*J

Address for notices to:  CITY OF CLEVELAND LAND
REUTILIZATION PROGRAM

[Petitioner and Additional Property Owner, The Cleveland LandBank Signature Page]



PETITION TO ADD TERRITORY TO
THE NORTHEAST OHIO ADVANCED ENERGY DISTRICT
AND FOR SPECIAL ENERGY IMPROVEMENT PROJECT
Signature of Petitioner, Activity Holding LLC

PPN 121-18-016

Dats: /////?'l

ACTIVITY HOLDING LLC

By: Czﬂ"/%

Name: D= ~ Kooy

Title: 47 o= Sres

Address for notices to: ACTIVITY HOLDING LLC
A367Ta ¢ Nggein  [fleect

Jaide los

[Jovdmers "oy G4l

N

[Pétitioner, Activity Holdings LLC Signature Page]



PETITION TO ADD TERRITORY TO
THE NORTHEAST OH10 ADVANCED ENERGY DISTRICT
AND FOR SPECIAL ENERGY IMPROVEMENT PROJECT
Signature of Petitioner, Fairfax Renaissance Development Corporation
PPN 121-18-017

Siguature of Additional Property Owner, Fairfax Renaissance Development Corporation

PPN 121-18-019, 121-18-021, 121-18-022, 121-18-023, 121-18-024,
121-18-049, and 121-18-053

vae:_ P AT 712 f ot/ 00, d0 2

FAIRFAX RENAISSANCE DEVELOPMENT CORPORATION

By A L a0 W@u
Name: DQV\ (=, %&WL\QQJ\/,
Title: E X C( il Frins [ >,//Q&'Cf &

Address for notices to:  FAIRFAX RENAISSANCE
DEVELOPMENT
CORPORATION

FAIRFAX RENAISSANCE
— DEVELOPMENT CORPORATION—~
B QUINETAY ESTETOT——

LLEVELAND, OH 44104

[Petitioner and Additional Property Owner, Fairfax Renaissance Development Corporation
Signature Pagel|



PETITION TQ ADD TERRITORY TO
THE NORTHEAST OHIO ADVANCED ENERGY DISTRICT
AND FOR SPECIAL ENERGY IMPROVEMENT PROJECT

Signature of Additional Property Owner, The Ohio Department of Transportation
PPN 121-18-018
This signature is provided only for the purpose of meeting Ohio Revised Code Section
1710.02(E), as an owuer of this property within sixty days prior to the date on which the
Petition is filed. The Ohio Department of Transportation has sold this parccl and delivered

a Director’s deed conveying all interest in the property to the City of Cleveland, but as of the
date of this signing, that deed has not been processed for transfer and recording,

Date: "2‘5)'2/'//‘/47

THE OHIO DEPARTMENT OF TRANSPORTATION

By: \Z:;/é /é Z/Jﬂ%éﬁ}'w( {/— A//\F

Name: Jack Marchbanks

Title: Director of Transportation
By Matthew Schulz, District 12 Real Estate Administrator

Address tor notices to: STATE OF OHIO DEPARTMENT
OF TRANSPORTATION
District 12
Attn: Matthew Schule, Real Estate
Administrator
5500 Transportation Boulevard
Garficld Heights, OH 55125

For Use by ODOT Office of Chief
Legal Counsel Only:

Date reviewed 11/10/2021

[Additional Property Owner, the Ohio Department of Transportation Signature Page]



PETITION TO ADD TERRITORY TO
THE NORTHEAST OHIO ADVANCED ENERGY DISTRICT
AND FOR SPECIAL ENERGY IMPROVEMENT PROJECT

Signature of Additional Property Owner, Verna Danicls

PPN 121-18-048

Date: '/ //I//"]/’Q(.ﬁ) ’;L/

vnu/w JDAQ:?,(
//”7/ 2/l 7l

A

Address for notices ta: VERNA J. DANIELS

DAOFE [ D = >7L

C/( L Jel 2 #s7 od ye /—f/(l ik S Ol

[Additional Property Owner, Vema Duaniels Signature Page)



PETITION TO ADD TERRITORY TO
THE NORTHEAST OHIO ADVANCED ENERGY DISTRICT
AND FOR SPECIAL ENERGY IMPROVEMENT PROJECT
Signature of Additional Property Owner, Rence Cansler Davis

PPN 121-18-051

o L1710 - 900 ]

RENEE CANSLER DAVIS

Camotin /o) n

S

Address for notices to: RENEE CANSLER DAVIS

2)q% ,Utloﬂfw%

(e ded FAL G

[ Additional Property Owner, Renee Cansler Davis Signature Page]



PETITION TO ADD TERRITORY TO
THE NORTHEAST OHIO ADVANCED ENERGY DISTRICT
AND FOR SPECIAL ENERGY IMPROVEMENT PROJECT

Signaturc of Lessor

Date:

0C 105 CC-FRDC, LLC

By:

Name:

Title:

Address for notices to: OC 105 CC-FRDC, LLC

[Lessor Signature Page Lo Petition]



PETITION TO ADD TERRITORY TO
THE NORTHEAST OIHO ADVANCED ENERGY DISTRICT
AND FOR SPECIAL ENERGY IMPROVEMENT PROJECT

Signature of Lessee

Date: ” -0~

FMCFP LLC

4

By: Z’ '
Name: /\—d.éLJH JF,‘\S\’\_VV\CU.\
Title: May\&.% 29

Address for notices to: FMCFP LLC
e Vo YWginue
Siddte X0 ‘
Cxande V\LMQ:\E? OETIH 15

[Lessee Signature Page to Petition|



EXHIBIT A
(To Petition)

ADVANCED ENERGY DISTRICT BOARD
APPROVAL TO ADD TERRITORY TO
ADVANCED ENERGY DISTRICT AND FOR
SPECIAL ENERGY IMPROVEMENT PROJECT

A-1



BOARD OF DIRECTORS
NORTHEAST OHIO ADVANCED ENERGY DISTRICT

The Board of Directors (the “Board™) of the Northcast Ohio Advanced Energy District
(“District”) met on October 27, 2021 at [2:00 p.n., at Bedford City Hall located at 165 Center
Road, Bedford, Ohio 44146, with the following members present:

Jenniler Kuzma, FSDC

Patrick Grogan-Myers, City of Maple IHeights

Shawn Leininger, City of Lakewood (via proxy)
Michael Love, City of South Euclid (via proxy)
Jeremy Rowan, City of Brooklyn (via proxy)

David Ebersole, City of Cleveland (via proxy)

Mary Kay Costello, City of Fairview Park (via proxy)
lL.aura Bnglehart, City of Shaker Heights (via proxy)
Michael Mallis, City of Bedford (via proxy)

Marty Divito, City of Bedford Heights (via proxy)
Brian Anderson, City of Cleveland Heights (via proxy)
Scott Adams, City of Brook Park (via proxy)

Mr. Patrick Grogan-Myers introduced the following resolution and moved its passage:
RESOLUTION NO. 2021-07

A RESOLUTION ACCEPTING AND APPROVING THE
PROPOSED FORM OF OC 105 CC-FRDC, LLC AND FMCFP
LLC’S PETITION AND PLAN AND RELATED DOCUMENTS
CURRENTLY ON FILE WITH THE BOARD, AND
APPROVING THE ADDITION OF THE SUBIJECT REAL
PROPERTY TO THE DISTRICT.

WHEREAS, the District has been created and the Board has been appointed pursuant to
the authority contained in Ohio Revised Code (*R.C.”") Chapters 1702 and 1710; and

WHEREAS, pursuant to R.C. Section 1710.06, the Board has adopted and submitted to
each participating political subdivision and the municipal executive of the municipal corporation
in which the District is located a plan (the “Plan”) setting forth certain special encrgy improvement
projects that the District will undertake, which plan outlines, among other things, the avea in which
such projects will be provided; the method of assessiment to be used with respect (o the projects;
the period of time during which any such assessments are 10 be levied; the procedures by which
additional territory may be added to the District; and

WHEREAS, pursuant to Section II of the Plan, the Board may authorize additional
Authorized Improvements, as defined in the Plan, by means of approving a Petition to Add
Territory to the Northeast Ohio Advanced Energy District and For Special Energy Improvement
Project identifying such additional Authorized lmprovements, and the Board further may approve



petitions by property owners within the District to be specially assessed for the costs of such
Authorized Improvements; and

WHEREAS, The Cleveland Clinic Foundation, the City of Cleveland Land Reutilization
Program, Activity Holdings LLC, Fairfax Renaissance Development Corporation are owneirs of
certain property located within the City of Cleveland, Ohio described on Exhibit B attached hereto
(the “Property™), along with OC 105 CC-FRDC, LLC, the purchaser of the Property and FMCFP
LLC, the Lessee pursnant to a ground lease with OC 105 CC-FRDC, LLC hag submiticd a Petition
to Add Territary to the Northenst Ohio Advanced Energy District and Yor Special Energy
Improvement Project (the “Petition™) to the District, and a copy of the Petition is on file with the
Scoretary of the District; and

WHERREAS, this Board has determined that the itmprovements described in the Petition
(the “Projects™) coustitute “special cnergy improvement projects” within the meauing of Ohio
Revised Code Section 1710.01(1), because they are energy efficiency improvements which reduce
energy consumption and support the reduction of energy consumption, allow for the reduction in
demand for energy, and will be perimanently fixed to real property.

NOW, THEREFORE, BE IT RESOLVED by the Board that:

Sectian 1. The Board hereby authorizes and approves the praposed form of the
Petition, whicl is currently on file with the Board, together with such changes as may be made by
the owner of the Property before the filing of the petition with the City of Cleveland, Ohio, as are
not inconsistent with the proposed energy improvement project and proposed addition of territory
hereby approved by the Board.

Section 2. The Board hereby determines that the Prajects constitute “special energy
improvement projects” within the meaning of Ohio Revised Code Section 1710.01(1), because
they are energy efficiency improvements, which reduce energy consumption and support the
reduction of energy consumption, aflow for the reduction in demand for energy, and will be
permanently fixed to veal property.

Section 3. The Secretary of the Board is authorized and instructed to submit the
Petition for sighature by the owner of the Property and for review by the City of Cleveland, Ohio,
as (he participating political subdivision of the District in which the Property is located.

Scction 4. This Board hereby finds and deteymines that all formal actions taken rclative
to the passage of this Resolution were taken in an open mecting of this Board, and that all
deliberations of this Board and of its committees, if any, which resulted in formal action, were
taken in meetings open to the public, in full compliance with applicable legal requirements,
including Ohio Revised Code Section 121.22.

Section 5. This Resolution shall be in full force and effect immediately upon its
passage.



[Certification Page Immediately Follows]



Mrs. Jennifer IQuzma seconded the motion and, after discussion, a roll call vote was taken
and the results were:

Voting Ayc: __All Members Present

Voting Nay: _ None

Passed: October 27, 2021 BOARD OF DIRECTORS, NORTHEAST
or-u/mv CEI} ENERGY DISTRICT
e "::__,, § . V by ,.{/ //
Attest; \V‘W‘\‘&('JWV b \ / /[(,/
Secrelary \ /Chairpersgn)/

CERTIFICATE

The undersigned Secretary of the Board of Direclors of the Nottheast Ohio Advanced
Energy District hereby certifies that the foregoing is a true copy of a resolulion duly passed by the
Baoawd of Directors of said District on October 27, 2021,

t:7\WWs., A\
Secretary, Nortl\ea‘ét Ohio Advanced Energy
District




EXHIBITB
(To Petition)

ASSESSED PROPERTY LEGAL DESCRIPTION

The Assessed Property subject to this Petition is currently owned and located at:

PPN Address Owner

The Cleveland Clinic
121-18-011 |2171E. 103rd St. Foundation

The Cleveland Clinic
121-18-012 110312 Cedar Ave. Foundation

The Cleveland Clinic
121-18-013 110308 Cedar Ave. Foundation

The Cleveland Clinic
121-18-014 110408 Cedar Ave. Foundation
121-18-015 [2172 E 105th St Cleveland Landbank

Activity Holdings

121-18-016 {2174 - 2176 E. 105th St. JLLC

Fajrfax Renaissance

Development
121-18-017 |E. 105th St. Corporation
121-18-054 |E 103rd St Cleveland Landbank
The Cleveland Clinic
121-18-055 |2179 E. 103rd St. Foundation
' The Cleveland Clinic
121-18-056 |E. 103rd 5t. Foundation

[INSERT LEGAL DESCRIPTIONS|
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EXHIBIT C
(To Petition)

ADDITIONAL PROPERTY LEGAL DESCRIPTION

The Additional Property referenced in this Petition is currently owned and located at:

PPN Address Owner
Ohio Department of
121-18-018 |2184 E 105th St Transportation
Fairfax Renaissance
Development
121-18-019 [2186E. 105th St. Corpuoration
121-18-020 |2190 £ 105th St Cleveland Landbank
Fairfax Renaissance
Development
121-18-021 {2194 E. 105th 5t Corporation
Fairfax Renaissance
Development
121-18-022 [2198 E. 105th 5t Corporation
Fairfax Renaissance
Devealopment
121-18-023 12185 £ 105th 5t Corporation
Fairfax Renaissance
Development
121-18-024 | E. 105th St. Corporation
121-18-048 2207 E103rd St. Verna Daniels
Fairfax Renaissance
Development
121-18-049 12203 E. 103rd St Carporation
121-18-050 {2199 E 103rd St Cleveland Landbank
121-18-051 [2195 E. 103rd St. Renee Cansler Davis
121-18-052 {2191 E 103rd St Cleveland Landbank
Fairfax Renaissance
Development
121-18-053 2187 E. 103rd St. Corporation
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EXHIBIT D
{To Petitian)

SPECIAL ENERGY IMPROVEMENT PROJECT

The real property to be owned by OC 105 CC-FRDC, LLC, will be located at 10408 Cedar
Avenue, Cleveland, Ohio, is the location at which the special energy improvements described
below shall be constructed and installed, and shall exist (the “Project”). The legal description of
the property is set forth on the attached Exhibit A, The property will be subject to special
assessments for energy improvements in accordance with Ohio Revised Code Chapter 1710,

Project Description

The project consists of the acquisition, construction, installation, equipping, and improvement of
the below listed eligible measures, which each constitute an “energy citiciency improvement” and
all are “special energy improvement projects” pursuant to Ohio Revised Code Section 1710.01(1),
to an existing industrial building.

Eligible Measures
The following is a list of eligible measures from the schedule of values.

ECM Deseription AnnualEnerzy  Cost
Building Envelape Sce attached See attached Comcheck | $9,000,000.00

component list, form.

‘Total project component costs: $9,000,000.00

Total costs to be asscssed: $19,987,148.52

Estimated average semi-annual special assessments for 27 years: $370,132.38
First semi-annual installment due: approximately January 31, 2025
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ELIGIBLE MEASURES DESCRIPTION

Percentage Allowable far Tatal Allowable Amount

Description of Work Total Cost of Work PACE for PACE

Site Lighting $56,000 75% $42,000
SOG, Grade Beams, Columns, PT Slab $3,060,000 40% $1,224,000
Alurninum Trellls Feature with Sail Shade $167,500 100% $167,500
flough Carpentry Labor 51,160,825 85% §754,536
Rough Lumber $1,013,325 25% $253,331
Wall Panef Package $1,846,700 100% $1,846,700
Roof Truss Package $179,950 100% $179,950
Exterior Cladding Materials - Exposed Elevations $1,113,750 100% $1,113,750
Exterior Cladding Materials - BOH Elevations $591,250 100% $591,250
Bidg Waterproofing - Elevator Pit anly $14,100 100% $14,100
Fluid Apply Air Barrier $189,750 100% $189,750
Caulking - Jaint Sealants $35,000 65% $22,750
Roofing $616,380 100% $616,380
Insulation $221,250 95% $210,188
Roofing and Sheet Metal pver Podium §270,360 100% $270,360
Fluld Applied Coating at Balconies $235,770 100% $235,770
Aluminum Storefront 582,950 100% $82,950
Terrace Doors $122,500 100% $122,500
Fiberglass Windows $855,000 100%! $855,000
Overhead Service Door 530,000 100% $30,000
Maijer Storefront and Entrances $180,000 100% $180,000
Meidjer Exterior Perimeter Walls CFMF and Sheathing $173,184 100%: $173,184
Drywall & Acoustic $2,190,37% 30% $657,113
1* Atuminum Blinds @ Units 547,500 100% $47,500
Roller Shades @ Common Area Windows $14,400 100% £14,400
Railar Shades @ Common Area int, Windows $1,200 100% $1,200
Plumbing - Units $2,755,000 65% $1,790,750
Plumbing - Meijer LOI $360,000 65% $234,000
HVAL - Units and Common Area 52,280,000 95% $2,166,000
HVAC - Mpijer LO} $350,000 95% $342,000
Electrical $2,736,950 5% $2,052,713
Electrical - Meljer LOY $360,000 75% $270,000
Totat $23,320,969 $16,751,624

PACE BUILOING ENVELOPE $9,623,562




n COMcheck Software Version 4.1.5.3
\/ Envelope Compliance Certificate

Project Information
Enargy Code: 90.1 (2010} Standard
Projuct Tide: 21-15 Cedar Ave Mixed-Use
tocallon: Claveland, Ohio
CHmats Zong: LT
Pmject Type: New Construction
Vartical Glazing / Wal Araa: 30%
Congliuctian Site; QwnerlAgent: DecignorCantracior
10408 Cedar Ave Brice Hamill Aaron Hill
Cieveland, OM 44106 Falrmount Fraperties Bialpsky Cleviand
200 Park Avenug 6555 Carnegle Ave
Suite 220 Suite 200
Orange Village, OH 44122 Claveland, OH 44103
216-514-8700 216-752-8750
bhamiil@falrmountpropacties.cam ahili@bialosky.com
Building Area Floor Araa
{-Level 1 Commerdal Space (Retail) : Monresidenliat 45046
2-Level 2 Residential (Multlfarniy) : Residential 1413
3-Level 3 Thru Level 6 Residentlal (Multifomily) : Residentlal 95689
4-Level | Amenity Space (Multifamily) | Rasidential 5482
S-Laval 1 Loading Daock (Retail) : Nonresidential 3254
Enveiope Assemblles
Asgembly Gross Arez  Cavity Cont  Proposed  Budgel U-
or R-Value R-Valus U-Factar Factona
Parimeter
Raaf 1 lnsulatian Entiraty Ahave Duck. {Bidg, Use 3 - Level 3 Theu 31553 — ol 0.032 0.018
L.puol 8 Rasidamial)
North Eluvalion ~ Residanlial 1/A401: Wood-Framod, 13" o.c., {Bidy. 9103 FAR] a0 0.028 0.051%
Usoe 3 - Level 3 Theu Lovel 5 Residantial]
Wintdow 1. VinyVFibargiass Frame, Pad Specs.: Precuct 2 PEL-N- 1928 - - 0.28Q 0460
270001900001, SHGC 0.26, {Bidfy. Use 3 - Laval I3 Thru Luvet §
Rusidungal] (¢}
Stiding Daor. Glaus (> 50% glazingyNonmatal Frame. Entrance Doox, 16 - — 0310 0.350

Pari. Spaca.: Praduct |0 PEL-N-279-840005-00001. SHGC 0.28, (Bidg.
Use 3 - Lovel 3 Thiu Level § Residential (c}

Norih Etavation - Retall 1/A4071: Sieat-Framad, 18" o.c , {Bidg. Uso 4 - 2867 1.4 160G 0,051 Q.064
Laval 1 Amonity Spaoca)

Window 4: Matal Frara with Tharmal Braak, Patf. Spuce . Product (0 2032 —_ — 0.240 0.550
Havmnar 451UT, SHGC 0.8, {Bidy. Usa 4 -Loval 1 Amerity Space] (c)

Easl Elpvallon - Residuntial 20A401: Wood-Framoed, 167 o c.. [Bidg, Use 5398 1.0 o 1.438 0.051
3 - Lavat 3 Thry Laval 6 Rasidential)

Window 1: VinyWFiharglass Frama, Per. Spocs.: Product i0 PEL-N- 2018 - - 0.280 0.350
277-00019-00001. SHGC 0.28, [Aidy. Use 3 - Level 3 Thiu Lovel &

Reswdontiall (¢}

Stiding Ooor: Glass {» 50% glazing) Monmetal Frame. Entrancy Deor, 384 - — 0.310 0.350

Parf, Spaca.: Product ID PEL-N-279-00005-00001, SHGEC 0.28. |Bida.

Praject Title:  21-15 Cadar Ave Mixad-Use Repast date: 10/07421

Data filename: FAR1-15 Cleveland Clinic Maijor Mixed-Use\A ADMINICada Aaview\COM-Clleck\2021-10-05-Cedi  Page 10f 15
Ave Mixed Use_COM Check.cck



Assembly Grosa Aren  Cavity Cont.  Proposed  Budget U.

or R-Value R-Value U-Factor Fector,

Perimetar
Use 3 . Lavel 3 Thru Laval 6 Residaniial] {c)
East Elavation « Retail 2A401: Slesl-Framed, 16” a.c., {Bidg. Usa 1 - 913 210 100 0.a51 0.084
Luvul 1 Commercial Spacal
Window 3: Matal Frame wilth Thermat Bmak, Perf. Spers.: Product i 2926 — — 0.240 0.550
Kawnoar 451UT, SHGC 0.26, {Bidy. Usa 1 - Loyal 1 Commercist
Spaca}{c}
Seuth Elevation - Residential 1/1A402: Wood-Framed, 16" o.c., {Bidg. 4319 210 .0 0.036 0.051
Use 3 -Leval 3 Theu Laval B Recidantial}
Window 1: VinyliFibarglnss Frame. Ped. Spocs.. Product ) PEL-N- ez — - 0280 a.350

277-00019-00001, SHGC 6.28, (Bldg. Use 3 - Luved 3 Thru Laval B

Resicdantialf (c)

Sikding Doar: Glaxs (> 5N% plazingyNonmatal Fiame. Entrance Qoar, 192 -— _— oA 0,350
Parl. Spacs.: Praduct ID PEL-N-279-00005-00001, SHGE 0.26, (Aldg.

Une 3 -Loval 3 Thru Lavel B Rasidantial (¢}

Duor 1: Oiher Dnar, Swinging, [Bidg. Use 3 - Lovel 3 Thry Level 8 42 - - 0.200 0.800
Residential}

Snwin Elevation -~ Rolail 1/A402: Stool-Framed, 187 oc | [Bldg Lie 1« 3459 2140 1.0 D.051 0.084
Lavel 1 Commercial Spacaj

Window 1; Malal Frame with Thermal Break, Perl. Space.: Product D 1898 — — D.240 0.550
Kavmuar 46 1UT, SHGC 0,30, |Bldg. Vea t - Loval 1 Commarcial

Spaca) {c)

Dror 1 Dthar Door. Swinging. |Bidg. Uan | - Lovei | Commaertial 106 - e 0.200 4.700
Spaco}

West Elovation - Rasidenlial 204402 Wood-Framod, 16° o.c.. [Bidg. 5954 214 10.0 0.036 0.061
Usu 3 -Lave! 3 Thru Laval 6 Rosidonlial}

Window {2 VinylFibeiglaks Framp, Peil. Spacs : Product 1D PEL-N- 1080 — - 0280 4.350

2T-O00IPNAAGT, SHOC 0.26. {Bidg. Use 3 - Lavel 3 ThruLovel B
Residantlal] (c)

Wast Elevation - Relail ZA402: Staai-Framed, 10° o.c, [Bldg. Use 1 - 2886 210 0.0 051 0,084
Lavel 1 Commarcia! Spacal

Windaw 1; Molst Frama with Tharmal Broak, Porf, Specs.: Product 1D 668 - — ) 240 B.550
Kawnear 45107 SHGE 0.36, [Biig. Uso 1 - Laval 1 Commarrisl

Spacal {c)

Doar +: Other Doar, Swinging. [Bidy, Use 1 - Lovel 1 Commaraal 84 — — 1.700 0.700
Space]

Wost Efuvation - Loading Dock: Stesi-Franed, 18" o.c., {Bkdy. Use 5 - 1153 Q.0 ne 9.352 0.084
Loved 1 Loading Dock])

Doar 1: Qther Coor, Swinging. (Bidp. Use § - Lovel 1 Leading Decky a4 — - 0.200 0.700
Ooas 2 - Garaga Door: Olhar Door, Nor-Swinglag., [Bidg, Use 5 - Level 400 — — 0.125 0.500
i Laading Dack]

North Courtyard Elevation 1/A403: Wand-Framad, 18° o.c., [Bidg. Uss 2 8488 214 1a.n 0.038 30.051
« Layn! 2 Rasidontsl}

Window 1: VinyUFiharglass Frame. Part, Spacs.: Product 10 PEL-N. 1170 - — 0.280 4.350
277.00019.4000%, SHGC D.26. [Biog, Use 2 - Leval 2 Rasidantlal) (c}

Eniry: Matal Frame with Thermal Break. Pad. Speca.: Preduct 1D 42 - - 0.240 0.850
Kawndar 45 1T, SHGC 0,38, [Bidy. Use 2 - Lavel 2 Residastial] (¢}

Sliding Door: Glase (> 50% glazing:Monmelal Frame, Entranca Door, 192 . — 4.310 0.350

Part. Spaca.; Product 10 PEL.N-278-00005-00001. SHGE 0.28. (Bidg.
Use 2 - Leval 2 Residantisl] ()

West Courlyard Elevalion Z/A403: Woad-Framed, 140" v.c., [Bllg. Use 2 4128 FAK] 10.0 038 8.051
- Laval 2 Rasidantiaf}

Window {: VinyVFibuiglans Frame. Pert. Spacs.: Froduct iD PEL-N- 848 — R 2684 0.360
277-00019-00001, SHGC 0.28, {Bldy. Use 2 - Laval ? Residontial} (¢}

Stiding Door: Glase {> 30% glasing i:Nonmstal Frame, Entranca Dour, 192 —_ - 310 0.350

Peif. Spacs.: Product i0 PEL-N-273-00005-00001, SHGC 0.28. (Bldg.
Usa 2 - Laval 2 Residentlal] (&}

South Courtyord Elevatinn 3A403: Wood-Framad, 18" 0.c.. [Bidg. Use 8406 A R] 104 ¢.038 0.051
2 - Lavol 2 Rosidunial]

Project Title:  21-15 Cedar Ave Mizad-Use Report date: 10/07/21

Data filepame: F:\21-15 Cleveland Clinic Maijer Mixed -Use)A ADMINCode Raviaw\COM-CheckiZ021-10-D5-Ced:  Page 2 of 15
Ave Mixed Use COM Check.cck
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Assembly Gross Area  Cavity Cont.  Preposed  Budgotu-

or R-Value R-Value U-Factor Factor..
Padmetor
Wwdaw T VinylFborglass Frama, Pucl. Spaca.: Praduct 1D PEL-N- 50 - - 0.280 0.350
2770001900001, SHGCT 0,26, [Bidg, V30 2 - Loval 2 Rosidanial] e}
Enkry: Malal Frame with Thamnat Bioak, Poil. Sjecs * Pioduct 1D 42 e ——— 0.2440 3.550
Kawnear 451UT, SHGC 0 3¢, [Bldg. Uso 2 - Laval 2 Rasklontial fc)
Siding Doar: Glass (» 50% ghringkNohmats Framue. Enlanca Daor, 288 8.310 2.350

Potl. Specs.: Fraduct {D PEL-N-27500005-00001, SHGE 0 28, [Bidg.
Usa 2 - Loval 2 Residential jc)

Flear 1; Slab-On-G mdatHoaled, Vericad 4 1., By, Use 2 - Laval 2 975

—— 0.0 0.780 0860
Rasdantial] {d)

{1} Budget UHactors nre used for solwars basdine calcuiations ONLY. and ara nal coda mquisamanis.

(b} ‘0 ther” companerds raguire suppaning ducumentation for propesad Wlaclars

(c} Fanasimiion praducl petarmaenca must ba certified in accardance with NFRC and foquiras supporling dacumantabon.
fd} Slak-On-Grade proposed and budget L-tclars shawn in Bibie am F-faciois.

Envelops PASSES: Design 7% better than code

Envelope Compliance Statement

Compliance Statement: The praposed envelope tesign (eprusented in this docament ls consisient with the buliding plans.
spacifications, and other crfculations submitted with Whis permit a pplication The proposed pavelope systems have been
designed te meet the 90.1 {Z01D) Standard requirements In COMcheck Version 4.1.5 3 and to comply with any applicable
mandatary requirements listed in the inspection Checklist,

seff Jasinski, Architect, Bialosky Cleveland % A a 10/7/2021
Sigriiure

Name - Thie Date




EXHIBIT E
(To Petition)

SCHEDULE OF ANNUAL ASSESSMENTS

SCHEDULE OF SPECIAL ASSESSMENTS
FOR CUYAHOGA COUNTY PARCEL NOS.:

121-18-011,121-18-012, 121-18-013. 121-18-014, 121-18-015, 121-18-016, 121-18-017, 121-
18-054, 121-18-055, 121-18-056*

The following schedule of Special Assessment charges shall be certificd for collection in
54 semi-annual installments to be collected with first-half real property taxes in calendar years
2025 through 2051;

[See Immediately Following Page]

* As identificd in the records of the Fiscal Officer of Cuyahoga County, Ohio as of September 1,
2021



Special Assessment | Aggregate Special
Date” Assessment
Amount™

January 31, 2025 $254,889.82
July 31, 2025 254,889.82
January 31, 2026 370,132.38
July 31, 2026 370,132.38
January 31, 2027 370,132.38
July 31, 2027 370,132.38
January 31, 2028 370,132.38
July 31, 2028 370,132.38
January 31, 2029 370,132.38
July 31, 2029 370,132.38
January 31, 2030 370,132.38
July 31, 2030 370,132.38
January 31, 2031 370,132.38
July 31, 2031 370,132.38
January 31, 2032 370,132.38
July 31, 2032 370,132.38
January 31, 2033 370,132.38
July 31, 2033 370,132.38
January 31, 2034 370,132.38
July 31, 2034 370,132.38
January 31, 2035 370,132.38
July 31, 2035 370,132.38
January 31, 2036 370,132.38
July 31, 2036 370,132.38
January 31, 2037 370,132.38
July 31, 2037 370,132.38
January 31, 2038 370,132.38
July 31,2038 370,132.38
January 31, 2039 370,132.38
July 31, 2039 370,132.38
January 31, 2040 370,132.38
July 31, 2040 370,132.38
January 31, 2041 370,132.38
July 31, 2041 370,132.38
January 31, 2042 370,132.38
July 31, 2042 370,132.38
January 31, 2043 370,132.38
July 31, 2043 370,132.38
January 31, 2044 370,132.38
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July 31, 2044 $370,132.38
January 31, 2045 370,132.38
July 31, 2045 370,132.38
January 31, 2046 370,132.38
July 31, 2046 370,132.38
January 31, 2047 370,132.38
July 31, 2047 370,132.38
January 31, 2048 370,132.38
July 31, 2048 370,132.38
January 31, 2049 370,132.38
July 31, 2049 370,132.38
January 31, 2050 370,132.38
July 31, 2050 370,132.38
January 31, 2051 370,132.38
July 31, 2051 370,132.38

" Pursuant to Ohio Revised Code Chapter 323, the Special Assessment Payment Dates identified in this
Exhibit B are subject to adjustment by the Cuyahoga County Fiscal Officer under certain conditions.

" Pursuant to Ohio Revised Code Section 727.36, the Cuyahoga County Fiscal Officer may charge and
collect a fee in addition to the amounts listed in this Exhibit D.



EXHIBITF
(To Petition)

PRELIMINARY CONSOLIDATION PLAT

[Sce attached. ]
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EXHIBIT G

NORTHEAST OHIO ADVANCED ENERGY DISTRICT ADVANCED ENERGY SPECIAL
- IMPROVEMENT DISTRICT
(ADVANCED ENERGY DISTRICT)

COMMERCIAL-INDUSTRIAL PROGRAM
PROJECT PLAN

The amended pilot commercial - industrial property asscssed clean cnergy (PACE) program
project plan of the Northeast Ohio Advanced Energy District Advanced Energy Special
Improvement District (“Advanced Energy District™) provides guidelines to property owners
desiring to develop special energy improvement projects as follows:

Thank you for your interest in learning more about the amended pilot commercial - industrial
property assessed clean energy (PACE) program of the Northeast Ohio Advanced Energy District
Advanced Cnergy Special Improvement District (*Advanced Energy District”). The Advanced
Energy District can provide for financing (“financing™ or “funding™) for your special energy
improvernent project or a mechanism to secure financing obtained elscwhere secured by special
assessment proceeds. If you (“the property owner(s)™) wish to apply for financing (“financing” or
“funding”) from the Advanced Energy District or utilize the assessment process as part of its
amended pilot commercial-industrial PACE program (“Commercial-Industrial Program™), you
should read and become familiar with the following terms and conditions for participation:

Participation in the Advanced Enerpy District’'s Commercial Industrial Program is limited to
property owners who have agreed to add their real property to the Advanced Energy District and
who otherwise meet the terms and conditions of the Advanced Energy District Commercial-
Industrial Program. These terms and conditions are addressed in this Project Plan, a Services Plan,
a real property and company information verification form, an application or petition (Petition).
and the governing documents forming the Advanced Energy District (i.e. articles of incorporation,
code of regulations, and resolutions duly adopted by the board of directors of the Advanced Encrgy
District and the applicable resolutions and ordinances of the city where your real property is
located, such documents are hereinafier collectively referred to as “Governing Documents™), each
of which property owner(s) must have reviewed and as necessary have agreed to ov exceuted prior
to participation. The Project Plan, the Services Plan, the Petition, the Governing Docurments and
an Assessment Schedule to be executed by vou to participate in the Commercial-Industrial
Program are hereinafter collectively referred to as the “Advanced Fnergy District Documents.”
The Advanced Energy District Documents establish the terms of the Commercial-Industrial
Program, including the addition of additional territory 1o the Advanced Epetgy District. You
should become familiar with and understand the provisions of the Advanced Energy District
Documents. By agreeing to or executing the Advanced Energy District Documents, you agree to
the lerms of the Advanced Energy District’s Commercial-lndustrial Program. Each participating
political subdivision in the Advanced Energy District and the Board of Directors of the Advanced
Encrgy District reserve the right to amend the Commercial-Industrial Program terms and
conditions [rom time to time as described in “Changes in the Commercial-Industrial Program
Terms: Severability” below.
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I Purpose of the Commercial-Industrial Program

The Commercial-Industrial Program is intended to assist property owners who own real property
within participating political subdivisions with the financing of the acquisition, installation and
improvemnent of special energy improvement projects, including. without limitation, solar
photovoltaic, solar thermal cnergy, geothermal energy, customer-generated cnergy, or energy
efficiency improvements, whether such real or personal property is publicly or privately owned,
and any other “special energy improvement projects™ authorized under Ohio Revised Code
Chapter 1710, as the same may be amended from time to time (the “Authorized Improvements™),
which Authorized Improvement shall be undertaken in accordance with the Act and the Plan, and
by carrying out such other impravements and/or services in and for the benelit of the District as
the Board (defined below) may determine and funds may allow, all as set forth in the Plan. Each
participating political subdivision has approved the creation of the Advanced Energy District to
provide the source of [inancing for the Commercial-Industrial Program. Special Assessment
Revenue Bonds will be issued on behalf of Advanced Energy District and proceeds {rom the sale
of the special assessment revenue bonds will be used to finance Authorized Improvements that
benefit properties within the District. Debt scrvice on the special assessment revenue bonds and
the costs of administering the Commercial-Industrial Program will be paid through special
assessments levied by participating political subdivisions on real property in the Advanced Energy
District. Special Assessment payments will be due and payable by properly owner(s) at the same
time real property taxes are due.

There may be other types of financing available. Each participating political subdivision and
the Advanced Energy District do not guarantee that the Commercial-Industrial Program is
the best financing option for your situation. Please do your research and select the option
that is most appropriate for you.

Il. Advanced Energy District’'s Commercial-Industrial
Program Process; Ternis and Conditions; Services Plan;
Statutory Requirements

As discussed in more detail below, in order for you to receive financing and funding from the
Advanced Energy District’s Commercial-Industrial Program, the following steps must occur':

First: You must review the eligibility requirements for Advanced Cnergy District
Commercial-Industrial Property Assessed Clean Encrgy (PACE) program as set forth
below. In order to participate in the Commercial-Industrial Program, you must meet the
eligibility requirements. See “Cligibility ™ below.

Second: You must apply for a funding reservation from the Advanced Energy District’s
Commercial-Industrial Program as set forth in this Article [I. Property owners may apply
for the Advanced Energy District’s Commercial-Industrial Program by contacting any one
of the seventeen participating political subdivisions in the Advanced Gnergy District for an
application. The list of participating political subdivisions is listed under “Cligibility™

! These steps are not necessary for Owners o secure other financing.
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below. You will be required to fill out and complete a real property and company
information verification form provided to you by the participating political subdivision.
You will also receive a copy of the Advanced Energy District Documents, including this
Project Plan, when you receive the real property and company information verification
form. Upon submission of the real property and company information verification form,
the participating political subdivision will forward your form to the Advanced Energy
District for processing,

Third: Upon submission of the real property and company information verification form.
the Advanced Energy District will verify your eligibility to participate in the Commercial-
[ndustrial Program and if your property is eligible, the Advanced Energy District will begin
working with you and one or more consultants, engincers or qualified installers that you
may choose to assist you in planning the development of your Authorized [mprovement
and an estimated project cost. During this period of time, representatives of the Advanced
Cnergy District will work with you and your consultants. engineers and qualified installers
to assess the technical and economic feasibility of the Authorized Improvement project you
are considering, including working with Advanced Energy District financial advisors,
consultants and developers who will be available to offer guidance regarding special
assessment revenue bond financing costs, including expected and maximum interests rates
and expected and maximum estimated special assessments which the Advanced Enerpy
District expects to be payable by you as property owner(s) in connection with your
participation in the Commercial-Industrial Program. The costs of these services provided
by the Advanced Energy District, its advisors and agents in assisting you as well as the
costs of your consultants, engineers and qualified installers in determining the technical
and economic feasibility af Authorized Improvements on your property may be included
as part of the cost of your Authorized Improvements. The costs of Authorized
Improvernents will be eligible to be tinanced by special assessments paid by you for up to
twenty-five years,

Fourth: Upon your determining to proceed with a particular Authorized Improvement
project design and plan, you must request and receive the approval of the Board of
Directors of the Advanced Energy District that your project satisfies requirements of the
Advanced Energy District Documents and that the territory of the Advanced Energy
District should be increased to permit the addition of the territory which will be asscssed
to pay costs of your Authorized Improvements. Upon receipt of approval of the Board of
Directors of the Advanced Energy District, you will then exccute and file an application or
Petition with Mayor and City Council of the participating political subdivision where the
additional territory to the Advanced Energy District is proposed (o be added. Advanced
Energy District financial advisors, consultants or developers will have provided to you by
that time the then currently anticipated interest rates on special assessment revenue bonds
or other obligations to be issued to pay costs of your Authorized Improvements as well as
the estimated special assessments o be paid by you for the financing of your Authorized
Improvements and participation in the Commercial-Industrial Program.

Fifth: With your executing and filing a Petition with the Mayor and City Council of the
participating political subdivision where your Project will be located. you as the property
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owner have agreed to the levy and collection of special assessments against your real
property to be added to the Advanced Energy District in accordance with the Petition and
the Advanced Energy District Documents. Special Asscssments will be levied and
collected in any year however only in accordance with the Petition and only upon the sale
of special assessment revenue bonds or other financing, the proceeds of which will be used
to pay the costs of the Authorized Improvements. The timing for the sale of special
assessment revenue bonds to pay costs of Authorized Improvements under the
Commercial-Industrial Program will depend on the number of and size of Authorized
Improvements and market conditions.

Sixth: After your filing of the Petition and your compliance with the Advanced Energy
District Documents, the Advanced Energy District and its financial advisors, consultants
and developers will advise you as an owner of Property in the District of the
commencement of marketing of the special assessment revenue bonds, if applicable, or
other [inancing that will determine the actual interest rate(s) to be paid on special
assessment revenuc boads to pay costs of your Authorized Improvements. The Special
Assessments that will be payable by you annually as a property owner in the Advanced
Energy District as part of the Commercial-Industrial Program is calculated based upon (a)
the cost of the Authorized Improvement, (b) federal and state subsidies received by you as
owner of the Authorized Improvement, (¢} the interest rates payable on the special
assessment revenue bonds and (d) administrative charges levied by the participating
political subdivision to pay administrative costs. See: The “Services Plan.”

No property owner participating in the Commercial-Industrial Program will be obligated
to pay any Special Assessments under the Commercial-Industrial Program unless the
property owner first exccutes an Assessment Schedule which will be prepared by the
Advanced Energy District or its agents and staff only afier the pricing of special assessment
revenuc bonds for the Commercial-Industrial Program. The Assessment Schedule will
include a schedule of your annual or semiannual payments for participating in the
Commercial-Industrial Program. Unless you agree with and exccute the Assessment
Schedule, you will not be responsible to pay Special Assessments under the Commercial-
Industrial Program. If you however execute the Assessment Schedule, you are agreeing to
the levy and collection of Special Assessments in accordance with the Advanced Energy
District Documents. If you do not execute the Assessment Schedule, you may be
responsible to pay certain administrative costs of the Advanced Energy District to remove
the licn of the Special Assessments from your property.

Seventh: The proceeds of the sale of special assessment revenue bonds will be deposited
with a qualified trustee. Disbursement of proceeds from such sale trom the trusiee held
construction fund to pay Authorized Improvement costs will require the signature of an
officer of the Advanced Energy District and the signature of an authorized officer of the
applicable property owner. A qualilied installer must complete the installation of
Authorized [mprovements on your property. See “Authorized Improvements; Qualitied
Installers™ below.
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Eighth: This Plan provides that the participating political subdivision that has approved (i)
the addition to the teritory of the Advanced Energy District and (ii) the Authorized
Improvements to be constructed on the applicable property in the District has done so on
behalf of the other participating political subdivisions in the Advanced Enerpy District.
The participating political subdivision where your property within the District is located
will be the initial owner of the Authorized Improvements. However, the Advanced Energy
District, acting as agent for and on behalf of this participating political subdivision may
transfer title to the Authorized Improvements to any taxpayer, including you as the property
owner, who may then apply for and receive federal and state grants and other tax benefits
associated with the ownership of the Authorized Improvements, including accelerated
depreciation. The property owner should consult its own tax advisor as to the merits of
owning the Authorized Improvements.

Ninth: As a property owner within the Advanced Energy District, you will be expected to
make special assessment payments in amounts and at the times as specified in the
Advanced Energy District Documents.

Submission and approval of a real property and company information verification
form or a Petition does not guarantee that you will receive financing or funding under the
Commercial-Industrial Program. The ability to preceed with financing or funding will be
dependent on the sale of special assessment revenue bonds or other obligations sceured by
Special Assessments to pay costs of the Authorized lmprovements under the Commereial-
Industrial Program. The sale of special assessment revenue bonds or other obligations will
depend on a number of factors including the number of and size of the Authorized
Improvements and market conditions.

If you proceed to incur costs with Authorized Improvements prior to executing an
Asscssmen( Schedule, you risk incurring costs which may not be able to be financed as part
of the Advanced Energy District’s Commercial-Industrial Program. In addition,
disbursement of proceeds of special asscssment revenue bonds or other obligations must be
accomplished in accordance with the trust indenture and other documents securing the

special assessment revenue bonds as well as the terms and conditions of the Advanced Encrgy
District Documents,

Special Assessments. You, as a property owner must pay any special assessments
levied against your property and certified for collection once an Assessment Schedule has
been executed regardless of personal financial circumstances, the condition of the property,
or the performance of the Authorized Improvements. Do not apply for financing if you are
not certain you can pay the special assessments. Just as with any property-based debt such
as a mortgage, the failure to pay your special assessments — in full or in part — will result
in financial repercussions, including penalties, interest and, eventually, foreclosure of your
property by Cuyahoga County.

Ifyou use an escrow account to pay your semi-annual property taxes, you must notify your
escrow company of your special assessment payments. You will need to increase your monthly
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payments to the escrow account by an amount equivalent to your annual special assessments
divided by 12 months.

Services Plan. The Board of the Advanced Energy District has also adopted a Services Plan
that is part of the Advanced Energy District Documents that property owner(s) must agree to prior
to participating in Advanced Energy District’s Commercial-Industrial Program. The Services Plan
details costs of administration of the Commercial-Industrial Program. The Board of the Advanced
Energy District is comprised of the duly appointed and designated persons who hold the office of
economic development director in each of the initial participating political subdivisions within the
Advanced Energy District. These Board members will approve an annual budget to administer the
Commercial-Industrial Program and the annual costs of services will be included in the special
assessments levied annually against each parcel of real property included within the Advanced
Energy District. The amount levied for Advanced Energy District services rendered in any year as
to any parcel of real property in the Advanced Encrgy District will be in proportion to the cost of
the Authorized Improvements financed by special assessments on that parcel of real property to
the total cost of all Authorized Improvements financed by special assessments in the Commercial-
Industrial Program. The Advanced Energy District may share information with any agents or other
third parties as necessary to administer the Commercial-Industrial Program. See “Disclosure of
Property Owner Information” below.

Renewable Energy Credits

The Board of the Advanced Energy District may adopt rules goveming renewable energy credits
associated with Authorized Improvements financed with the proceeds ol special asscssment
revenue bonds.

Statutory Requirements

As provided in the Advanced Energy District Documents:

(A}  Additional territory may be added to the Advanced Energy District. The Advanced
Energy District is formed for the purpose of developing the Authorized Improvements.
There will be designated at least one Authorized Improvement for each parcel of real
property included within such additional territory to be added to the Advanced Energy
District. If Additional Territory is to be added to the Advanced Energy District, such
addition will be in accordance with the Advanced Energy District Documents and the
owner(s) of 100% of the real property to be added to the Advanced Energy District will
petition the Mayor and Council of the participating political subdivision where the real
property is located for inclusion of such real property in the Advanced Energy District.
Prior to submission of the Petition, the Petition shall be approved by the Board of
Directors of the Advanced Energy District in accordance with rules established by the
Board for such purposes. The Petition necessary to add territory to the Advanced
Cnergy District need not be approved by the Mayor and City Council of other
participating political subdivisions in the Advanced Energy District where such real
property is not located. Additional territory will be added to the Advanced Energy
District with the approval of the Board of Dircctors of the Advanced Energy District
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(B)

©)

(D)

(E)

and the participating political subdivision where the real property is located all in
accordance with the Advanced Cnergy District Documents and the Act.

The Advanced Energy District Documents may be amended with the majority vote of
the board of directors of the Advanced Energy District held at a mecting in accordance
with the Advanced Encrgy District Documents.

The board of directors of the Advanced Energy District possesses authority (o
implement plans and amend plans for public impravements, including the Authorized
Improvements and public services in accordance with and as provided for in Sections
1710.02(F), 1710.02(G) and 1710.06(A) of the Ohio Revised Code.

The public improvements to be provided by the Advanced Energy Districl are the
Authorized Improvements included in each Petition; the area where the Authorized
Improvements will be developed will be the area identified in each Petition requesting
formation of the Advanced Energy District or requesting additional territory be added
to the Advanced Encrgy District and the method of assessment shall be in proportion
to the benefits that result from the Authorized Improvements, i.e. in proportion to the
cost of each Authorized Improvement financed by special assessments to the cost of all
Authorized Improvements financed by special assessments under the Commercial
Industrial Program.

For purpose of levying an assessment, the board of directors of the District may
combine levies for public scrvices and Authorized Improvements into one special
assessment to be levied against cach specially benefited property in the Advanced
Energy District.

Iil. Eligibility

In order to reccive financing from the Advanced Energy District’s Commercial-Industrial Program
or request the levy of special assessments through the Advanced Energy District’s Commercial-
Industrial Program, a property owner must meet the following requirements. as the same may be
modificd or amended by the Board of the District in its sole discretion;

a.

The property to be improved with the Authorized Improvements (the
“subject property”) must be located within one or more of the following
municipal corporations (each as “participating political subdivision"):
City of Bedford, City Bedford Heights, City of Berea, City of Brooklyn, City
of Brook Park, City of Cleveland, City of Cleveland Heights, City of Euclid,
City of Fairview, City of Garfield Heights, City of Lakewood, City of Maple
Heights, City of Middleburg Heights, City of Parma, City of Parma Heights,
City of Shaker Heights, City of South Euclid, City of Solon, City of South
Euclid, City of University Heights, City of Warrensville Heights.

The subject property must be used for commercial or industrial
purposes, which generally includes all non-residential purposes. A
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h.

multi-family apartment building will qualify as a commercial building.
The aggregate size of each of the Authorized Improvements to be
assessed against parcels of real property to be added to the Advanced
Energy District must result in energy improvement or efficiency gains
satisfactory to the Advanced Energy District

All owners of the fee simple title to the subject property must review,
sign and approve the Advanced Energy District Documents. Therefore,
before submitting an initial application, please ensure that all owners of
the fee simple title to the subject property wish to participate in the
Advanced Energy District Commercial-Industrial Pregram on the terms
set forth in Advanced Energy District Documents.

The Advanced Energy District recommends that the subject property
receive an “energy audit” prior to participation in the Commercial-
Industrial Program, but participation in the program will not require
fulfillment of any such energy audit.

The property owner(s) and/or the owners of the Authorized
Impraovements must apply for the federal grant in lieu of tax credits
under the American Recovery and Reinvestment Act of 2009. The federal
grant in lieu of tax credit is equal to 30% of the qualified basis of the
Authorized Improvements, Property owners must also apply for any
available Ohio Energy Office grants. To the extent required by the
Advanced Energy District, the property owner must assign each of the
grants to the Advanced Energy District or its assigns in order to secure
the payment of debt service on special assessment revenue bonds or
other obligations issued to finance the property owner’s Authorized
Improvements,

The property owners(s) must agree to participate in surveys and
program evaluations directed by the Advanced Energy District.

The property owner(s) must not have declared bankruptcy in the past 7
years.

The property owners must be current in the payment of all obligations
secured by the subject property, including property taxes, assessments
and mortgages, and there must have been no notices of default filed on
the subject property within the past 3 years (or since you took title to the
subject property if it has been less than 3 years). The Advanced Energy
District may review public records, including the County real property
records, to verify compliance with this requirement.

The property owners must not have involuntary liens, defaults or
judgments applicable to the subject property in excess of $1,000. The
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Advanced Energy District may review public records, including the
County real property records and court documents, to verify compliance
with this requirement,

j- Because the Commercial-Industrial Program may involve issuance of
special assessment revenue bonds or other obligations on behalf of the
Advanced Energy District, the Advanced Energy District is concerned
that property owners who participate in the program will pay their
special assessments in full on a timely basis. Therefore, the Advanced
Energy District reserves the right to request additional information,
including a credit check, in its sole discretion and to deny applications
based on any information that reflects on the likelihood that a property
owner may not pay special assessments.

IV. Authorized Improvements; Qualified Installers; Maximum Funding

Authorized Improvements. At this time, the Commercial-Industrial Program may only be
used to finance or secure the financing of Authorized Improvement installations. You are
responsible for the Authorized Improvements installed on your property. You will need to address
performance and other system-related issues directly with the installer according to the terms of
your contract with the installer. The Advanced Energy District and its Commercial-Industrial
Program is a financing program only. Neither the Advanced Energy District nor any of the
Advanced Energy District’s participating political subdivisions are responsible for the
system or its performance.

Qualified Installers. The Authorized Improvements must be installed by installers that are
registered with the State of Ohio. A list of State of Ohio registered installers is located at:
http://www.devclopment.ohio.gov/cms/uploadedfiles/CDI/OEE/NOFA%20Appendix%20L.pd!.
lf you choose to work with an installer that is not registered with the State of Ohio, you are not
eligible for participation in the Commercial-Industrial Program.

By requiring that your installer be registered with the State of Ohio, the Advanced
Encrgy District is not recommending a particular installer or warranting the reliability of
any such installer. The Advanced Energy District’s Commercial-lndustrial Program is a
financing program only. Neither the Advanced Energy District nor the participating political
subdivisions will participate in the resolution of any dispute between you and your installer.

Maximum Funding. The Advanced Energy District will only approve applications for
funding in accordance with the Advanced Encrgy District Documents. As a general matter, the
Commercial Industrial Program will only finance Authorized Improvements that do not excecd
10% of the appraised value of the property to be assessed. The Advanced Energy District and
the Commercial-Tndustrial Program will not provide financing for any costs in excess of this
amount. The Advanced Energy District encourages you to do your research and receive bids
from multiple installers before signing a contract. The Advanced Energy District is not
responsible for determining the appropriate equipment, price or installer for your property.




V. Compliance with Existing Mortgages

The filing of the Pctition 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 ofa property owner to place liens upon property without the consent of the lender,
or authorize the lender to obligate you to prepay obligations. Please eonfirm 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

[f 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.

VIIL. Grants and Tax Benefits

Please consult with your tax advisors with respeet to the state and federal tax consequcrnces of
participating in the Commercial-Industrial Program, including whether you will be eligible for
federal cnergy 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
tederal income taxes.

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

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 changc in law.

IX. Releases and Indemmnification

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



participating political subdivisions with the financing of Authorized Improvements, and that the
Advanced Energy District and any participating political subdivision shall have no responsibility
of any kind for, and shall have no liability arising out of, the installation. operation, financing,
refinancing or maintenance of the Authorized Improvements. You agree that you and your
successors in interest to fee simple title in the subject property shall be solely responsible for the
installation, operation, financing. refinancing and maintenance of the Authorized Improvements,
Participation in the program does not in any way obligate the Advanced Energy District or any
participating political subdivision to protecting access with respeet to any proposed developments
that may shade the system. You hereby acknowledge that the subject property will be responsible
for payment of special assessments regardless of whether the Authorized Improvements are
properly installed or operate as expected.

You agree to release, defend, indemnity, and hold harmless the Advanced Energy District and the
participating political subdivisions, including their officers, dircctors, employees and agents, from
and against any claims, actions, demands, costs, damages or lawsuits, arising out of or connected
with your participation in the Advanced Energy District’s Commercial-Industrial Program.

X. Changes in the Advanced Energy District's Commercial-Industrial Program
Terms; Severability

The Advanced Energy District reserves the right to change this Advanced Energy District
Commercial-Industrial Program Project Plan and the terms and conditions of the Advanced Energy
District Documents at any time without notice; however, no such change will affect your obligation
to pay special assessments as set forth in your petition and the Advanced Energy District
Documents. Your participation in the Commercial-Industrial Program will be subject to the
Advanced Energy District Document terms and conditions in effect from time to time during your
participation.

If any provision of the Advanced Energy District Documents is determined to be unlawful, void,
or for any reason uncnforceable, then that provision shall be deemed severable from these
Advanced Energy District Documents and the Commercial-Industrial Program and shall not affect
the validity and enforceability of any remaining provisions.

XI. Disclosure of Property Owner Information

You agree that the Advanced Energy District and any participating political subdivision may
disclose your personal information to any agent of the Advanced Energy District or that
participating political subdivision and that the Advanced Energy District, participating political
subdivisions and its agents may disclose your information to third parties when such disclosure is
essential to the conduct of the Advanced Energy District’s business or to provide services to you,
including but not limited to where such disclosure is necessary to (i) comply with the law, legal
process or our regulators, (ii) enable the Advanced Energy District and participating political
subdivisions and their employees or consultants to provide services to you and to otherwise
perform their duties and (ii1) obtain and pravide credit reporting information. We do not provide
your personal information to third parties for telemarketing, e-mail or direct mail solicitation.
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In order to receive funding for this program and to enable communication regarding the State of
Ohio’s energy programs, you consent to the release of your name and contact information to your
current electric utility. You further agree to the release of your name and contact information and
your property’s utility usage data to the Advanced Energy District. its grantors and designated
contractors for the purpose of conducting surveys and program evaluation of the Commercial-
Industrial Program,
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EXHIBIT H

NORTHEAST OIIIO ADVANCED ENERGY DISTRICT ADVANCED ENERGY SPECIAL
IMPROVEMENT DISTRICT
(ADVANCED ENERGY DISTRICT)

COMMERCIAL-INDUSTRIAL SERVICES PLAN

The Northeast Ohio Advanced Energy District Advanced Energy Special Improvement District
(“Advanced Energy District”) intends to deliver services pursuant to this Commercial-Industrial
Services Plan (the "Services Plan"), in such manner as will be determined from time to time by the
District's board of directors (the "Board”). This Services Plan is designed to provide ongoing
services to the properties in the Advanced Energy District during the years 2010 to 2035. This
Services Plan may be amended by the Board. The Services Plan includes all terms and provisions
of the Advanced Energy District Documents, which are incorporated herein by reference as if fully
written hercin. The services to be provided are as follows:

MARKETING AND PROMOTION SERVICES

Scrvices 1o market Commercial-Industrial Program and promote the image of the region through
the following examples:

Development of Literature and Brochures
Sponsored Media campaigns

Public Relations

Data collection and information management
Cooperative programs with members
Electronic and printed marketing materials
Special Events

PROGRAM DESIGN SERVICES

Comprehensive design services to establish and maintain the strongest possible legal and
programmatic framework for the Commercial-Industrial PACE program.

PROGRAM ADMINISTRATION SERVICES

Provide community education, application acceptance, and real-time program tracking.
Administrative scrvices include:

Education & Marketing
Application Processing
Property Underwriting

Project Verification

Quality Assurance

Customer Service

Origination and Closing Process



SPECIAL ASSESSMENT ADMINISTRATION SERVICES

Administrative services related to the Special Assessments are associated with the annual
determination of the Special Assessments o be collected from the subject properties of the
Advanced Energy District, managecment of bond (unds and accounts relating to Special
Asscssments, and providing public information. These services will be provided pursuant to a
Cooperative  Agreement ("Cooperative Agreement”) to be executed between cach of the
participating political subdivisions, the issuer of the special assessment revenue bonds and the
District. These bond administration services may also be included as part of a separate
Administration Agreement and paid from assessment payments as provided in the Indenture
securing Bonds. If s0, no separate special assessment for administration services for Bonds will be
included as part of the Services Plan, but rather will be included as part of the separaic
Administration Agreement. Services include:

A. Calculate the Reduction of the Special Assessments for the Following Year

This task involves calculating the amount of the reduction of the Special Assessments to be
collected in the following year by each participating political subdivision and includes the
following sub-tasks:

(H Determine Annual Bond Payments: Identify expenses of the special assessment revenue
bonds or other obligations secured by the Special Assessments (collectively. "Obligations™),
including annual dcebt service charges, administrative expenses, and other expenses as provided
for in the trust agreement sccuring he Obligations. This determination shall be made using the
definitions of "Annual Bond Payments" and other relevant defined terms and including any
contingencies permitted by the trust agreement as the same may appear in the trust agreement
securing the Obligations, a copy of which will be provided to the District at the closing of the
Obligations.

2) Determine Annual Available Amounts: Prepare reconciliation, on dates as may be required,
to determine value of amounts held in funds establishcd under the trust agreement, interest
eamnings, and other credits which may be applied to pay debt service and other expenses under the
trust agreement. This determination shall be made using the definitions of "Annual Available
Amounts" and related definitions under the trust agreement.

(3) Calculate the Annual Required Assessments: Based on the estimates of annual cxpenses
and assets of Obligations incurred o pay costs of special energy improvement projects, including
annual debt scrvice charges, administrative expenses and other expenses as provided for in the
Plan, the Petition and documents securing the Obligations, including any contingency required by
any trust agreement securing the Obligations, the District shall calculate the Annual Required
Assessments 10 be collected in the following year through the imposition of the Special
Assessments that will be collected by the applicable participating political subdivision levying the
Special Assessments. This determination shall be made using the definitions of "Annual Bond
Payments," "Annual Available Amounts," "Annual Required Assessments” and related definitions
under the trust agreement securing the Obligations.



{4) Determine Special Asscssments for the Assessed Properties: Based on the Annual Required
Assessment and the provisions of applicable Petitions and the Plan, the District shall determine
the Special Assessiment to be imposed on each parcel within the District.

B. Prepare Certification of Special Asscssments to the County Auditor

This task involves certifying the Special Assessments to be collected from each parcel within the
District to the County Auditor no later than the second Monday in September each year. The
District shall coordinate with each of the participating political subdivisions and the County
Auditor to provide the information required to certify the Special Assessments for inclusion on the
general tax list and duplicate and to be collected in semiannual installments.

C. Support Services Related to Billing of the Special Assessments

(h Present Findings to the Board: The annual report about the Special Assessments prepared
by the District will be provided (o the Board for its approval, and a copy of such report will be
provided to each of the participating political subdivisions.

(2) Approval of Special Assessments by the City Councils of each of the participating political
subdivisions: The certification of Special Assessments to be provided 1o the County Auditor will
be submitted to the City Council of each participating political subdivision for its approval prior
to its submission to the County Auditor.

3) Certification to the County Auditor: Once approved by the City Council of each
participating political subdivision, the District will be responsible for submitting to the County
Auditor the District's annual certification of the total amount of the Special Assessment to be
collected each year, and of the Special Assessments to be collected from each parcel in semiannual
installments. Such annual certification of Special Assessments shall be provided to the County
Auditor no later than the second Monday in September. Assistance will be provided to each
participating political subdivision, the County Auditor, County Trcasurcr, or other officials of the
County as is necessary for the levy of Special Assessments.

(4) Supplemental Billing: The District shall assist the County with any supplemental billing
that should be necessary. Any Special Assessments rejected by the County Auditor (c. g., the tax
parcel number is no longer valid) will be corrected and resubmitted.

D. Dispute Resolution; Administrative Review of the Special Assessments and Other
Calculations

An owner of a parcel claiming that a calculation error has been made in the amount of the Special
Assessments to be collected from a parcel or in any other calculation required to be made hereunder
shall send a written notice describing the error to the Board of the Advanced Energy District (or
such other entity as may be designated by the Board of the Advanced Energy District to hear such
claims) not later than thirty (30) days afler having paid the Special Assessment Installment
Payment in accordance with the Assessment Schedule which is alleged to have been calculated
incorrectly or within thirty (30) days of receiving notice of any other calculation, prior to seeking
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any other remedy. The Board of the Advanced Energy District (or such other entity as may be
designated by the Board of the Advanced Energy District to hear such claims) shall promptly
review the notice. and if necessary. meet with the property owner, consider written and oral
evidence regarding the alleged error and decide whether, in fact, such a calculation error occurred.
If the Board of the Advanced Energy District (or other entily designated by the Board) determines
that a calculation error did in fact occur that requires the Special Assessments to be modified or
changed in favor of the property owner, a cash refund shall not be made (except for the final year
during which Special Assessments shall be collected), but an adjustment may be made in the
amount of the Special Assessments to be paid in the following year. The decision of the Board of
the Advanced Energy District (or other entity designated by the Board) regarding an error in the
levy of the Special Assessments or any other calculation shall be conclusive as long as therc is a
reasonable basis for the determination of the Board (or other entity designated by the Board).
Notwithstanding any other provision of the Advanced Energy District Documents to the contrary,
the undersigned agrees that it and its successors shall have only the remedies provided for in this
paragraph, and shall have no recourse to any participating political subdivision, the Advanced
Energy District, issuer of the special assessment revenue bonds for the Project or the Trustee in
respect of amounts levied or collected other than in accordance with the Advanced Energy
Documents.

DELINQUENCY MANAGEMENT

These services are provided only if the Special Assessments are levied and there are delinquencies
in the payment of the Special Assessments.

A. Delinquent Special Assessments Report

After the end of each collection period, the District will prepare for the Board a report which lists
each parcel delinquent in the payment of the Special Assessments and the corresponding amount
of delinquency, plus penaltics. The District will also provide cach participating political
subdivision with a copy of this report.

B. Delinquency Follow-Up

This task entails the preparation and mailing of demand letters to property owners with a
delinquent Special Assessments and is performed it requested by the issuer of the Obligations or
a participating political subdivision.

(1 Preparation and Mailing of Delinquency Letters

The District will assist cach participating political subdivision with the collection
of Special Assessments, Unless otherwise direcled by a participating political
subdivision, the issuer of the Obligations, or the trustee for the Obligations, the
District will send reminder letters to property owners with delinquent Special
Assessments. After thirty days, if the Special Assessments are still delinquent, a
payment demand letter will be mailed informing the property owner that the
property will be subject to a tax sale if the delinquency is not cured. The District
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shall cooperate with and assist the applicable participating political subdivision(s),
the issuer of the Obligations, and the County Auditor in their efforts to collect any
delinquent Special Assessments.

(2) Coordination with Delinquent Property Owners

The District will coordinalc with and answer questions from delinguent property
owners to whom demand letters were mailed.

(3)  Inform the issuer of Obligations Regarding Special Circumstances

The District will keep the issuer of Obligalions informed of special circumstances
that come to the attention of the District, such as bankruptcies and foreclosures.

4) Preparation of Delinquency Report

The District will prepare a delinquency report which identifies all parcels for which
demand letters were sent, any payments received, the payment date, and any
amounts still delinquent as of January 31. The District will coordinate with the
County regarding the procedures related 0 a tax sale for delinquent Special
Assessments.

SUPPLEMENTAL SERVICES

To the extent that the Board may determine and funds may allow, the District may provide
supplemental  services designed to increase appreciation for the District, strengthen the
cohesiveness of the District, and improve communication among members of the District and
public agencies, such as providing access to data and information collected by the District,
displaying informational banners in participating political subdivisions, and attending City
Council meetings of participating political subdivisions when issues are discussed relevant to the
District.

BUDGET

The portion of the cost of the Services Plan that will be assessed to property owners which will be
determined by the board of the Special Improvement District subject to increase as the number of
Authorized Improvements (inanced with District financing increases. The Board will determine
how to allocate funds among the services to be provided.

By March st of euch year, the Treasurer of the Board, as directed by the Board, will produce or
cause (o be produced and make available 1o the members of the District and the Board an annual
report describing the services delivered, revenues received, expenditures made. and other
information about the activities of the District.



By November Ist of each year or as soon thereafter as possible, the Treasurer of the Board, as
directed by the Board, will produce or cause to be produced an annual budget for the following
calendar year.
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EXHIBIT |
NORTHEAST OHIO ADVANCED ENERGY DISTRICT ADVANCED ENERGY SPECIAL
IMPROVEMENT DISTRICT
(ADVANCED ENERGY DISTRICT)

ARTICLES OF INCORPORATION

I 00

OATE ODCUMENT ID) DESCRIPTION FILING  QVERPAYMENT  EXFED CERT  COPY
Lt b 21718904106 AMENDHENT TO ARTICLES [AMD) 50.00 ane 0.03 0.0% 0.00

Receipt
This Is ned a bill. Please do nol remit payinent,

BRICKER & ECKLER LLP
CHRISTINA MILLER

100 SOUTH THIRD STREEY
COLUMBUS. OH 43215

STATE OF OHIO
CERTIFICATE

Ohio Secretary of State, Jun Husted
1985574

It is hereby certificd that the Secretary of Slate of Obio has custody of the business reconds for

+++ CITY OF CLEVELAND, OHIO... ADVANCED ENERGY SPECIAL IMPROVEMENT DISTRICT,
INC. (SEE EXHIBIT A FOR EXACT NAME)
and, that said bushicss reconds show the filing snd reconding of:
Documentts) Document Nofs):

AMENDMENT TQ ARTICLES 201715904106
Eflective Dutc:  B&T172017

Wimess my hand and the seal of the
Scaetary of Sture at Coluinbus, Ohio this
9th day of lune. A.D). 1047.

United States of Amotica % M

Sute of Obio N .
Offica of the Secrotary of State Ohio Secretary of State

[-1
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Certificate of Amendment
{Nonprofit, Domestic Corparation)
Filing Fee: $50
Check the appropriate box:

@ Amandment tv existing Articles of incarporation by Members purasuant to Dhio Revised Cods tecton 1702,38(C)
(128-AMD)

Amendad and Restaled Articles by Members pursuant to Ohio Revisod Code section 1702.38({D) or by Direciers
(* pursuant fo Ohlp Revisnd Coda section 1702.36(E) (126-AMAN) - The following arlicles supersede the exdsling aricles
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A copy of the resolution of amendment must be attachad to this documant.

Nate: If amended and restated adicles wero adopted, amended articles must se! forth all provisions required in
original articles olher than with respect ta the inilial direclars pursuant to Ohio Revised Code section 1702.38(A). in
the case of adoplion of the resolution by the directors, a statement of the basis for such adaption shall be provided.
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ACTION BY RESOLUTION

OF THE BOARD OF DIRECTORS OF

CITY OF BEDFORD, OHIQ, CITY OF BEDFORD HEIGHTS, OHIO, CITY OF BEREA,
OHIO, CITY OF BROOK PARK, OHIO, CITY OF BROOKLYN, OH1O, CITY OF
CLEVELAND, OH10, CITY OF CLEVELAND HEIGHTS, OHIQ, CITY OF EUCLID,
OH10, CITY OF FAIRVIEW PARK, OHIO, CITY OF GARFIELD HEIGHTS, Oli10,
CYTY OF LAKEWOOD, OHI0, CITY OF PARMA, OHIO, CITY OF SOUTH EUCLID,
OHI0, CITY OF WARRENSVILLE HEIGHTS, OHIO, CITY OF UNIVERSITY
HEIGHTS, OHIO ADVANCED ENERGY SPECIAL IMPROVEMENT DISTRICT, INC.

Pursuant o Section 1710.02(DX3}, Ohio Revised Code and Article 6 of the Articles of
Incorponation of the City of Bedford, Ohio, City of Bedford Heights, Ohio, City of Berea, Ohio,
City of Byuok Park, Obio, City of Brookiyn, Ohio, City of Cleveland, Ohie, City of Cleveland
Heights, Ohio, City of Euclid, Ohio, City of Fairview Park, Ohic. City of Gerfield Heights, Ohio,
City of Lakewood, Ohio, City of Parma, Ohio, City of South Euclid, Ohlo, City of Wartensviile
Heights, Ohio, City of University Heights, Ohio Advsnced Energy Special Improvement
District, Inc. (the “Corporation™), the Bonrd of Directors of the Corporution, at a meeting of the
Board of Directors a1 which 2 quorum was present, took the fatlowing actions:

Approval of Amendnsent to Articles of Incorporation:

RESOLVED, that Article First of the Anicles of Incorporation of the Corporation, attached to
these resolutions 2s Appendix | (the “Articles of Incorporation™) is hereby nmended to read as
fuliows:

FIRST Name of Corpuration: The name of the Corporation shall, at any time and
from time to time be the unique proper name only of each participating
political subdivision, as defined In Ohio Revised Code ("ORC™) Section
1710.02(E), of the special improvement district govemned by the Board of
Disectors of the Corporation, in alphabetical order, separated by commas.
and followed by the words “Advanced Energy Special Impravement
District, Ine.®  For demoustration purposes, as of the adoption of this
Asticke First, the name of the Corporation shall be “City of Bedford, Ohio,
City of Bedford Heights, Obio, City of Berea, Ohia, City of Brook Park,
Ohio, Clty of Broaklyn, Ohlo, City of Cleveland, Ohio, City of Cleveland
Hoights, Ohio, Ciiy of Euclid, Ohio, City of Fairvicw Park, Ohio, City of
Garfield Heights, Ohio, City of Lakewood, Ohio, City of Maple Heights,
Ohio, City of Parma, Ohio. City of Shaker Heights, Ohio, City of South
Euclid. Ohio, City of Warrensville Heights, Ohio, City of University
Heights, Ohio Advanced Energy Special Improvement District”



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

EIGHTH  The District and the Corporstion are hercby authorized to use the trade
name "Northeast Ohiy Advanced Energy District.”



APPENDIX |

ARTICLES OF INCORPORATION

oF
CITY OF BEDFORD, OHIQ, CITY OF BEDFORD HEIGHTS, OHIQ, CITY OF BEREA,
OHIO, CITY OF BROOK PARK, ORIO, CTTY OF RROOKLYN, GHIO, CITY OF
CLEVELAND, OHIO. CITY OF CLEVELAND HEIGHTS, OHIO, CITV OF EUCLID,
HIO, CITY D HEIGHTS, GHI
CITY OF LAKEWOOD, OHIO, CITY OF PARMA, OHIO, CITY OF SOUTH EUC
OF W SVILLE HEI NIV,
EICHTS, OHIO ADV, ENERGY SPECIAL IMPROVEMENT DIST C

{See Attached]
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EXHBIT A
ARTICLES OF BICOAPORATION
oF

CTFY OF DECYORD, OIS0, CHTY OF SEDFORD HAGHTS, ORIL, CTVV OF BEREA,
DI CITY 0F RROORLYN, GHIO, CTTY OF BROOK PARK, 04004 or

CLEVELAND, DHIQL CIFY OF CLEVIZAND HRICHTS, 00, CITY oF 17, DR,

CTTY OF FATRVIEW ¥ ARE, OHID, CITY F GARFRLD HEIGHTS, GIHQO. LITY fIF

LAKBYOOL, QUIO, CITY OF PARMA, OWID, LYTY OF SOUTH ELCLID, CHID. TV

P LNIVEKSITY IEIGHTS, OHIO, CIVY OF WARRDASVILLE RBATTE OKI0
ADVANCED BIERGY SPECIAL IMPROVEMENT RISTRICT. 80
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