


Site”) and that for purposes of the Lease and related documentation, and the Port Authority’s
participation in development of the Project, such Parcels be incorporated into the Project Site; and

WHEREAS, the Authority, by virtue of the laws of the State of Ohio, particularly Ohio Revised
Code Sections 4582.21 through 4582.59 (the “Act”) and the authorities therein mentioned, is
authorized (i) to acquire a fee interest in the Parcels by operation of one or more Deeds of Conveyance
(collectively, the “Deed”); (ii) to lease the Project and the Project Site to the Company pursuant to the
Lease and to amend the Lease in furtherance of the Act, the Authority’s authorized purposes, and the
purposes of this Resolution; (iii) to execute or amend one or more fee mortgages, if required
(collectively, the “Fee Mortgage™), one or more subordination of fee interest agreements, if required
(collectively, the “Subordination Agreement”), and one or more recognition and attornment
agreements and acknowledgments of mortgage (collectively, the “Recognition Agreement™) to support
the Company’s private financing of the acquisition of the Project Site or portions thereof and the
construction of the Project; (iv) to enter into or amend an indemnification agreement (the “Indemnity
Agreement”) by and among the Authority, the Company and The Model Group, Inc.; (v) to execute or
amend any additional agreements, documents, certifications, or instruments to further facilitate the
proper financing, acquisition, construction, development, improvement, and operation of the Project
and the protection of the Authority’s interests in connection with the Project Site and the Project
(collectively, items (i) through (v) above are referred to herein as the “Proposed Transaction”); and

WHEREAS, (a) the Project constitutes one or more “port authority facilities” within the
meaning of that term as defined in Ohio Revised Code Section 4582.21(E); (b) the acquisition,
construction, development, improvement, and operation of the Project is consistent with the purposes
of (i) Ohio Constitution Article VIII, Section 13, to create or preserve jobs and employment
opportunities and to improve the economic welfare of the people within the jurisdiction of the Authority
and within the State of Ohio, and (ii) Ohio Constitution Article VIII, Section 16, to encourage housing
opportunities within the jurisdiction of the Authority and within the State of Ohio through the acquisition
and leasing of housing; and (c) the Project is consistent with the purposes identified in Ohio Revised
Code Section 4582.21(B) because the Project (i) provides housing opportunities within the jurisdiction
of the Authority, (ii) creates jobs and employment opportunities and enhances the economic welfare of
the people within the jurisdiction of the Authority, and (iii) enhances, fosters, aids, provides, or promotes
housing and economic development within the jurisdiction of the Authority.

NOW, THEREFORE, BE IT RESOLVED by the Board of Directors of the Port of Greater
Cincinnati Development Authority that:

Section 1. This Board does hereby find and determine that, based upon the representations
of the Company:

(a)  The Project constitutes one or more “port authority facilities” within the
meaning of that term as defined in Ohio Revised Code Section 4582.21(E); and

(b)  The Project is consistent with, related to, useful for, and in furtherance of the
activities contemplated by (i) Ohio Constitution, Article VIII, Section 13, including to create
or preserve jobs and employment opportunities and to improve the economic welfare of the
people within the jurisdiction of the Authority and within the State of Ohio, (i) Ohio
Constitution Article VIII, Section 16, to encourage housing opportunities within the
jurisdiction of the Authority and within the State of Ohio through the acquisition and leasing



of housing, and (iii) Ohio Revised Code Section 4582.21(B), including to enhance, foster, aid,
provide, or promote housing and economic development within the jurisdiction of the
Authority and within the State of Ohio.

Section 2. This Board hereby approves the participation of the Authority in the Proposed
Transaction.

Section 3. This Board hereby approves acceptance of the Parcels by deed of conveyance,
and approves amendments to the Lease, the Indemnity Agreement, and any related or ancillary
documents, agreements, contracts, certificates or instruments necessary to advance the Proposed
Transaction. The Fee Mortgage, Recognition Agreement, and the Subordination Agreement, including
amendments to existing instruments of similar effect, if required, shall be entered into by the Authority,
upon the advice of counsel to the Authority. The President and CEO of the Authority, the Fiscal Officer
of the Authority, the Chair of the Authority, the Vice Chair of the Authority, or any Assistant Secretary
of the Authority, or any of them individually, are hereby authorized and directed to execute and deliver,
for and in the name and on behalf of the Authority the amendment to the Lease, the amendment to the
Indemnity Agreement, the Fee Mortgage, the Recognition Agreement, and the Subordination
Agreement, in form and substance consistent with and in furtherance of the purposes of this Resolution.
The execution of the amendment to the Lease, the amendment to the Indemnity Agreement, the Fee
Mortgage, the Subordination Agreement, and the Recognition Agreement, by a duly authorized officer
or officers of the Authority shall evidence conclusively that any such documents are consistent with
the purposes of this Resolution.

Section 4. The President of the Authority, the Fiscal Officer of the Authority, the Chair of
the Authority, the Vice Chair of the Authority, or any Assistant Secretary of the Authority, or any of
them individually, are each authorized and directed to take such further actions and execute any
certifications, financing statements, assignments, agreements, instruments, and other documents that
are necessary or appropriate to consummate the Proposed Transaction in accordance with this
Resolution, the Deed, the amendment to the Lease, the amendment to the Indemnity Agreement, the
Fee Mortgage, the Subordination Agreement, and the Recognition Agreement, or as may be required
by the Act or Ohio Revised Code Chapter 5739. The Authority shall, at any and all times, cause to be
done all such further acts and things and cause to be executed and delivered all such further instruments
as may be necessary or appropriate to consummate the Proposed Transaction in accordance with this
Resolution, the Deed, the Lease as amended, the Fee Mortgage, the Subordination Agreement, the
Recognition Agreement, and the Indemnity Agreement as amended, or as may be required by the Act
or Ohio Revised Code Chapter 5739 and shall comply with all requirements of law applicable to the
Proposed Transaction.

Section 5. This Board finds and determines that all formal actions of this Board
concerning and relating to the adoption of this Resolution were taken in an open meeting of this Board
and that all deliberations of this Board and of any committees that resulted in those formal actions
were in meetings open to the public in full compliance with applicable legal requirements.

Section 6. This Resolution shall be in full force and effect upon its adoption.
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