RECORD OF RESOLUTIONS

Resolution No. _16-2025 Passed: MO}((J(\ 16} 2025

A RESOLUTION DECLARING THE NECESSITY OF THE SPECIAL ASSESSMENT PROJECT AT 128 SOUTH
ELM STREET, 134 SOUTH ELM STREET, 9 PIERCE AVENUE, AND 15 PIERCE AVENUE IN WEST
CARROLLTON, OHIO; APPROVING A PETITION FOR SPECIAL ASSESSMENTS RELATING TO THE
SPECIAL ASSESSMENT PROJECT AT 128 SOUTH ELM STREET, 134 SOUTH ELM STREET, 9 PIERCE
AVENUE, AND 15 PIERCE AVENUE; AND AUTHORIZING THE CITY MANAGER TO EXECUTE A
COOPERATIVE AGREEMENT WITH THE OHIO AIR QUALITY DEVELOPMENT AUTHORITY RELATING
TO THE SPECIAL ASSESSMENT PROJECT AT 128 S. ELM ST., 134 SOUTH ELM STREET, 9 PIERCE
AVENUE, AND 15 PIERCE AVENUE, PURSUANT TO OHIO REVISED CODE SECTION 3706.051.

WHEREAS, Trojon Real Estate, LLC (together with all future owners of the Project Site, as defined
below, the "Owner" or "Petitioner"), as the fee title owner of certain real property referenced in
Petition Exhibit A Description of Property located at 128 South Elm Street, 134 South EIm Street, 9
Pierce Avenue, and 15 Pierce Avenue in West Carrollton, Ohio (the "Project Site"), which is to be
assessed for the improvements described in this resolution pursuant to Ohio Revised Code ("R.C.")
Chapter 727 (collectively, the "Act"), has executed and delivered to Council a Petition to Request
the Levy of a Special Assessment, a copy of which is attached hereto and incorporated herein as
Attachment A (the "Petition"); and

WHEREAS, pursuant to the Petition, the Owner has proposed the necessity of special assessments
to pay the costs of developing and implementing an air quality facility (as defined in R.C. Section
3706.01) comprised of the Authorized Improvements (as defined in the Petition), specifically
benefitting the Project Site (the "Project”); and

WHEREAS, in the Petition the Owner requests that the Project be paid for by special assessments
assessed upon the Project Site in an amount sufficient to pay the costs of the Project, which is
estimated to be an amount not to exceed $251,850 (i.e., $219,000 aggregate special assessment
plus 15%), plus interest thereon (the "Special Assessments"); and

WHEREAS, pursuant to the Act and R.C. Section 3706.051, the City may to enter into an agreement
with the Ohio Air Quality Development Authority (the "Authority") and levy special assessments
upon property specially benefited by an air quality facility; and

WHEREAS, Council has determined (i) the Special Assessments are conducive to the public health,
convenience, and welfare of this City and the inhabitants of West Carrollton; (ii) the Project Site is
specially benefited by the Special Assessments; (iii) the Special Assessments have been petitioned
for by the owner of 100 percent of the Project Site; and accordingly, has determined it necessary to
approve the Petition; and

WHEREAS, Council has determined to authorize the City Manager to enter into an agreement with
the Authority pursuant to the Act and R.C. Section 3706.051 in substantially the form of agreement,
subject to revisions proposed or approved by the Law Director, attached hereto and incorporated
herein as Attachment B (the "Agreement"), which Agreement provides for the issuance of bonds
by the Authority; now, therefore,
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NOW, THEREFORE, BE IT RESOLVED BY THE COUNCIL OF THE CITY OF WEST CARROLLTON,
MONTGOMERY COUNTY, OHIO:

Section 1. That the recitals hereof are hereby incorporated by reference, and each capitalized term
not otherwise defined herein or by reference to another document shall have the meaning assigned
to it in the Petition, which Petition, together with the Agreement, are hereby approved and
accepted, and copies of which are attached hereto and incorporated herein this resolution as
Attachment A and Attachment B, respectively.

Section 2. That the West Carrollton City Council (a) declares the necessity of the Project, the costs
of which shall be secured by the Special Assessments, as provided in the Petition, and (b) finds it
necessary to specially assess the Project Site referenced in Petition Exhibit A Description of Property
to support an air quality facility in accordance with the submitted plans, specifications, and
estimates of cost. The Petition includes a listing of the parcel(s) of real property owned by the Owner
to be assessed and is incorporated herein by reference.

Section 3. That the City Manager or her designee is authorized to execute the Agreement
substantially in the form now on file with the Clerk of Council, together with any modifications as
may be necessary, subject to any and all terms and conditions that the City Manager or her designee
finds appropriate, to effectuate the purpose of the Petition and R.C. Section 3706.051; provided,
that any such modification shall not, in the judgment of the City Manager, be adverse to the City.

Section 4. That the costs of the Project, as set forth in the Petition, shall be assessed in proportion
to the benefits upon the Project Site, and the Special Assessments for the Project shall be assessed
and paid as specified in the Petition. The portion of the costs of the Project allocable to the City will
be zero percent. The City does not intend to issue securities in anticipation of the levy of the Special
Assessments.

Section 5. That the City's Finance Director and/or her designee is authorized to cause to be prepared
and filed in the office of the Clerk of Council the estimated Special Assessments and the cost of the
Project in accordance with the method of assessment set forth in the Petition and this resolution.

Section 6. That the Special Assessments shall be levied and paid in fifty semi-annual installments
pursuant to the list of estimated Special Assessments set forth in the Petition. The Owner has
waived the right to pay the Special Assessments in cash within thirty days after the first publication
of the notice of the assessing ordinance.

Section 7. That the Owner has waived notice of the adoption of this resolution and the filing of the
estimated Special Assessments upon the filing of the estimated Special Assessments with the Clerk
of Council under R.C. Section 727.13.

Section 8. That Council hereby accepts and approves the waivers contained in the Petition of all
further notices, hearings, claims for damages, rights to appeal and other rights of property owners
under the law, including, without limitation, those specified in the Ohio Constitution, R.C. Chapter
727, R.C. Chapter 1710, and the Charter of the City of West Carrollton, Ohio, and consents to the
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immediate imposition of the Special Assessments upon the Project Site.

Section 9. That it is hereby found and determined that all formal actions of Council concerning and
relating to the passage of this resolution were adopted in an open meeting of Council, and that all
deliberations of Council and any of its committees that resulted in such formal action were in
meetings open to the public in compliance with all legal requirements, including R.C. Section 121.22.

Section 10. That this resolution shall be effective immediately upon passage to ensure that the Ohio

Air Quality Development Authority can consider the issuance of the bonds to be secured by the
Special Assessments and allow the work on the Project to proceed at the earliest possible time.

Passed: mwm ’}t’/J‘ 303‘35

o M BEEEL

Mayor

Clerk of CouncilI

Effective Date: (‘Y\Mﬁh 36= 9‘03‘6
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PETITION TO REQUEST THE
LEVY OF A SPECIAL ASSESSMENT

TO THE COUNCIL OF THE CITY OF WEST CARROLLTON, OHIO:

The undersigned, Trojon Real Estate, LLC, a(n) State of Ohio Limited Liability
Corporation, (the “Owner”) represents and warrants that it is, on the date of this Petition and on
the date of submission of this Petition to the Council of the City of West Carrollton, Ohio
(“Council”), the owner of fee simple title to the real property described in Exhibit A attached
hereto and incorporated herein by this reference (“Property”), and that the Property includes
one hundred percent (100%) of the area and lots and lands benefited by and to be assessed for the
improvements hereinafter described (“Assessed Lands”).

Petition for Authorized Improvements. The Owner (together with its grantees or
transferees, and its and their successors and assigns as owners of any of the lots and lands included
in the Assessed Lands, “Owners”), hereby respectfully petition the Council for the
improvements which constitute an air quality facility as further described in Exhibit B attached
hereto, which Exhibit is incorporated herein by this reference (collectively, “Authorized
Improvements”), as the same are further described and detailed in the plans, specifications,
profiles and estimates of cost (collectively, “Plans”) filed in the office of the Clerk of
Council of the City of West Carrollton, Ohio (“City™) prior to or concurrently with the filing of
this Petition.

Costs to be Assessed; Period of Assessment. The undersigned further requests, on behalf
of the Owners, that 100% of the total assessable cost of the Authorized Improvements, determined
subject to and as further described herein and in the Plans (“Assessable Cost”), be assessed upon
the lots and lands constituting the Assessed Lands, with such assessments (“Special Assessments™)
to be allocated and assessed to the Assessed Lands in proportion to the benefits received, as further
described herein, and to be payable, when levied, semi-annually for not more than twenty (20)
years. The Owner requests that the Special Assessments be collected semi-annually but
understands that the Special Assessments will be collected as determined by the Montgomery

County Auditor.

The Assessable Cost of the Authorized Improvements may include, if so elected by the
City, any one or more of the following costs:

(a) all costs (“Direct Costs”) incurred with respect to the design, engineering,
acquisition, construction, installation and equipping of the Authorized Improvements;

(b)  all costs (“Indirect Costs”) incurred in connection with the preparation, levy,
collection and enforcement of the Special Assessments and the financing of the Authorized
Improvements including, without limitation, the following: (i) County Auditor and Treasurer
collection fees, (ii) with respect to the issuing or servicing of any revenue, general obligation or
other debt obligations, including without limitation revenue bonds to be issued by the Ohio Air
Quality Development Authority (“OAQDA™) to finance costs of the Authorized Improvements
under an agreement with the City/Township, in anticipation of collection of the Special
Assessments (whether or not also issued in anticipation of other revenues) or otherwise, to finance
the Authorized Improvements, subject to the limitations established in the ordinance levying the




assessments (or such other ordinances as may be applicable), together with any bond service
charges or other like charges, administrative expenses and transaction costs.

Estimated Assessments. In connection with this Petition and in furtherance of the purposes
hereof, the Owner acknowledges that it has reviewed the Plans, including the estimated costs of
the Authorized Improvements (including any debt service relating thereto) and the estimated useful
life of the Authorized Improvements, and now on file with the Clerk of Council. In
connection with this Petition and in furtherance of the purposes hereof, the Owner further
acknowledges that it has reviewed the estimated Special Assessments to be levied for the
Authorized Improvements, including all estimated costs to be included therein which are now on
file with the Clerk of Council, and acknowledges and agrees that the estimated Special
Assessments have been determined in accordance with this Petition.

Benefit. The undersigned Owner acknowledges and agrees that the Special Assessments as
contemplated herein do not exceed the benefit to be received by the Assessed Lands as a result of
the Authorized Improvements. The Owner acknowledges that these Special Assessments are fair,
just and equitable and are being imposed at the Owner’s specific request.

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

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

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

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

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

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

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

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

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

Covenants of Owners. In consideration of the special benefits conferred by the Authorized
Improvements, the undersigned Owner covenants and agrees that it will (so long as it is an Owner
of Assessed Lands), and that each other Owner will, pay promptly all Special Assessments levied
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against those Assessed Lands owned by such Owner as they come due and before they become
delinquent, and further agrees that the determination by the Council of the Special
Assessments to be imposed against the Assessed Lands will be final, conclusive and binding upon
each and all of the Assessed Lands and each such Owner (except as may be subsequently amended
by the Council to establish the final amount of said Special Assessments).

The undersigned Owner further covenants and agrees, so long as the Obligations remain
outstanding and/or any Special Assessments remain unpaid, upon the transfer of any of the
Assessed Lands or any portion thereof to any transferee: (a) to disclose the existence of any
outstanding Special Assessments for the Authorized Improvements, (b) to pay or cause to be paid
prior to any such transfer, as a condition to the effectiveness of the delivery of any deed or
instrument of transfer, all Special Assessments then or theretofore due and payable with respect to
the Assessed Lands to be fransferred, and (c) to require that cach such transferees in writing agree
to make such payments, make such disclosure to any subsequent transferee and require subsequent
transferees to take on the same obligations. As a condition to any transfer of Assessed Lands while
any of the Special Assessments remain unpaid, the deed or instrument of transfer to any transferee
shall provide for (i) the acquisition of such property subject to any outstanding Special Assessments
imposed on such property and for the waiver by such transferee of any rights that the undersigned
Owner has waived pursuant to this Petition and (ii) the requirement that each transferee from time
to time of any of the Assessed Lands covenant to include in the deed or instrument of transfer to
any subsequent transferee the conditions described in clause (i) of this sentence so long as any such
Special Assessments remain unpaid; provided, that if a declaration conforming to the requirements
of this Petition shall have been recorded with respect to all of the Assessed Lands, the deed or
instrument of transfer may instead make specific reference to that declaration. For purposes of this
Petition, the term “transfer” shall include any transfer or assignment of either the controlling
voting interest, or of all or substantially all of the economic interest, in any entity formed for the
purpose of owning (or otherwise owning) one or more parcels included in the Assessed Lands as
all or a substantial part of the assets of such entity, but excludinga collateral assignment for security
purposes only.

Additional Agreements and Waivers of Owners: To the extent, if any, not included
above, the undersigned Owner further waives any and all irregularities and defects. in the
proceedings for the Special Assessments, the issuance or incurrence of the Obligations, and the
certification, collection and enforcement of the Special Assessments and the lien thereof.

The undersigned Owner further consents and agrees that all legislation required to be
enacted to permit the Authorized Improvements to commence immediately be enacted at one
Council meeting, including 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, and further consents and
requests that the Special Assessments shall be levied and may be collected before the actual cost
of the Authorized Improvements is ascertained. The Owner, and each of the Owners, specifically
agrees that it will not contest, in a judicial or administrative proceeding the Special Assessments
levied against the Assessed Lands for the Authorized Improvements.

Petition Binds all Future Owners. Whether or not expressly stated herein, each and every
covenant, agreement, representation, watranty, certification, verification, waiver, imposition or
other condition or term of this Petition made by the undersigned Owner is and shall constitute a
covenant running with the Assessed Lands, made for and on behalf of each Owner from time to
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time of any and all of the Assessed Lands, and each of their successors and assigns, as if each such
Owner (or successor or assign) had owned the Assessed Lands on the dates of this Petition and its
submission to Council, and had joined in the execution hereof. The undersigned Owner hereby
acknowledges and affirms, for itself and on behalf of each Owner from time to time, that (i) it
intends that the City rely on each covenant, agreement, representation, warranty, certification,
verification, waiver, imposition or other condition or term of this Petition, and (ii} if the City elects
to levy the Special Assessments and otherwise take the actions contemplated hereby, that the
City Is acting in consideration of each such covenant, agreement, representation, warranty,
certification, verification, waiver, imposition or other condition or term of this Petition.

Authority to Sign. The undersigned signatory represents and warrants that they have full
right and authority to sign this Petition and no other signatures or approvals are required.

[Signature Page Follows]




ame: Chris Trochelman
Its:  Owner, Trojon Real Estate, LLC

Dated: 24 February 2025

STATE OF OHIO )

)
COUNTY OFC;\M‘_ ) "

The foregoing instrument was acknowledged before me this-?_-'i day of februory,

2025 by Caesiophes lodnzdman, _ OwnRs OfT?ngl&Q\_&ﬂLa “a(n)
| R ,on behalf of the  oudnwe < . This is aft acknowledgment, and no

oath or affirmation was administered to the signer with tg this acknowlédgn




OWNER:

Trojon Real Estate, LL.C

"

Name: Chris Trochelman
Its: Owner, Trojon Real Estate, LLC

Dated: 24 February 2025

STATE OF OHIO )

)

COUNTY OF )
The foregoing instrument was acknowledged before me this _ day of ,
20 by , of , a(n)
, on behalf of the . This is an acknowledgment, and no

oath or affirmation was administered to the signer with regard to this acknowledgment.

Notary Public
My commission expires:




EXHIBIT A
DESCRIPTION OF PROPERTY

Property for Parcel(s): K48 00109, 0087,0088,0105,0106

Situate in the City of West Carrollton, County of Montgomery, State of Ohio and being all of
Lots 457, 458, 484, 483 and part of Lot 482 of the revised and consecutive number of Lots on
the Plat of the City of West Carrollton, and vacated alleys, being more particularly described as
follows:

Beginning with a railroad spike at the intersection of the Easterly right of way line of Elm Street
and the Southerly right of way line of the New York Central Railroad;

Thence in a Northeasterly direction along the Southerly right of way lien of said railroad, a
distance of 274.45 feet to an iron pin, said railroad and the North Westerly extensions of the
Southwesterly line of Lot Number 482;

Thence in a Southeasterly direction, parallel to and 20.00 feet East of the Southwesterly line of Lot
Number 482, a distance of 91.00 feet to an iron pin;

Thence continuing in a Southeasterly direction a distance of 65.55 feet to an iron pin in the
Northerly right of way line of Pierce Avenue, said pin being 13.90 feet West of the most
Easterly corner of Lot Number 482;

Thence in a Southwesterly direction along the Northerly right of way line of Pierce Avenue, a
distance of 106,70 feet to an iron pin being the most Southerly corner of Lot Number 484;
Thence in a Northwesterly direction along the Southwesterly line of Lot Number 484, a distance
of 5 1.83 feet to an iron pin, said pin being the intersection of the Southwesterly lien of Lot Number
484 and the Northeasterly extension of the Southeasterly line of Lot Number 458;

Thence in a Southwesterly direction along the Southeasterly line of Lot Number 458 and its
extension a distance of 156.00 feet to an iron pin in the Easterly right of way line of Elm Street,
said pin also being the most Southerly comer of Lot Number 4538;

Thence in a Northwesterly direction along the Easterly right of way line of Eim Street, a distance
of 123.07 feet to the place of beginning.

Subject to all legal highways, easements and restrictions of record.

Together with an easement for ingress and egress being 5.00 feet in width taken by parallel lines
off the Northeasterly lines of the above described tract. ’
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EXHIBIT B
AUTHORIZED IMPROVEMENTS

This project will upgrade some of the roof sections to a new cool roof with additional insulation.
In addition, the project will include a new solar array.
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EXHIBIT C
ESTIMATED ASSESSMENTS

Apggregate Special Assessment Semi-Annual Installment of Special
Assessment
(i.e., this amount is to be paid 40 times
over a 20-vear period)

$ 219,000 $ 12,500
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SPECIAL ASSESSMENT COOPERATIVE AGREEMENT

by and among

COUNTY TREASURER OF MONTGOMERY COUNTY, OHIO
(“Treasurer’™),

and

THE CITY OF WEST CARROLLTON, OHIO
(*“Subdivision™),

and

OHIO AIR QUALITY DEVELOPMENT AUTHORITY
(“Auth()fity”),

and

TROJON REAL ESTATE, LLC
(“Owner™),

and

IR CAPITAL FUNDING, LLC,
a subsidiary of Imperial Ridge Real Estate Capital, LLC
(“Investor™)

Dated as of [ . 2025




SPECIAL ASSESSMENT COOPERATIVE AGREEMENT

THIS SPECIAL ASSESSMENT COOPERATIVE AGREEMENT (this “Agreement”) is
made effective as of [N, 2025, by and among the County Treasurer of Montgomery
County, Ohio (the “Treasurer™), the City of West Carrollton, Ohio (the “Subdivision™), the
Ohio Air Quality Development Authority (the “Authority™), Trojon Real Estate, LLC, an Ohio
limited liability company (the “Owner™) and IR Capital Funding, LLC, a subsidiary of Imperial
Ridge Real Estate Capital, LLC, a Colorado limited liability company (together with its
permitted successors and assigns the “Investor™) (the Treasurer, the Subdivision, the Authority,
the Owner, and the Investor, are collectively referred to herein as the “Parties™).

RECITALS:

A. The Owner signed and delivered to the legislative‘authority of the Subdivision a
Petition for Special Assessments (the “Petition™).

B. The Petition is for the purpose of developing and ‘implementing an air quality
facility as defined in Ohio Revised Code Section 3706.01(G)(12) (the “Project”)
specifically benefiting 128 South Elm Streét. 134 South Elm Street, 9 Pierce
Avenue. and 15 Pierce Avenue, West Carrollton, Montgomery County, Ohio
45449 and as more fully described in Exhibit A to this Agreement (the “Assessed
Lands”). -

C. The costs of the Projeet are being funded in part through an advance in the
amount of not to exéeed $219,000 (the “Project Advance™) to the Owner.

D. To secure the repayment of the principal of, and the payment of any premium,
fees, and unpaid interest on the Project Advance used to finance the Project (the
“Project Costs™), (i) the Owner, has signed and delivered to the legislative
authority of the Subdivision the Petition, for the acquisition, construction and
installation of the Project and evidencing the Owner’s agreement to the levy and
collection of special assessments by the Subdivision (the “Special Assessments”™)
on the Assessed Lands, in amounts sufficient to pay the Project Costs, and (ii) the
Subdivision (a) has taken all the necessary actions required by Ohio Revised Code
Chapter 727, including, without limitation, the passage of the assessing resolution
or ordinance pursuant to the requirements of Ohio Revised Code Sections 727.01
and 727.25, for the levying of the Special Assessments and has caused or will
cause the Special Assessments to be certified to the County Auditor of
Montgomery County, Ohio (the “County Auditor”) for collection by the
Treasurer in semi-annual installments, and (b) hereby has agreed to transfer to the
Investor the payments of Special Assessments received which payments will be
used to repay the principal of, and the payment of any premium, fees, and unpaid
interest on the Project Advance.

E. The Owner agrees that the delivery of the Petition and the requests and
agreements made in the Petition are binding upon the Owner, are irrevocable and



that the Partics have acted and will act in reliance on the agreements contained in
the Petition.

F. Pursuant to Ohio Revised Code Section 3706.051, the Authority and the
Subdivision entered into an agreement providing that the Authority may issue
bonds pursuant to Ohio Revised Code Section 3706.05 for the purpose of paying
any part of the cost of the Project and that the Subdivision may levy a special
assessment under Ohio Revised Code Section 727.01 upon property specially
benefited by the Project.

G. Pursuant to the Petition, the Special Assessments have been levied against the
Assessed Lands as desctibed in the Petition and pursuant to this Agreement the
Owner is willing to agree to make Special Assessment payments in accordance

with the Petition.

H. Chapters 323 and 5721 of the Ohio Revised Co@: forth certain parameters and
. . . SN N .
timing requirements for the foreclosure éf prq\perty on which taxes and
assessments, including the Special Asseséthents, arcndue and owing and remain
unpaid.

L Upon the occurrence of an Event of\oe ault (as defined herein), it may be

necessary for the Authority to~foreclose inthe lien of the Special Assessments
with respect to the Assessed Dands. %

J. In consideration of me“Prqject\ﬁl&Vance, the Owner is willing to consent to an
expedited foreclosufe protess with respect to the lien of the Special Assessments,
the form of thé é\onse {Zbein \4ttached hereto as Exhibit B (the “Owner
Consent”) and the\Q-a\'gg’r—CBﬁSent with respect to the foreclosure of the Special
Assessme@%l \stsiblc shall be a covenant running with- Assessed Lands
and bimﬁng uponntiie Owgier and upon future owners of the Assessed Lands until
the Project Advance Is repaid in full.

K. At the ,m}r:sw\\_g,f/’ée Authority, upon the occurrence of an Event of Default, the
Treasurer and™hé Subdivision have agreed to foreclose the lien of the Special
Assessments as soon as possible as described herein.

L. To induce the Investor to provide the Project Advance and further secure the
repayment of the principal of, and the payment of any premium, fees, and unpaid
interest on the Project Advance used to finance the Project the Owner has agreed
to enter into additional agreements including but not limited to a Disbursement
Agreement, Completion Guaranty, Environmental Indemnity, Affidavit Re. Liens,
Deposit and Control Account Agreements, Project Agreement, PACE Promissory

Note together with this Agreement the “Transaction Documents™.
!

In consideration of the foregoipg and of the mutual covenants contained herein and other
good and valuable consideration, the receipt of which is hereby acknowledged, and desiring to be
legally bound hercunder, the Parties hereto covenant and agree as follows:




Section 1. Special Assessments and Assignment.

1.1 The Owner signed and delivered to the City Council of the Subdivision the
Petition for the acquisition, construction and installation of the Project and evidencing the
agreement of the Owner to the levy of the Special Assessments as security for the Project
Advance. The Owner agrees that its delivery of the Petition and the requests and agreements
made therein are irrevocable and that the Parties have acted and will act in reliance on the
agreements contained in that Petition. The Subdivision shall take all necessary actions required
by Ohio Revised Code Chapter 727 to levy and collect the Special Assessments on the Assessed
Lands. On [, 2025 the Subdivision passed Ordinance No. (BN pursuant to the
requirements of Section 727.25 of the Ohio Revised Code for the levying of the Special
Assessments, including the certification to the County Auditor.

1.2 The Subdivision shall cause the Special Assessments, as set forth in the
Assessment Schedule attached to the Petition, to be certified to the County Auditor on or before
the last date for the certification of special assessments to the County Auditor of each year during
which the Special Assessments are to be levied pursuant to thesAssessment Schedule. The
Parties acknowledge that pursuant to such certification,the Special Assessments are expected to
be collected and paid to the Subdivision pursuant to @hio Revised Code Chapters 319, 321, 323,
and 727. :

1.3 The Authority and thetInvestor are hereby authorized to take any and all
actions as assignees of and, to the extent required byslaw, in'the name of, for, and on behalf of,
the Subdivision to collect delinquent Special Assessmentsievied by the Subdivision pursuant to
Ohio Revised Code Chapter 3234and\to cause the lien securing the delinquent Special
Assessments to be enforced through prompt and timely foreclosure proceedings, including, but
not necessarily limited to, filing and prosecution. of mandamus or other appropriate proceedings
to induce the County Prosecutor, the.County Auditor, and the Treasurer, as necessary, to institute
such prompt and timelyforeclosure proceedings. The proceeds of the enforcement of any such
lien shall be deposited (the “Delinqueney Amounts™) and used in accordance with the Ohio
Revised Code. as well'as with this Agreement.

1.4 The Subdivision agrees that it shall establish its funds for the collection of
the Special Assessments as separate funds maintained on the Subdivision’s books and records in
accordance with the Subdivision’s customary account and fiscal practices, from time to time, and
in accordance with all applicable laws and regulations. The Subdivision hereby assigns to the
Authority, and the Authority hereby assigns to the Investor all of its right, title and interest in and
to: (i) the Special Assessments received by the Subdivision under this Agreement, (ii) the
Subdivision’s special assessment funds established for the Project, and (iii) any other property
received or to be received from the Subdivision under this Agreement. The Subdivision further
shall transfer, set over, and pay the Special Assessments and Delinquency Amounts to the
Investor in accordance with this Agreement. The Treasurer, the Subdivision, the Authority, the
Owner, and the Investor each hereby acknowledges, agrees with, and consents to those
assignments.

1.5 To secure the transfer of the Special Assessments and any Delinquency
Amounts by the Subdivision to the Investor, the Authority assigns to the Investor any and all of



its right, title, and interest it may have in and to the Special Assessments related to the Authority
actually received by or on behalf of the Subdivision under this Agreement. The Treasurer, the
Subdivision, the Authority, the Owner, and the Investor each hereby acknowledges, agrees with,
and consents to those assignments.

1.6  The Parties anticipate that semi-annual installments of the Special
Assessments and Delmquency Amounts will be paid to the Subdivision by the County Auditor
and the Treasurer in accordance with Ohio Revised Code Chapters 319, 321, 323, and 727,
which, without limiting the generality of the foregoing, contemplates that the County Auditor
and Treasurer will pay the Special Assessments and Delinquency Amounts to the Subdivision on
or before June 1 and December 1 of each year. Following receipt of any moneys received by the
Subdivision as Special Assessments and Delinquency Amounts, but in any event not later than
20 business days after the receipt of such moneys and the corresponding final settlement
statement from the County Auditor, the Subdivision shall dellvert the Investor all such moneys
received by the Subdivision as Special Assessments and Dehpquency Amounts by ACH or
check as determined in the sole discretion of the Subdlwswtylf‘at any time during the term of
this Agreement the County Auditor agrees, on behalf of th&Subdixi ision, to disburse the Special
Assessments and Delinquency Amounts to the Investo/ ﬁursuant to nstructmns or procedures
agreed upon by the County Auditor and the Subdivision, then, upon each transfer of an
installment of the Special Assessments and Delméuéncy riounts from the County Auditor to
the Investor, the Subdivision shall be deemed to havegafisfied all of its obligations under this
Agreement to transfer that installment of thefﬁecial Assesyments and Delinquency Amounts to
the Investor. ' N

1.7  The Invcstor/ﬂﬁ_l\credit 01{ the dates shown on the Repayment Schedule
(which is attached to, and inco ,,/ ted mt}J this\Agreement as Exhibit C), Special Assessments
in the amounts shown on the ep_aym/ t@c_/du’le to the payment of accrued interest on the
Project Advance and to the._ne‘ga ent of the portion of the principal of the Project Advance
scheduled to be repald/ n su%atewhe Investor, on the dates shown on the Repayment
Schedule, further shalﬂpay to the uth\or?ty after the payment of accrued interest on the Project
Advance, the repaymé \g\ihe poﬁn‘)n of principal of the Project Advance scheduled to be repaid
on such date, or such le amount as may be available from the Special Assessments on the
applicable date after the?}m t'of accrued interest on the Project Advance and the repayment
of the portion of the prmcnpal of the Project Advance scheduled to be repaid on such date. The
Investor, on the dates shown on the Repayment Schedule, further shall pay to the Investor any
remainder, after the payment to the Authority of accrued interest on the Project Advance, the
repayment of the portion of principal of the Project Advance scheduled to be repaid on such date,
or such lesser amount as may be available from the Special Assessments on the applicable date
after the payment of accrued interest on the Project Advance and the repayment of the portion of
the principal of the Project Advance scheduled to be repaid on such date. The Parties
acknowledge and agree that the County Auditor may calculate, charge, and collect a fee on each
installment of the Special Assessments-in an amount that the County Auditor deems necessary to
defray the expense of collecting the Special Assessments pursuant to Ohio Revised Code Section

| 727.36, which fee is in addition to the amount of the Special Assessments and other related

| interest, fees, and penalties, and that such fee shall be paid to the County Auditor with the

Special Assessments, and that the County Auditor will retain such fee.
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1.8 Upon the Parties’ execution of this Agreement, all of the Special
Assessments and any Delinquency Amounts received or to be received by the Subdivision shall
be deemed to have been appropriated to pay the Subdivision’s obligation under this Agreement
to pay to the Investor all Special Assessments and any Delinquency Amounts received by the
Subdivision. During the years during which this Agreément is in effect, the Subdivision shall
take such further actions as may be necessary or desirable in order to appropriate the transfer of
the Special Assessments and any Delinquency Amounts actually received by the Subdivision in
such amounts and at such times as will be sufficient to enable the Subdivision to satisfy its
obligation under this Agreement to pay to the Investor all Special Assessments and any
Delinquency Amounts received by the Subdivision; provided that the Subdivision shall not be
responsible for the costs and expenses of any collection or enforcement actions, except to the
extent of any Special Assessments and Delinquency Amounts actually received by the
Subdivision; and provided further that nothing in this paragraph shall be construed as a waiver of
the Subdivision’s right to be indemnified pursuant to Sectiomy7 of this Agreement. The
Subdivision has no obligation to use or apply to the payment ofthé Special Assessments and any
Delinquency Amounts any funds or revenues from any sourcé than the moneys received by
the Subdivision as Special Assessments and any Dclmqucri{cy Amoutnts; provided, however, that
nothmg in this Agreement shall be deemed to prohlbltffﬁe Subdmswﬁ‘from using, to the extent
that it is anthorized to do so, any other resources f Iment of‘any of this Agreement’s
terms, conditions, or obligations.

1.9  Notwithstanding an in th greement to the contrary, the
Treasurer’s obligations under this Agreemen[\ér\;%niigai not be secured by an obligation or

pledge of any moneys raised by taxation. The\Ffedsurer’s obligations shall be limited to the
moneys levied, collected, and recelVe in ¥ spect of the Special Assessments and any
County-imposed collection fees; argeg) or pendlties. The Treasurer’s obligations under this
Agreement do not and shall not epresent’rTcpﬁstltute a debt or pledge of the faith and credit or

taxing power of the Ccyw,—\ &
1.i10 /1 ithstanding

nything in this Agreement to the contrary, the
Subdivision’s obligatiops.under thlS?Agreement are not and shall not be secured by an obligation
or pledge of any money\nied bf axation, The Subdivision’s obligation under this Agreement
shall be limited to any moneys’received from the County in respect of the Special Assessments
and any County-imposed colléction fees, charges, or penalties. The Subdivision’s obligations
under this Agreement do not and shall not represent or constitute a debt or pledge of the faith and
credit or taxing power of the Subdivision.

[.I1 Notwithstanding anything in this Agreement to the contrary, the
Authority’s obligations under this Agreement are not and shall not be secured by an obligation or
pledge of any moneys raised by taxation. The Authority’s obligation under this Agreement shall
be limited to any moneys received from the County in respect of the Special Assessments and
any County-imposed collection fees, charges, or penalties. The Authority’s obligations under this
Agreement do not and shall not represent or constitute a debt or pledge of the faith and credit or
taxing power of the Authority or the State of Ohio.




Section 2. Project Advance.

2.1 The Investor has made available to the Owner the Project Advance in the
amount of $219.000 of which approximately S[[ll| will be net funded into the Project
Account (defined below) for disbursement pursuant to the Disbursement Agreement entered into
between the Owner and the Investor on even date herewith, closing costs in the amount of
approximately $[[Sll] will be disbursed by the Investor and a funded interest reserve or
capitalized interest in the amount of $[[ [ will be deposited or retained for the account of
the Investor for further payment to itself in accordance with this Agreement. The Investor shall
hold the Project Advance in a segregated account established in the custody of the Investor,
which account shall be referred to as the “Project Account.”

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

2.2 The Parties acknowledge that pursuant to this Agreement, the Project
Advance is expected to be repaid by the Special Assessments. The Parties agree that the Special
Assessments have been levied and certified tosthe County Auditor in the amounts necessary to
amortize the Project Advance, together with interestiat the annual rate of [Bii#8]% (based on a
360 day year and the actual number of days elapsed), over [§] semi-annual payments to be
assessed in tax years [BOBS] through [@0EY] for collection in calendar years [B028] through
[B080]. The Parties further ackmowledge that in addition to the amount of the Special
Assessments and other related interest, fees; and penalties, the County Auditor may charge and
collect a County Auditor collectionfee on each installment of the Special Assessments in an
amount to be calculated,€harged; and eollected by the County Auditor pursuant to Ohio Revised
Code Section 727.364 which fee is in addition to the amount of the Special Assessments and
other related interest, fees. and penalties. Interest shall accrue on the entire amount of the Project
Advance from the Closing:Date; provided, however, that a portion of the Project Advance may
be used to pay interest accruing and due and payable on the Project Advance prior to the date on
which the first installment of the Special Assessments is paid to the Investor by the Subdivision.
The Owner agrees to pay, as and when due, all Special Assessments with respect to its Assessed
Lands. The Parties acknowledge and agree that, pursuant to the laws of the State, the Special
Assessments to be collected by the Treasurer which as of the relevant date are not yet due and
payable never shall be accelerated, and the lien of the Special Assessments never shall exceed
the amount of Special Assessments which, as of the relevant date, are due and payable but
remain unpaid.

2.3 The Special Assessments may be prepaid in full, tbut not in part}, at any
time upon payment in full to Lender of the then outstanding principal balance of the Project
Advance together with all accrued and unpaid interest up through the next Special Assessment
due date, any penalties (including but not limited to prepayment penalties), any fees due and
other charges due to Investor, County or Authority. Investor will charge a prepayment penalty as




set forth in Table 1 below. Borrower must give Lender at least thirty (30) days prior written
notice of any prepayment.

Table 1:
Prepayment Penalty
From Closing Date to 5th anniversary of the Closing Date. 5% of the UPB
From 5th anniversary of the Closing Date to the 6th 4% of the UPB
anniversary of the Closing Date.
From 6th anniversary of the Closing Date to the 7th 3% of UPB

anniversary of the Closing Date.

From 7th anniversary of the Closing Date to the 8th
anniversary of the Closing Date.

From 8th anniversary of the Closing Date to the 200 1% of UPB
anniversary of the Closing Date. / LThY

From 20th anniversary of the Closing Date thrpugh Tﬁtm $2,500.00

2% of UPB

In no event shall the prepayment penalty be lesé\'wq{l $2,500.00. UPB shall be defined as
the outstanding principal balance as of the ddte® ~-ppspa:,rl'n\x%fg§> plus any unpaid interest (including
default interest) through the next Special Asseésme %umda €.

Immediately upon any prcpu, men pursuant to this Section, the Investor shall notify the
Subdivision and the Authorlty gprepayr%nt and the Owner, the Investor, and the
Subdivision shall cooperate to re\&uce om0t Special Assessments to be collected by the
County Auditor. To the extent thast e Owner prepays any of the required payments to the
Investor, then the amo?t lxa pecxal Assessments shall be reduced in accordance with the
appropriate Assessn\ chedul acﬁ‘ed to the Petition.

In the event the Project d ance is prepaid or redeemed in accordance with this Section,
in whole, the Parties shall\m Ooperation with the Owner, and to the extent permitted by law,
cause the aggregate lien of th\SpeclaI Assessments to be zero through maturity.

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

Section 3. Events of Default.

3.1  If any of the following shall occur, such occurrence shall be an “Event of
Default” under this Agreement:

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




(b) The Subdivision shall fail to transfer, or cause the transfer of, any of the
Special Assessments to the Investor within the time specified in this Agreement;

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

(d) Any Party shall fail to observe and perform any other agreement, term, or
condition contained in the Transaction Documents and the continuation of such failure
for a period of 30 days after written notice of such failure shall have been given to the
Party to this Agreement, or for such longer period to which the notifying Party may agree
in writing; provided, however, that if the failure is other than the payment of money, and
is of such nature that it can be corrected but not within { eépplicablc period, that failure
shall not constitute an Event of Default so long as/the Rarty, as applicable, institutes
curative action within the applicable period anﬂ%lili‘gently pursues that action to
completion;

(e) The Owner abandons the Assess L{tj}is{a} its Project;

(f) The Owner commits waste-upon the Asgessed Lands or its Project;

(g) The Owner becomes bankrupt opinsalyent or files or has filed against it (and
such action is not stayed or-diSmissed elth/in 90 days) a petition in bankruptcy or for

reorganization or arranggnient on other re ief under the bankruptcy laws or any similar

state law or makes a ge@?@ﬁha benefit of creditors; or
(h) Any shipor materials constituting a portion of the Project or
incorporated info”the Projecf\sha}ll be materially defective and not suitable for their

intended use ﬁs, escribed i‘n\the ;}lans and specifications and shail not.be corrected within
30 days after.

3.2 Promptlyfipon any non-defaulting Party becoming aware that an Event of
Default has occurred, such Party shall deliver notice of such Event of Default to each other Party
under this Agreement in accordance with the notice procedures described in Section 8.5 of this
Agreement.

Section 4. Remedies Upon Default; Foreclosure Process.

4.1  Upon an uncured and ongoing Evefit of Default the outstanding balance of
Project Advance shall incur default interest equal to an annual rate of 15.00% (based on a 360
day year and the actual number of days elapsed) such additional amounts due shall constitute
indebtedness under this Agreement and shall be added to the Special Assessments in a manner
determined by the Investor and Authority.

42  If an Event of Default on the part of the Owner should occur under this
Agreement such that the Authority, the Investor, or the Subdivision should incur expenses,




including attorneys’ fees, in connection with the enforcement of this Agreement or the collection
of sums due under this Agreement, the Owner shall reimburse the Authority, the Investor, and
the Subdivision, as applicable, for any reasonable out-of-pocket expenses so incurred upon
demand. If any such expenses are not so reimbursed, the amount of such expenses, together with
interest on such amount from the date of demand for payment at an annual rate equal to the
maximum rate allowable by law, shall constitute indebtedness under this Agreement, and the
Authority, the Investor, and the Subdivision, as applicable, shall be entitled to seek the recovery
of those expenses in such action except as limited by law or by judicial order or decision entered
in such proceedings.

4.3 Upon an Event of Default described in Section 3.1(a) only, the Investor
shall become entitled to receive any Delinquency Amounts actually received by the Subdivision.

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

4.5  The Parties each acknowledge that the Special Assessments are to secure
payments relating to the Project Advance, including. the Project Costs and other amounts as
provided herein. The Treasurer agrees that so long as the Project Advance is outstanding and the
Project Costs and other amounts are secured, at least in part, by the revenues derived from the
Special Assessments, the Treasurer will, upon regeipt of written notice from the Investor or the
Authority (with a copy to the other of theslnvestor or the Authority, and to the Owner and the
Subdivision) that an Event of Default (solely as described under Section 3.1(a)) has occurred and
is continuing and which/notice requests the Treasurer to foreclose on the lien of the Special
Assessments, file and diligently proseeuite a foreclosure action against the Assessed Lands
following the procedures, for lien foreclosures established in Ohio Revised Code Section 323.25
and related sections, but not earlier than the sixtieth day following receipt by the Treasurer of the
delinquent land list certifying that the Special Assessments are delinquent. The foreclosure
action shall be to collect all Special Assessments then due and owing on the Assessed Lands in
accordance with the Petition. Without the prior written consent of the Authority and the Investor,
the Treasurer will not confirm the sale of the Assessed Lands for an amount less than 100% of
the amount of the Special Assessments and other general real estate taxes, payments in lieu of
taxes, and assessments then due and owing with respect to the Assessed Lands, as shall be
certified by the Authority to the Treasurer pursuant to the records of the Treasurer, except and
unless the Assessed Lands become forfeited land subject to Ohio Revised Code Chapter 5723.
All fees and expenses of the Treasurer in collecting the Special Assessments are to be included
and paid for by the Owner._The Subdivision. Investor, and Owner understand and agree that the
failure of the Treasurer to obtain any consent under this agreement shall not create a cause for
action against the Treasurer, the Montgomery County Board of County Commissioners, or
Montgomery County, nor shall it subject the Treasurer, the Montgomery County Board of
County Commissioners, or Montgomery County to liability for any difference between the
foreclosure price and the amount of the delinquent Special Assessments. Further, nothing in this




Agreement shall be construed to limit any immunity to which the Treasurer may be entitled
pursuant to Chapter 2744 of the Ohio Revised Code.

4.6  The Treasurer hereby acknowledges that the Subdivision has assigned all
of its right, title, and interest in and to the Special Assessments to the Investor, and that the
Authority has assigned all of its right, title, and interest it may have in and to the Special
Assessments to the Investor, and the Treasurer hereby agrees that so long as the Project Advance
is outstanding and the Project Costs and other amounts are secured, at least in part, by the
revenues derived from the Special Assessments, the Treasurer will not sell or negotiate the sale
of one or more tax certificates related to the Assessed Lands for an amount less than 100% of the
amount levied and certified for collection without the prior written consent of the Authority and
the Investor.

47  The Treasurer hereby covenants and agrees that if any of the general real
estate taxes, payments in lieu of taxes, assessments, including the Special Assessments,
governmental charges, or penalties and interest on the Assessed Lands are delinquent and Ohio
Revised Code Sections 5721.30 through 5721.41 (the “Delinquent Tax Lien Sale Act”) would
permit the Treasurer to negotiate the sale of tax certificates with respect thereto, the Treasurer
will, prior to giving any notice under the Delinquent Tax Lien Sale Act of a sale of tax
certificates with respect to the Assessed Lands, give written notice to the Authority and the
Investor regarding the same and state therein whether the Treasurer reasonably anticipates
receiving no less than 100% of the general teal estate taxes, payments in lieu of taxes, and
assessments, including the Special Assessments, penalties and interest, originally levied and
certified for collection plus other charges, including attorney’s fees, or whether the Treasurer
reasonably expects to receive less than 100% of the general real estate taxes, payments in lieu of
taxes, and assessments, including the Special Assessments, penalties and interest, levied and
certified for collection plus other charges; including reasonable attorney’s fees, and in
accordance with this Agreement is requesting the consent of the Authority and the Investor for
such a sale. .

4.8  The Treasurer agrees, on behalf of the County, not to utilize the authority
contained in Ohio Revised, Code/Chapter 5722 to transfer any of the Assessed Lands to the
{Montgomery County Land Bankl, to sell or convey any of the Assessed Lands to any political
subdivision under the authority contained in Ohio Revised Code Chapter 5722, or to clear the
liens and encumbrances applicable to the Assessed Lands under the authority contained in Ohio
Revised Code Chapter 5722 without the express written consent of the Authority and the
[nvestor.

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

4.10  The Authority and the Investor each hereby agrees that upon written notice
from the Treasurer pursuant to Section 3 of this Agreement, it, within 30 days of receipt of the
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Treasurer’s notice, shall give a written response to the Treasurer indicating therein whether it
consents to the request for sale of a tax certificate or tax certificates.

4.11 MNe-delayDelay or failure of the Autherity-erthe-Investor to give a written
response within 30 days of receipt thereof to any matter not covered by Section 4.10 hereof shall
be construed to be a consent to such request or to be a waiver of the right to give such consent.
No consent or refusal thereof by the Autherity-erthe-Investor in response to a request by the
Treasurer shall extend to or affect any subsequent request of the Treasurer or shall impair the
rights of-the-Awtherity-or the Investor with respect any such subsequent request.

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

Section 3. Representations and Warranties of the Owner

5.1 Owner has all requisite power to €onduct its business as presently
conducted and to own, or hold under lease, its assets and properties, and, is duly qualified to do
business in all other jurisdictions ins¥hieh it is réquired to be qualified, except where failure to
be so qualified does not have a material adverse effect on it, and will remain so qualified and in
full force and effect during the ‘period during.which Special Assessments shall be assessed, due,
and payable.

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

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

54 No representation or warranty made by the Owner contained in this
Agreement, and no statement contained in any certificate, schedule, list, financial statement or
other instrument furnished to the Investor or the Authority by it or on its behalf contained, as of
the date thereof, any untrue statement of a material fact, or omits to state a material fact
necessary to make the statements contained herein or therein not misleading.
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5.5  Since the date of the most recent financial statements of the Owner
provided to the Investor, there has been no material adverse change in the financial condition of
the Owner, nor has the Owner mortgaged, pledged or granted a security interest in or
encumbered the Assessed Lands since such date, except as otherwise disclosed to the Investor
and the Authority in writing, and the financial statements which have been delivered to the
Investor prior to the Closing Date are true, correct, and current in all material respects and fairly
represent the respective financial conditions of the subjects of the financial statements as of the
respective dates of the financial statements.

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

5.7  The Project complies in all material re;p%/c% with all applicable zoning,
planning, building, environmental and other regulations of edch gevcmmental authority having
jurisdiction of the Project, including the Subdivision, and z}li\ncccssary permits, licenses,
consents and permissions necessary for the Project have’been or will\bewobtained.

5.8  The plans and specifications™pr, the P/B'ect are satisfactory to the Owner,
p t/ Lr0]
)

have been reviewed and approved by the general contragtor for the Project, the tenants under any
leases which require approval of the plans §peciﬁca}ions, the purchasers under any sales
contracts which require approval of the plans\ta}rdi‘ cifications, any architects for the Project,
and, to the extent required by applicable l\a;_‘x/(;{r/aﬁyk\,effectiw restrictive covenant, by all
governmental authorities having jurfsdiction of the Project and the beneficiaries of any such
covenants; all construction of the/Project, /if an3>~ ‘hlready performed on the Assessed Lands has
been performed on the Assésbed /L/andQ'nFaccordance with such approved plans and
specifications and the restrictive covarants applicable to the plans and specifications; there are
no structural defects mﬂ oj\c}f\\:?r\vio]ations of any requirement of any governmental
authorities having jurisdiction of\the Piaject with respect to the Project; the planned use of the
Project complies with>a plicablé \zoning ordinances, regulations, and restrictive covenants
affecting the Assessed S ds as/ w’ell as all environmental, ecological, landmark and other

applicable laws and regulati ;/ d all requirements for such use have been satisfied.

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

5.10  Each of the components of the Project is a qualified air quality facility as
defined in Ohio Revised Code Section 3706.01(G)(12).

5.11 At all times during the term of this Agreement, while any principal of or

interest on the Project Advance remain outstanding, and while any Special Assessments remain
to be paid, the Owner shall comply in all respects with the laws of the State.
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Section 6. Additional Agreements by Qwner f

6.1  Owner shall not transfer or convey any right, title, or interest, in or to the
Assessed Lands and the Project, except after giving prompt notice of any such transfer or
conveyance to the Investor; provided, however, that the foregoing restrictions shall not apply to
the grant or conveyance of any leasehold interests, mortgage interest, or lien interest, except as
may be otherwise provided in this Agreement. Before or simultaneous with any such transfer or
conveyance, the Owner shall (i) execute, cause the transféree or purchaser to execute, and deliver
to the Investor, the Subdivision, and the Authority-a fully executed “Assignment and Assumption
of Special Assessment Cooperative Agreement” in the form attached to, and incorporated into,
this Agreement as Exhibit D; (ii) execute, cause the transferee or purchaser to execute, and
deliver to the Investor, an assignment of all construction contracts related to the Project, and (iii)
pay all legal fees and expenses of legal services performed to facilitate such assignment. The
Parties acknowledge and agree that the Assignment and Assumgtlon of Special Assessment
Cooperative Agreement includes the assignment and assumption’of the Owner Consent.

6.2  Owner shall pay when due all taxes ‘asé;}ments service payments in lieu
of taxes, levies, claims and charges of any kind whats/c;ver that thayat any time be lawfully
assessed or levied against or with respect to the Asessed Lands alﬁlhty and other charges
incurred in the operation, maintenance, use, occupancy anﬁ/upkeep of the Assessed Lands and
the Project and all assessments and charges lawfully \r\nz}ae’i)y any governmental body for public
improvements that may be secured by a lien o} rany po 10 of the Assessed Lands, The Owner
shall furnish the Investor and/or the Authorl\t})\ upo\freason le request, with proof of payment
of any taxes, governmental charges, utility\char é\msurance premiums or other charges
required to be paid by the Owner m@m Agreement The Parties acknowledge and agree that
the foregoing obligation is in addiflf;n to }:h]e Own% s obligation to pay the Special Assessments.

6.3  Owner shallmotmhe prior written consent of the Investor, cause or
agree to the imposition mwpemal assessments, other than the Special Assessments, on the
Assessed Lands for th apurposc of paymg\thc costs of an “air quality facility” as defined in Ohio
Revised Code Sect10n~3‘706 OI(G)(I ) or “special energy improvement projects,” as that term is
defined in Ohio Rev1sed‘C@d\c;§;cﬁén 1710.01(1), as amended and in effect at the time.

6.4  Owner shall promptly pay and discharge all undisputed claims for labor
performed and material and services furnished in connection with the acquisition, construction
and installation of the Project. t

6.5  Once annually until the date on which substantial completion of the
Project in accordance with the Plans occurs, the chief financial officer of the Owner shall
provide the Investor with a certificate setting forth all sources and uses of funds with respect to
the Project.

6.6  Owner promptly shall notify the Investor and the Authority of any material
damage or destruction to the Project or the Assessed Lands.

6.7  The Owner shall maintain insurance coverage on the Assessed Lands and
the Project in the amounts and form as reasonably required by the Investor and the Authority, at
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all times during the term of this Agreement, while any principal of or interest on the Project
Advance remains outstanding, and while any Special Assessments remain to be paid.

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

6.9  Owner shall not cause the Assessed Lands to be subdivided, platted, or
otherwise separated into any additional parcels in the records of the County Auditor.

6.10 Owner does not and will not engage in operations that involve the
generation, manufacture, refining, transportation, treatment, storage or handling of hazardous
materials or hazardous wastes, as defined in applicable state law, or any other federal, state or
local environmental laws or regulatmns and neither the Prope:tynor any other of its premises
has been so used previously, in each case, except as pren sly disclosed in writing to the
Investor and Authority. There are no underground storage ~tan'k lo\cated on the Assessed Lands.
There is no past or present non-compliance with eny 6\nmental I or with permits issued
pursuant thereto, in connection with the Assessed Lands which has notseen fully remediated in
accordance with environmental laws. There .is /xr/ﬁmental remediation required (or
anticipated to be required) with respect to the Assesse Lands The Owner does not know of], and
has not received, any written or oral notice o L!Km;mm\umcatlon from any person (including
but not limited to a governmental entity) relatin haza us substances or remediation of
hazardous substances, of possible Ilablhty of } Aany’person pursuant to any environmental law,
other environmental conditions in c¢ neg ion wﬁéhe Assessed Lands, or any actual or potential
administrative or judicial proceedg?.c;nnecug\)n with the foregoing.

6.11 Owner shal til sucli~times as the Pro_ject Advance is paid in full,
provide to the Investor }vlfﬁTnT §1§ wrltten request therefor, copies of all utility bills for the
Assessed Lands for the<per10d nne sQ,) equested including, but not limited to water, gas, and
electricity bills. Furthe Owner &111 within 30 days of request therefor, execute a consent to
electronic data mterfac\o imilar, focument supplied by Investor allowing Investor to receive
utility bills for the Assess;%\l»aﬁ s directly from the Property’s utility providers. Investor shall
use the information obtained“ifi such utility reporting only for the purpose of tracking energy
savings and energy use intensity provided by the installation and operation of the Project on the
Assessed Lands. Data shall be protected by Investor and will not be sold or reused for other
purposes. Such information shall also be provided to the Authority, within 30 days upon its
written request to the Owner and/or Investor.,

Section 7. Indemnification by Owner

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

7.2  The Owner agrees to indemnify, ag’ré}Kw ay and hold each of the
Indemnified Parties, harmless from and against all liabilities, an"%all reasonable costs and
expenses, including out-of-pocket expenses and attoinéys I;CCS arisingsout of any federal, state
or local environmental laws, regulations, resolutiof rdinances, incurred by any of the
Indemnified Parties as a result of the existence or?\or release from the Assessed Lands of
Hazardous Materials which in any way restilt.from any act.of omission or commission of the
Owner or any of its agents, employees, mde}:lendentc niractors, invitees, licensees, successors,
assignees or tenants. :

Section 8. Miscellanﬁ

81 The Owne\ owledges that the process for the imposition of special
assessments provides the ownel of‘pr rty subject to such special assessments with certain
rights, including rlgh : receive, notu:e%of proceedings; object to the imposition of the special
assessments; claim dar ges part1c1pate in hearings; take appeals from proceedings imposing
special assessments; pa; 1prate in‘and prosecute court proceedings, as well as other rights under
law, including but not Ii ited”to those provided for or specified in the United States
Constitution, the Ohio Constn{ltlon Ohio Revised Code Chapter 727 and the resolutions or
ordinances in effect in the Subdivision (collectively, “Assessment Rights”). The Owner
irrevocably waives all Assessment Rights as to its Project and consents to the imposition of the
Special Assessments as to its Project, and the Owner expressly requests the entities involved
with the special assessment process to promptly proceed with the imposition of the Special
Assessments upon the Assessed Lands as to its Project. The Owner further waives in connection
with the Project: any and all questions as to the constitutionality of the laws under which the
Project will be constructed and the Special Assessments imposed upon the Assessed Lands; the
jurisdiction of the Subdivision acting thereunder; and the right to file a claim for damages as
provided in Ohio Revised Code Section 727.18 and any similar provision of the resolutions or
ordinances in effect within the Subdivision.

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

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

8.4  If any provision of this Agreement shall))éﬁcld invalid or unenforceable
by any court of competent jurisdiction, such holding shall % Validate or render unenforceable
any other provision hereof. ” “\

8.5 This Agreement shall inure t/gxgnc bel}e\ﬁt of each of the Parties, and each
of their successors and assigns, all subject to the prqv-isious/df this Agreement. This Agreement
may be amended only by a written instrument of the Pa}ti'és, and any attempt to amend or modify
this Agreement without a written instrument§igned by\?ﬂ the Parties to this Agreement shall
be null and void. Notices given hereunder sh\‘\ﬂ\b‘&ig 'ting\énd shall be effective when actually

received if delivered by hand or OVerB;{tght cour\i‘ewr’ﬂir days after being sent by registered or

certified mail, postage prepaid, t]?c --ﬁ:'rﬁation receipt therefore being deemed the date of such
notice, and addressed to the Partiés-as follows: \B
A —

If to Subdivision: \3 ty of West Carrollton, Ohio
300 East Central Ave.

Wet Carrollton, Ohio 45449

Attn: City Manager’s Office

If to Treasurer: County Treasurer of Montgomery County, Ohio
451 West Third Street
Dayton, Ohio 45422

If to the Authority: Ohio Air Quality Development Authority
175 South 3rd Stireet, Suite 1050
Columbus, Ohio 43215
Attn: Executive Director

With a copy to: Frost Brown Todd LLP
10 West Broad Street, Suite 2300
Columbus, Ohio 43215
Attn: Thad M. Boggs, Esq.

If to the Owner: Trojon Real Estate, LLC
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5015 Alpine Rose Court
Dayton, Ohio 45458
Attn: Christopher C. Trochelman

If to the Investor: IR Capital Funding, LLC
1035 Pearl Street, Suite 334
Boulder, Colorado 80302
Attn: Kevin-MerseMark Bover

With a Copy to: {Hassan + Cables
1035 Pearl Street, Suite 200
Boulder, Colorado 80302
Attention: Jared K. Hassan]]

8.6 (a) The Investor shall have the unrestricted right at any time or from time to
time, and without the Treasurer, the Subdivision, the Autherity, or the Owner’s consent, to
assign all or any portion of its rights and obligations under this Agreement and may sell or assign
any and all liens received directly or indirectly from the Subdivision to any person (each, an
“Investor Assignee™), and the Owner agrees that it shall execute, or cause to be executed, such
documents, including without limitation, amendments to this Agreement and to any other
documents, instruments and agreements executed in eonnection with this Agreement as the
Investor shall deem necessary to effect the foregoing. Any Investor Assignee shall be a party to
this Agreement and shall have all of the rights and obligations of the Investor under this
Agreement (and under any and all other guaranties, documents, instruments and agreements
executed in connection with this Agfeement) to the extent that such rights and obligations have
been assigned by the Investor pufsuant to the assignment documentation between the Investor
and such Assignee, and the Investor shall bereleased from its obligations under this Agreement
and under any and all other guaramties, documents, instruments and agreements executed in
connection with this Agréement to a corresponding extent.

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

(c) The Investor may furnish any information concerning the Owner in its
possession from time to time to prospective Investor Assignees and Participants.

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

8.8  This Agreement shall be construed in accordance with the laws of the
State of Ohio. Any dispute arising under this Agreement and in which the Authority is made a
party and the Treasurer is not a party shall be brought only in a court of competent jurisdiction in
Franklin County, Ohio.

89  This Agreement may be executed and delivered in original. via facsimile
or email with PDF attachment, or other commercially acceptable electronic form, in any number
of counterparts, each of which shall be deemed an original, and all of which shall together
constitute but one and the same instrument, which instrument shall for all purposes be
sufficiently evidenced by any such counterpart. Each Party agrees, and acknowledges that it is
such Party’s intent, that if such Party signs this agreement using an electronic signature, it is
signing, adopting, and accepting this agreement and that signing this agreement using an
electronic signature is the legal equivalent of having placed its handwritten signature on this
agreement on paper.

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

TREASURER

COUNTY TREASURER OF MONTGOMERY
Approved as to form on behalf of COUNTY, OHIO
Montgomery County, Ohio:
By:
Name:

Title: y 4

Assistant Montgomery County Prosecuting
Attorney

[Signature Page to Special Assessment Agreement]




Approved as to form:

SUBDIVISION
THE CITY OF WEST CARROLLTON, OHIO

By: By:
Name: Name:
Title: Title:

[Signature Page to Special Assessment Agreement]




AUTHORITY

OHIO AIR QUALITY DEVELOPMENT
AUTHORITY

By:

Name: Christina O’Keeffe
Title: Executive Director

[Signature Page to Special Assessment Agreement]




OWNER

TROJON REAL ESTATE, LLC, an Ohio
limited liability company

By:
Name: Christoper C. Trochelman
Title: {Sole Member}

[Signature Page to Special Assessment Agreement]




INVESTOR

IR Capital Funding, LLC, a Colorado limited
liability company

By:

Name: kevin-MerseMark Boyer
Title: Authorized Representative

?\
&

[Signature Page to Special Assessment Agreement]




CITY FISCAIL OFFICER’S CERTIFICATE

The undersigned, Fiscal Officer of the City of West Carrollton, Ohio (the “Subdivision™),
hereby certifies that the Subdivision has established a special assessment fund, into which the
Special Assessments (as that term is defined in the foregoing Agreement) received by the
Subdivision shall be.deposited, free from any previous encumbrances. The Subdivision shall use
the moneys deposited in such special assessment fund to meet its obligations under the foregoing

Agreement. This Certificate is given in compliance with Ohio Revised Code Sections 5705.41

and 5705.44.

Dated: , 2025

Fiscal Officer

The City of Westi€arrollton, Ohio

[City Fiscal Officer’s Certificate to Special Assessment Agreement]




AUTHORITY FISCAL QFFICER’S CERTIFICATE

The undersigned fiscal officer of the Ohio Air Quality Development Authority hereby
certifies that the moneys required.to meet the obligations of the Authority during the year 2025
under the foregoing Agreement have been lawfully appropriated by the Authority for such
purposes and are in the treasury of the Authority or in the process of collection to the credit of an
appropriate fund, free from any previous encumbrances. This certificate is given in compliance
with Sections 5705.41 and 5705.44, Ohio Revised Code.

Dated: , 2025

Fiscal Officer
Ohio Air Quality Development Authority,

[OAQDA Fiscal Officer’s Certificate to Special Assessment Agreement]




COUNTY'S FISCAL OFFICER CERTIFICATE

The undersigned, Fiscal Officer of the County of Montgomery, Ohio (the “County”),
hereby certifies that the Agreement provides that all fees and expenses of the Treasurer in
collecting the Special Assessments (as that term is defined in the foregoing Agreement) are to be
included and paid for by the Owner (as that term is defined in the foregoing Agreement) and that
the County shall use such moneys to meet its obligations under the foregoing Agreement. This
Certificate is given in compliance with Ohio Revised Code Sections 5705.41 and 5705.44.

Dated: , 2025

Fiscal Officer
County of Montgomery County, Ohio
|

[County Fiscal Officer’s Certificate to Special Assessment Agreement]




Legal Description:

EXHIBIT A

DESCRIPTION OF ASSESSED LANDS
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EXHIBIT B

OWNER CONSENT
(Affidavit of Facts Relating to Title Made Pursuant to O.R.C. §5301.252)

The undersigned, Christopher C. Trochelman, having been duly cautioned and sworn,
deposes and states as follows:

The undersigned is the fsole member} and owner of Trojon Real Estate, LLC, an Ohio
limited liability company (the “Owner”).

This Owner Consent, dated as of [, 2025 is given by the Owner pursuant to the
Special Assessment Cooperative Agreement dated as of [ | 2025 (the “Agreement”) by
and among the County Treasurer of Montgomery County, Ohio (the “Treasurer”), The City of
West Carrollton, Ohio (the “Subdivision™), the Ohio Air Quality Development Authority (the
“Authority”). IR Capital Funding, LLC, a Colorado limited liability company (together with its
successors and assigns under the Agreement, the “Investor”), and the Owner. Terms not
otherwise defined herein shall have the meaning ascribed to such terms in the Agreement.

The Agreement provides for an accelerated foreclosure process with respect to certain
Special Assessments which have been levied on the Assessed Lands by the Subdivision in order
to pay the costs of an “air quality facility” as defined in Ohio Revised Code Section
3706.01(G)(12). The Assessed Lands are deseribedin Exhibit | to this Owner Consent, and the
Special Assessments are disclosed on Exhibit 2 to this Owner Consent.

The Agreement further prevides that if an Event of Default under Section 3.1(a) of the
Agreement occurs and is contintiing, the Treasurer will pursue an accelerated foreclosure of the
lien of the Special Assessments, allasprovided in the Agreement. In consideration of the Project
Advance to finance the Projeet; the Owner hereby consents to the accelerated foreclosure process
with respect to the lign of the’ S'\pec:al Assessments then due and owing with respect to the
Assessed Lands, as pmwded in the Agreement

The Owner is the owmer of the Assessed Lands. The Owner covenants and agrees that so
long as the Project Advance remains outstanding, except as the covenant may be released by the
Authority, the Subdivision, and the Investor, as applicable, in writing, the accelerated foreclosure
process established pursuant to the Agreement shall be a covenant on and running with, and shall
be binding upon, the Assessed Lands, the Owner, and all future owners of the Assessed Lands.
Any release, modification or waiver of the covenant running with the land by the Authority, the
Subdivision, or the Investor, as applicable, shall be filed of record with the Montgomery County,
Ohio Recorder’s Office. The Owner agrees that this Owner Consent shall be recorded with the
Montgomery County, Ohio Recorder’s Office and the Owner covenants and agrees to record
such documents and to take such reasonable steps as are necessary, so that the accelerated
foreclosure process with respect to the lien of the Special Assessments is a covenant on and
running with the Assessed Lands and is binding on the Owner and any and all future owners of
all or any portion of the Assessed Lands.

The Owner acknowledges that the Special Assessments have been levied by the
Subdivision and certified to the County Auditor for placement on the tax list and duplicate and
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will be collected in the same manner as real property taxes as special assessments binding

against the Assessed Lands in each of the years disclosed in the schedule of Special Assessments

attached to this Owner Consent as Exhibit 2. Unless earlier paid by the Owner or any successor

in interest of the Owner to the Assessed Lands, the Owner acknowledges that the Special

Assessments shall be levied, billed, due and payable, and collected in each of the years in each of
the amounts disclosed in Exhibit 2.

Anything in this Owner Consent to the contrary notwithstanding, this Owner Consent

shall in no way be construed as a waiver by the Owner of its statutory right of redemption,
including the fuil applicable redemption period.

[Signature Page Follows]
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EXHIBIT B

Further affiant sayeth naught.

OWNER

TROJON REAL ESTATE, an Ohio limited
liability company

By:

Name: Christopher C. Trochelman
Title: {Sole Member}

STATE OF OHIO )
) . 488
COUNTY OF ) i

BEFORE ME, a Notary Public in and for.said County and State, personally appeared the
above named Christopher C. Trochelman, as {Sole Mémber} of TROJON REAL ESTATE, LLC.,
an Ohio limited liability company, who acknowledgcd that they did sign the foregoing
instrument and that the same is such tSole. MemberJf s free act and deed as such {Sole Member}
and of said limited liability company

IN TESTIMONY WHEREOE—, I have hereunto set my hand and official seal this
day of , 20287 % 2

Notary Public

This instrument was prepared by:

Stephen M. Sparks

Frost Brown Todd LLP

301 East Fourth Street, Suite 3300
Cincinnati, Ohio 45202
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EXHIBIT 1

DESCRIPTION OF ASSESSED LANDS

Legal Description:




EXHIBIT 2

LIST OF ESTIMATED SPECIAL ASSESSMENTS AND
SCHEDULE OF SPECIAL ASSESSMENTS
Property Owner Name: Trojon Real Estate, LLC
County Auditor Parcel Number:

PPN:
SCHEDULE OF SPECIAL ASSESSMENTS

The following schedule of estimated Special Assessment charges shall be certified for collection
in fifty (50) semi-annual installments to be collected with real property taxes for tax years (2025 ]

through [2048]':

Special Total Special

Assessment Assessment ! ; Total
Payment Beginning Installment o Ending Assessment
Date? Balance Amount’ Interest Principal Balance Payment

! Interest only payments will be made from [[SSISS802H) through [N but those will be made through the
proceeds of the bonds issued by the Ohio Air Quality Development Authority.

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

3 Pursuant to Ohio Revised Code Section 727.36, the County Auditor may charge and collect a fee in addition to the
amounts listed in the above schedule.







EXHIBIT C
REPAYMENT SCHEDULE




EXHIBIT D

FORM OF ASSIGNMENT AND ASSUMPTION OF SPECIAL ASSESSMENT
COOPERATIVE AGREEMENT

ASSIGNMENT AND ASSUMPTION
OF
SPECIAL ASSESSMENT COOPERATIVE AGREEMENT

Trojon Real Estate, LLC, an Ohio limited liability company (“Assignor”). in
consideration of the sum of one dollar ($1.00) in hand paid and other good and valuable
consideration. the receipt and sufficiency of which is acknowledged by Assignor’s execution of
this Assignment and Assumption of Special Assessment Cooperative Agreement

(“Assignment”). assigns. transfers. sets over. and conveys toff ]
“Assignee”) all of Assignor’s right, title, and interest in andgd®ihat certain Special Assessment

Cooperative Agreement dated as of | 1 [ 1.90_ "Du(the “Special Assessment
Cooperative Agreement”)by and among by and among@'the Count¥ireasurer of Montgomer
County. Ohio (the “Treasurer™). the City of Westarrollion, Ohio {the “Subdivision™), the
Ohio Air Quality Development Authority (the “Aulerityd). Assignor, and IR Capital Funding
LLC, a subsidiary of Imperial Ridge Real Estate ‘_rz LLC, a Colorado limited liability

company (the “Investor”). ; &
: . iceptSthe assignment of, and assumes all of

By executing this Assignment. Assigned

Assignor’s duties and obligationsgiinden, ipecial Assessment Cooperative Agreement.

Assignee further represents and a¥arrants # s taken title to the “Property,” as that term is
defined in the Special Assessmgnt Cobpéfative Agreement, subject to the “Owner Consent”
dated as of [ 1 [ 20 Y Assignor and recorded in the records of the Montgomery

County Recorder with _‘m;‘mn ._By executing this Assignment, Assignee accepts

the assignment of, afid assumes\all of Assignor’s duties and obligations under, the Owner
Consent. A o}

Assignor and Assigneggicknowledge and agree that executed copies of this Assignment
shall be delivered to the Treasurer, Subdivision, Authority. and Investor. all in accordance with
the Special Assessment Cooperative Agreement

In witness of their intent to be bound by this Assignment, each of Assignor and Assignee
have executed this Assignment this [ | day of | I, 20[___]. which
Assignment is effective this date. This Assignment may be executed in any number of
counterparts, which when taken together shall be deemed one agreement,

[Signature Pages Follow]
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| ASSIGNOR:

| TROJON REAL ESTATE, LLC

‘ By:

| Name:

| Title:

v
[§9)




ASSIGNEE:

[

By:

Name:

Title:
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