


WHEREAS, pursuant to Section 4(c) of the Cooperative Agreement, the board of directors
of the Authority (the “Board™) and the board of directors of the Dayton Port (the “Dayton Port
Board”) have determined to provide a formal exception to the requirement that the Credit Working
Group (as defined in the Cooperative Agreement) approve every transaction to be financed through
the Bond Fund, and the Board, by this Resolution, will provide such formal exception on its behalf
and on behalf of the Authority; and

WHEREAS, the Project has been presented to this Board, which presentation has included
the filing with the Authority of the Financial Advisor’s due diligence report; and

WHEREAS, the Project consists of special energy improvement projects to be constructed,
acquired, installed, equipped, and improved (collectively, “Provided”) by the cooperation of
cooperation of the Dayton Port, Dayton Regional Energy Special Improvement District, Inc., and
Tomco Machining, Inc., Front St. Bldg. Co. LL.C, and Roseville RE Holdings, LLC; and

WHEREAS, pursuant to Section 3(b)(iii) of the Cooperative Agreement, this Board has
determined that the Project is of the type to be considered for participation in the Bond Fund as a
project authorized by Ohio Revised Code Chapter 4582; and

WHEREAS, this Board previously adopted Resolution No, 2019-16 approving the
financing of the Dayton and Springboro portions of the Project through the Bond Fund and
authorized the Authority to execute, deliver, and perform. any instruments, documents, or
certificates necessary for such financing, and desires to hereby approve the financing of the
Riverside portion of the Project through the Bond Fund, and to authorize the Authority to execute,
deliver, and perform any instruments, documents, or certificates necessary for such financing.

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

Section 1. This Board hereby finds and determines that, based upon the presentations
of the Financial Advisor and the staff of the Dayton Port, and the filing of the due diligence report
on the Project:

(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 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 area served by the Bond Fund and within the State of Ohio and (ii)
Ohio Revised Code Section 4582.21(B), including to enhance, foster, aid, provide, or
promote economic development within the area served by the Bond Fund and within the
State of Chio;



(c) Pursuant to Section 3(b)(iii} of the Cooperative Agreement, the Project is
an eligible project for financing through the Bond Fund as a project authorized under Ohio
Revised Code Chapter 4582; and

(d)  Pursuant to Section 4(c) of the Cooperative Agreement, the Board hereby
authorizes a formal exception to the requirement that the Credit Working Group (as defined
in the Cooperative Agreement) approve the Project to be financed through the Bond Fund.

Section 2. This Board hereby approves the financing of the Project through the Bond
Fund, including by the issuance of revenue bonds of the Dayton Port through the Bond Fund.

Section 3. 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, are each authorized and directed to take such further actions and execute and deliver
any certifications, financing statements, assignments, agreements, instruments, and other
documents that are necessary or appropriate in connection with the financing of the Project through
the Bond Fund. The Authority shall, at any and all times, cause to be done all such further acts
and things and cause to be executed, delivered and performed all such further instruments as may
be necessary or appropriate in connection with the financing of the Project through the Bond Fund
in accordance with this Resolution or as may be required by applicable law, and shall comply with
all requirements of law applicable to the financing of the Project.

Section 4., 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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