AMENDED AND RESTATED
INFRASTRUCTURE AGREEMENT

This Infrastructure Agreement (this “Agreement”) dated as of October 1, 2016, between
the VILLAGE OF SOUTH LEBANON, OHIO, a municipal corporation duly organized and
validly existing under the Constitution and laws of the State of Ohio (the “Village”), and
LEBANON MASON, LLC, an Ohio limited liability company duly organized and validly
existing under the laws of the State of Ohio, having its principal offices in Cincinnati, Ohio
(“Developer”) (collectively, the “Parties” and each individually a *“Party”).

WITNESSETH:

WHEREAS, Developer owns certain parcels of real property in the Village on which it
plans to develop single family homes, as well as commercial multi-family facilities and related
improvements (as more fully described in Exhibit A attached hereto, the “Project”); and

WHEREAS, the Parties have determined that certain Public Improvements will need to be
constructed to facilitate the development of the Project (as more fully defined herein, the “Public
Improvements™); and

WHEREAS, in accordance with Sections 5709.40, 5709.42 and 5709.43 of the Ohio
Revised Code and pursuant to Ordinance No. 2005-16, adopted by the Council of the Village on
December 1, 2005 (the “TIF Ordinance”), the Village has created Tax Incentive District Number
1 (the “TIF District™); and

WHEREAS, MMMilgrove Road, LLC, an Ohio limited liability company and predecessor
in interest in the Project to Developer (hereinafter, the “Predecessor”), and the Village have
previously entered into a Service Payment Agreement dated as of June 1, 2007 (as amended from
time to time, the “Original Service Payment Agreement”), to provide generally for the issuance
of TIF Obligations (as hereinafter defined) to provide for the financing of the Public
Improvements that will benefit of the parcels of real property located within the TIF District, as
further described on Exhibit C attached hereto (the “Site”); and

WHEREAS, by succession to the Predecessor, the Original Service Payment Agreement
provides that Developer is responsible for the construction of the Public Improvements, all as
more particularly described herein and in the Original Service Payment Agreement;

WHEREAS, the Village and the Predecessor have previously entered into that certain
Infrastructure Agreement dated as of June 1, 2007 (as amended by the First Amendment thereto
dated as of November 1, 2007, the “Original Infrastructure Agreement”) regarding using tax
increment revenue from the TIF District to provide for the purchase by the Village of the Public
Improvements; and

WHEREAS, in order to accommodate changes in the Project from the date of the Original
Infrastructure Agreement, and to more fully provide for the development of the Project and the
construction and fianancing of the Public Improvements, the Village and Developer, as successor
to the Predecessor, have determined to amend and restate the Original Infrastructure Agreement,
in its entirety, as provided hereby, and to amend and restate the Original Service Payment
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Agreement pursuant to an Amended and Restated Service Payment Agreement dated as of the
date hereof, between the Village and the Developer (as amended from time to time, the “Service
Payment Agreement”); and

Now THEREFORE, the Parties agree the Original Infrastructure Agreement is hereby
amended, restated, and superseded in all respects as follow:

ARTICLE 1
DEFINITIONS

SECTION 1.1.  Definitions. Unless otherwise defined herein, words and terms used in
this Agreement with initial capital letters shall have the meanings set forth in this Section 1.1.

“Additional Easements” means one or more easements granted by Developer which grant
to the Village, among other things, a permanent easement over, under and through a portion of
the Site for constructing, installing, equipping, improving, developing, maintaining, repairing
and replacing public roadway improvements, public sanitary and stormwater sewers, public
landscaping and lighting improvements, water mains and related public utility improvements.
The Additional Easements for the Initial Public Improvements are described in Exhibit G hereto,
which exhibit shall be supplemented to reflect the Additional Easements for any Remaining
Public Improvements.

“Agreement” means this Infrastructure Agreement, as duly amended or supplemented
from time to time in accordance with its terms.

“Agreement Term” means the period commencing with the delivery of this Agreement
and ending on the Termination Date.

“Approved Parameters” shall mean, with respect to the single family homes to be built
within the Subdivision, such single family homes shall have square footage when completed of
not less than 1,220 square feet each. The Village agrees to reasonably consider modifications to
the requirements set forth above based upon economic and other market date (the “Market
Data”) presented by Developer to the Village.

“Authorized Village Representative” means the Mayor or Fiscal Officer of the Village, or
their respective authorized designees.

“Authorized Developer Representative” means initially Mr. Peter Goffstein. Developer
may from time to time provide a written certificate to the Village signed on behalf of Developer
by any authorized Developer official designating an alternate or alternates who shall have the
same authority, duties and powers as the initial Authorized Developer Representative.

“Budget” means the budget for the Initial Public Improvements or any Remaining Public
Improvements. The Budget for the Initial Public Improvements is set forth on Exhibit F hereto.
With respect to any Remaining Public Improvements, the Village and Developer will agree in
writing upon a Budget for those Remaining Public Improvements prior to the commencement of
any Work on those Remaining Public Improvements.



“Closing Date” means the date of the issuance and sale of a series of TIF Obligations to
finance the Public Improvements.

“Code” means the Internal Revenue Code of 1986, as amended, applicable Treasury
Regulations (whether temporary or final) under the Code or the statutory predecessor of that
Code, and any amendments of, or successor provisions to, the forgoing and any official rulings,
announcements, notices, procedures and judicial determinations regarding the foregoing, all as
and to the extent applicable.

“Completion Date” means the date of the completion of any Work as specified in a
certificate given pursuant to Section 3.4 of this Agreement.

“Construction Documents” means, with respect to the Initial Public Improvements or any
Remaining Public Improvements, the detailed construction documents for those Public
Improvements including, without limitation, working drawings and the Plans and Specifications
therefor, as approved by the Village.

“Conveyance” or “Conveyances” means, individually or collectively, any sale of an
interest in land to the Village, including the Additional Easements, the Public Roadway
Easements and the Utility Easements, as defined herein.

“Cost of Work™ means the total consideration paid or to be paid by Developer for the
construction or installation of any Work, whether or not the Purchase Price therefor has been
exceeded. Such costs may include amounts intended to reimburse Developer for labor costs,
including wages, taxes, insurance, contributions and benefits required by law or collective
bargaining agreements, and customary benefits; costs of material and equipment not customarily
owned by construction workers; transportation and storage costs; costs of unused materials in
excess of those actually installed to allow for reasonable waste and spoilage; costs of temporary
facilities; costs of machinery and equipment or charges incurred for rental of the same; costs of
removal of debris; insurance and bond premiums; costs of professional services (including but
not limited to architectural, engineering and legal fees), costs of any performance and
materialman’s bond, bonding of mechanic’s liens, financing costs and letter of credit fees
incurred in connection with the Public Improvements and the financing thereof prior to title
thereto passing to the Village; and costs of the preparation of the Construction Documents, the
Service Payment Agreement, this Agreement, and other related instruments and agreements. For
purposes of this Agreement, “costs” of any Public Improvements includable in the Costs of
Work therefor may include the items of “costs of permanent improvements” set forth in Section
133.15(B) of the Ohio Revised Code and incurred by Developer with respect to the Public
Improvements, and any interest charges incurred by Developer with respect to those costs. Costs
of Work will not include any costs or expenses that bond counsel determines may not be
financed by proceeds of TIF Obligations under the applicable provisions of the Code.

“Developer” means Lebanon Mason, LLC, an Ohio limited liability company duly
organized and validly existing under the Constitution and laws of the State of Ohio, having its
principal office in Cincinnati, Ohio, and its successors and assigns.

“Event of Default” means an Event of Default under Section 7.1 of this Agreement.



“Force Majeure” means acts of God; fires; epidemics; landslides; floods; strikes; lockouts
or other industrial disturbances; acts of public enemies; acts or orders of any kind of any
governmental authority; insurrections; riots; civil disturbances; arrests; explosions; breakage or
malfunctions of or accidents to machinery, transmission pipes or canals; partial or entire failures
of utilities; shortages of labor, materials, supplies or transportation; lightning, earthquakes,
hurricanes, tornadoes, storms or droughts; periods of unusually inclement weather or excessive
precipitation; or any cause or event not reasonably within the control of Developer or the
Village, as the case may be.

“Initial Public Improvements” means the construction, installation and dedication for
public use of a water main improvement, and related public improvements, along Mason-
Morrow-Milgrove Road, together with internal roadways, utilities, and related site improvements
servicing the Project, as further described in Exhibit B hereto.

“Notice Address” means:

(a) As to the Village: Village of South Lebanon, Ohio
99 N. High Street
South Lebanon, Ohio 45065
Attention: Mayor

With a copy to: Arik A. Sherk, Esq.
Thompson Hine LLP
Austin Landing I
10050 Innovation Drive
Suite 400
Dayton, Ohio 45342-1934

(b) As to Developer: Lebanon Mason, LLC
¢/o Industrial Realty Group
4020 Kinross Lakes Parkway, Suite 200
Richfield, Ohio 44286
Attention: Mr. Peter Goffstein

With a copy to: ' Richard D. Spoor, Esq.
Keating Muething & Klekamp PLL
One East Fourth Street
Suite 1400
Cincinnati, Ohio 45202

or a different address as to which notice is given pursuant to Section 8.1 of this Agreement.
“Person” shall mean an individual, a corporation, a partnership, an association, a limited

liability company, a joint stock company, a joint venture, a trust, an unincorporated organization,
or a government or any agency or political subdivision thereof.




“Plans and Specifications” means, with respect to the Initial Public Improvements or any
Remaining Public Improvements, the plans and specifications, including construction drawings,
for those Public Improvements on file with and approved or to be approved by the Authorized
Village Representative on behalf of the Village, as the same may be revised or supplemented
from time to time with the approval of the Authorized Village Representative.

“Public Improvements” means, collectively, the Initial Public Improvements described on
Exhibit B hereto and any Remaining Public Improvements that will be constructed pursuant to
this Agreement. The Parties hereby agree to supplement this Agreement in the future, including
Exhibit B hereto, in a mutually agreeable manner, as necessary in order to identify any
Remaining Public Improvements that are necessary for the completion of the Project.

“Public Improvements Fund” means the fund or account into which proceeds of TIF
Obligations will be deposited and held by the Trustee for disbursement at the direction of the
Village for the payment of the Purchase Price for Costs of Work for the Public Improvements.

“Public Roadway Easements” means the easements granted by Developer which grant to
the Village, among other things, a permanent easement over, under and through a portion of the
Site for constructing, installing, equipping, improving, developing, maintaining, repairing and
replacing roadway improvements, related landscaping and street lighting. The Public Roadway
Easements for the Initial Public Improvements are described in Exhibit G hereto, which exhibit
shall be supplemented to reflect mutually agreed upon modifications of such Public Roadway
Easements as well as the Public Roadway Easements for any Remaining Public Improvements.

“Purchase Price” means the line item amount for any Public Improvements set forth in
the Budget therefor, including the Conveyances, as adjusted pursuant to Section 5.1 hereof.

“Remaining Public Improvements” shall have the meaning set forth in Section 3.3 hereof.
“School Agreement” shall have the meaning set forth in Section 6.5(c) hereof.

“Service Payments” shall have the same meaning as set forth in the TIF Ordinance.
“Site” means the real estate described in Exhibit C of this Agreement.

“State” means the State of Ohio.

“Termination Date” means the date which is one (1) year after the latest Completion Date
for the Public Improvements. In the event that Developer ceases construction of the second
phase of the Project in accordance with Section 2.3 hereof, the Termination Date shall be one (1)
year after the later of the Completion Date for the Initial Public Improvements or any other
Public Improvements for which the Village and Developer have agreed upon a Budget.

“TIF Fund” means the Village of South Lebanon Municipal Public Improvement Tax
Equivalent Fund created pursuant to the TIF Ordinance.

“TIF Obligations” means tax increment financing revenue bonds or bond anticipation
notes issued by the Village to finance the Public Improvements.
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“Trustee” means the trustee or agent under the Trust Indenture.

“Trust Indenture” means, in connection with the TIF Obligations, a trust indenture or
other agreement (howsoever designated) between the Village and the Trustee under which the
Public Improvements Fund will be held and administered.

“Utility Easements” means the easements granted by Developer which grant to the
Village, among other things, a permanent easement over, under and through a portion of the Site
for constructing, installing, equipping, improving, developing, maintaining, repairing and
replacing water mains, sanitary sewers and related public utility improvements. The Utility
Easements for the Initial Public Improvements are described in Exhibit G hereto, which exhibit
shall be supplemented to reflect mutually agreed upon modifications of such Utility Easements
as well as the Utility Easements for any Remaining Public Improvements.

“Village” means the Village of South Lebanon, Ohio.

“Village Documents” means this Agreement, the Service Payment Agreement and the
TIF Ordinance.

“Work” means the construction of any of the Public Improvements in accordance with
Articles III and IV of this Agreement, which are to be described in individual line items in the
Budget for those Public Improvements.

SECTION 1.2.  Certain Words Used Herein; References. Any reference herein to the
Village, any members or officers thereof, or other public boards, commissions, departments,
institutions, agencies, bodies or other entities, or members or officers thereof, includes without
limitation, entities or officials succeeding to their respective functions, duties or responsibilities
pursuant to or by operation of law or performing their functions lawfully.

Any reference to a section or provision of the Constitution of the State, the Act, a section,
provision or chapter of the Ohio Revised Code, federal or State laws includes without limitation,
that section, provision or chapter, or those laws or regulations, as amended, modified, revised,
supplemented or superseded from time to time.

Words of any gender include the correlative words of any other gender. Unless the
context indicates otherwise, words importing the singular number include the plural number, and
vice versa. The terms “hereof,” “herein,” “hereby,” “hereto” and “hereunder”, and similar terms,
refer to this Agreement; and the term “hereafter” means after, and the term “heretofore” means
before the date of delivery of this Agreement.

ARTICLE II
CONSTRUCTION OF THE PROJECT

SECTION 2.1.  Construction of the First Phase of the Project. It is anticipated that
Developer shall construct or cause to be constructed the Project in two phases. The first phase of
the Project will consist of three subphases designated as “Phase 1a”, “Phase 1b” and “Phase 1¢”
in the Phasing Schedule attached hereto as Exhibit J, which together comprise a residential




development up to 125 single family homes to be known as “Riverside” (the “Subdivision”), as
more completely described on Exhibit A. A Preliminary Plat for the Subdivision was approved
by the Village on February 11, 2016. This Agreement constitutes the “Development Agreement”
required by Section 15.20.7(2) of the Village’s Subdivision Regulations to be entered into by the
Village and Developer prior to the Final Plat taking effect and under which Developer agrees to
construct the Public Improvements within the Subdivision in accordance with Article III hereof
and the Village’s Ordinance, Resolutions, Subdivision Regulations, and all other applicable
federal, state and local laws. Developer anticipates that as pads upon which the homes are to be
constructed are prepared, it will convey the such pads to a third party home builder, Ryan
Homes, or such other home builder as the Village may subsequently approve (the “Home
Builder”), which approval shall not be unreasonably withheld. The Village will approve any
Home Builder that (i) is a member in good standing of the National Association of Home
Builders at the time of pad transfer, and (ii) has not been found to be in violation of any
applicable building or safety requirements of political subdivisions within the County of Warren,
Ohio. Developer will convey the pads to the Home Builder subject to (i) a requirement that any
home construction on such pad comply with the Village’s Ordinance, Resolutions, Subdivision
Regulations and the Approved Parameters, and (ii) a requirement that such pad be included in a
homeowner’s association or similar collective cost sharing structure approved by the Village to
provide for the upkeep of the retention ponds as ultimately set forth in the Final Plat.

SECTION 2.2.  Construction of the Second Phase of the Project. It is anticipated that
the second phase of the Project will consist of the construction of a multi-family residential
complex, as more completely described on Exhibit A hereto and designated “Phase 2” in the
Phasing Schedule attached hereto as Exhibit J, in accordance with the Village’s Ordinance,
Resolutions, Subdivision Regulations, and all other applicable federal, state and local laws.
Notwithstanding anything in this Agreement to the contrary, the Village will have no obligation
to purchase any Remaining Public Improvements for the second phase of the Project, and no
Work may commence thereon, unless and until it has approved a Preliminary Plat for the second
phase of the Project and all other requirements for the construction and purchase of those
Remaining Public Improvements have been satisfied.

SECTION 2.3.  Project Contingency. The Parties agree that the construction of the
second phase of the Project is subject to market conditions. If Developer, using commercially
reasonable judgment, determines that development of the second phase of the Project is
unfeasible, Developer shall not be obligated to continue construction of the second phase of the
Project or any Remaining Public Improvements required in connection therewith except that
Developer shall in all cases complete the Initial Public Improvements and those Remaining
Public Improvements for which Developer and Village have approved a Budget.

ARTICLE I
CONSTRUCTION OF THE PUBLIC IMPROVEMENTS

SECTION 3.1.  General Considerations. In consideration of Developer’s promise to
cause the Public Improvements to be constructed, the Village agrees to authorize disbursements
from the Public Improvements Fund to pay to Developer the Purchase Price of the Public
Improvements in accordance with this Agreement, but solely out of funds deposited from time to
time in the Public Improvements Fund, as shall be provided for in the Trust Indenture.
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SECTION 3.2.  Construction of the Initial Public Improvements. Developer covenants
and agrees that it will construct or cause to be constructed the Initial Public Improvements on or
before September 15, 2017 (the “Initial Public Improvements Completion Date”). The Parties
agree to cooperate hereunder in order that the Initial Public Improvements may be substantially
complete by the Initial Public Improvements Completion Date, provided that the Village shall
not be obligated to waive compliance by Developer with any of the terms or conditions of this
Agreement. The Parties further agree that the Initial Public Improvements Completion Date may
be extended by mutual written agreement of the Authorized Village Representative and the
Authorized Developer Representative. It is acknowledged by the parties that the Initial Public
Improvements will generally service “Phase 1a” of the Project as set forth in the Phasing
Schedule attached hereto as Exhibit J. The Public Improvements servicing “Phase 1b”, “Phase
l¢”, and “Phase 2” of the Project are anticipated to be part of the Remaining Public
Improvements as provided in Section 3.3 hereof.

SECTION 3.3.  Construction of the Remaining Public Improvements. Developer
covenants and agrees that it will construct any Public Improvements other than the Initial Public
Improvements (collectively, the “Remaining Public Improvements™) no later than the date for the
completion of those Remaining Public Improvements agreed to by the Parties at the time
Developer and Village have approved a Budget for those Remaining Public Improvements (the
“Remaining Public Improvements Completion Date™), which shall be no later than three (3)
years from the date of issuance of any TIF Obligations for those Remaining Public
Improvements. Notwithstanding the foregoing, unless otherwise agreed by the Village in
writing, the Village shall not be obligated to acquire any portion of any Remaining Public
Improvements not completed by the Remaining Public Improvements Completion Date agreed to
by the Parties.

SECTION 3.4.  General Provisions Applicable to the Construction of the Public
Improvements. Developer warrants that it will construct or cause to be constructed the Public
Improvements with the standard of care normally exercised by nationally recognized engineering
and construction organizations engaged in performing comparable services. Developer further
warrants that all Public Improvements shall be free from defects in materials and workmanship
(normal wear and tear excepted and without regard to the standard of care exercised in its
performance) for a period of two (2) years after those Public Improvements have been accepted
for public dedication pursuant to Section 4.6 hereof (the “Warranty Period”). Developer shall at
its own expense: '

() Correct or re-execute, or cause to be corrected or re-executed, any of the
Public Improvements that fail to conform with Village-approved Plans and
Specifications;

(b) Correct, or cause to be corrected, any defects in materials and
workmanship of the Public Improvements (normal wear and tear excepted and without
regard to the standard of care exercised in its performance) that appear during the
Warranty Period or within such longer period of time as may be agreed to by the
Authorized Village Representative and the Authorized Developer Representative; and



(c) Replace, repair, or restore, or cause replacement, repair or restoration of,
any parts of the Public Improvements or other items placed therein that are injured or
damaged as a consequence of any such failure or defect, or as a consequence of
corrective action taken pursuant hereto.

Should Developer fail to make, or cause to be made, corrections, re-executions,
replacements, repairs or restorations required by this Section 3.4, then the Village may do so at
the expense of, and for, Developer.

The Completion Date of any Work shall be specified to the Village in a certificate signed
by the Authorized Developer Representative, which certificate (a) shall describe all property
acquired or installed as part of such Work to be purchased from monies deposited in the Public
Improvements Fund, (b) shall state the total Costs of Work for such Work (even if the Purchase
Price therefor is less), and (c) shall state that:

€] the construction, improvement and equipping of such Work have
been completed substantially in accordance with the related Construction
Documents, all costs then due and payable in connection therewith have been
paid, and all obligations, costs and expenses in connection with such Work and
payable out of the Public Improvements Fund or otherwise have been paid or
discharged;

(ii)  all other facilities necessary in connection with such Work have
been constructed, improved and equipped; and

(iii)  the construction, improvement and equipping of such Work have
been accomplished in a manner which conforms to all then applicable
governmental laws, rules and regulations.

The certificate also shall specify (d) the date by which the foregoing events shall have occurred,
and (e) which costs and expenses, if any, are not yet due, or are being contested by Developer.
Notwithstanding the foregoing, the certificate shall state that it is given without prejudice to any
rights against third parties which then exist or which may come into being subsequently.

SECTION 3.5.  Acceptance of Public Improvements. Acceptance by the Village of the
Public Improvements shall not relieve Developer of its responsibility for defects in material or
workmanship as set forth in this Agreement.

SECTION 3.6.  Conveyance to Village of Interests in Portions of the Site. Subject to
the terms of this Section 3.6, the Village shall acquire from Developer and Developer shall
convey to the Village an estate or interest to the portions of the land constituting the Site
sufficient to permit the construction and dedication for public use of the Public Improvements,
which, with respect to the Initial Public Improvements shall be the Additional Easements, the
Public Roadway Easements and the Utility Easements described in Exhibit G hereto. The Parties
hereby agree to supplement this Agreement, including Exhibit G hereto, in the future, in a
mutually agreeable manner, as necessary in order to provide for the Conveyance of interests in
land within the Site sufficient to permit the construction and dedication for public use of the




Remaining Public Improvements. The Village shall direct to be paid out of monies deposited in
the Public Improvements Fund, in accordance with the Budget therefor, upon completion of the
Initial Public Improvements or any Remaining Public Improvements (in each case as completed
as set forth in Section 3.4 above), a Purchase Price equal to the product of (i) the acreage being
transferred, and (ii) Seventy-Five Thousand Dollars ($75,000.00), provided that Developer
provides confirmation from an independent source satisfactory to the Village and bond counsel
for the TIF Obligations that such Purchase Price does not exceed the fair market value of the
interests in land being Conveyed to the Village. In no event shall the total amount paid for the
Additional Easements, the Public Roadway Easements and the Utility Easements exceed
$600,000 in the aggregate. Any Conveyance shall be by an instrument in form and substance
mutually satisfactory to the Village and Developer and shall conform to Exhibit G, as in effect
from time to time, for the applicable phase or subphase of the Project, but with such changes
therein as shall be agreed upon by the parties thereto. The Utility Easements shall be permanent
and any other estate or interest in any land within the Site conveyed to the Village by a
subsequent Conveyance shall be perpetual.

ARTICLE IV
FURTHER PROVISIONS RELATING TO
THE CONSTRUCTION OF THE PUBLIC IMPROVEMENTS

SECTION 4.1.  Construction Documents. Developer covenants and agrees that the
construction, improvement and equipping of the Public Improvements will be accomplished in
accordance with the Construction Documents as approved by the Authorized Village
Representative, as those Construction Documents may be revised or supplemented from time to
time, provided such revisions or supplements are approved by the Authorized Village
Representative.

SECTION 4.2.  Prevailing Wage. The Parties acknowledge and agree that the Public
Improvements are subject to the prevailing wage requirements of Ohio Revised Code Chapter
4115 and all wages paid to laborers and mechanics employed on the Public Improvements shall
be paid at not less than the prevailing rates of wages of laborers and mechanics for the classes of
work called for by the Public Improvements, which wages shall be determined in accordance
with the requirements of that Chapter 4115. The Parties shall comply, and Developer shall
require compliance by all contractors and shall require all contractors to require compliance by
all subcontractors working on the Public Improvements, with all applicable requirements of that
Chapter 4115. Developer agrees that upon written request of the Village, Developer shall
promptly provide to the Village written evidence that Developer and all subcontractors working
on the Public Improvements have complied in all respects with this Section 4.2.

SECTION 4.3.  Plans and Specifications and Budget. The Parties agree that the Plans
and Specifications for the Initial Public Improvements have been or will be prepared by
Developer, and that Work on the Initial Public Improvements will not commence until the
Village has approved such Plans and Specifications. The Plans and Specifications for any
Remaining Public Improvements will be prepared by Developer, provided that Work on those
Remaining Public Improvements will not commence until the Village has approved the Plans
and Specifications for those Remaining Public Improvements and the Parties have agreed upon a
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Budget and Remaining Public Improvements Completion Date for those Remaining Public
Improvements.

SECTION 4.4.  Traffic Control Requirements. Developer shall be responsible for
ensuring the provision, through contractors or otherwise, of all traffic control devices, flaggers
and police officers required to properly and safely maintain traffic. All traffic control devices
shall be furnished, erected, maintained and removed in accordance with the “Ohio Manual of
Traffic Control Devices for Construction and Maintenance Operation.”

SECTION 4.5.  Security for Performance. Developer shall require all contractors
performing Work with respect to the Public Improvements to furnish to Developer (but not the
Village), prior to commencement of construction of that Work, one of the following types of
project guarantees:

(a) Contract Bonds. A surety bond which shall name Developer obligee. The
performance and materialman’s bond shall cover at least one hundred percent (100%) of
al]l Costs of Work with respect to the Public Improvements, including costs incurred by
Developer related to such Work.

(b) Irrevocable Letter of Credit. A letter of credit pursuant to Chapter 1305 of
the Ohio Revised Code naming Developer as beneficiary. The letter of credit shall be
subject to the Uniform Customs and Practices for Documentary Credits (1993 Revision),
International Chamber of Commerce Publication No. 500. The letter of credit shall cover
at least one hundred percent (100%) of all Costs of Work with respect to the Public
Improvements, including a guarantee period of two (2) years set forth in Section 3.4
hereof.

Any bond shall be executed by sureties that are licensed to conduct business in the State and are
named in the current list of “Companies Holding Certificates of Authority as Acceptable
Securities on Federal Bonds and as Acceptable Insurance Companies” as published in Circular
570 (amended) by the Audit Staff Bureau of Accounts, U.S. Treasury Department or as may be
otherwise approved in writing by the Authorized Developer Representative. All bonds signed by
an agent must be accompanied by a certified copy of the authority to act. If the surety of any
bond so furnished by a contractor declares bankruptcy, become insolvent or its right to do
business is terminated in the State, Developer shall within five (5) days thereafter cause the
contractor to substitute another bond and surety, both of which shall be acceptable to Developer.

SECTION 4.6.  Public Use. Developer agrees that, upon satisfactory completion of
each portion of the Public Improvements in accordance with this Agreement, including the
delivery of a completion certificate in the form contemplated by Section 3.4 hereof, such Public
Improvements shall be conveyed and dedicated to the Village for public use, and that the Village
shall, to the extent all conditions to the purchase of such Public Improvements have been
satisfied, accept such Public Improvements in accordance with Ohio law.

Notwithstanding the foregoing, with respect to the Subdivision, the Village shall not
consider acceptance of public streets for maintenance until all Public Improvements for
Subdivision are completed and certificates of occupancy have been issued for at least fifty
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percent (50%) of the residences within the Subdivision unless Developer requests the dedication
of those portions of the streets that have been completed as the various phases of the Subdivision
and the homes within those phases have been completed and the certificates of occupancy have
been issued. The Village will only consider this phased acceptance if this action would be, in the
sole opinion of the Village Council, in the Village’s best interest.

SECTION 4.7.  Insurance Requirements. Developer shall require all contractors, and
shall require all contractors to require all subcontractors, to take out or cause to be taken out and
maintained until such time as that contractor or subcontractor has completed its portion of any
Work, insurance for the types of liabilities, claims and damages customarily taken out and
maintained by contractors and subcontractors in connection with work similar to such Work
(which shall otherwise be satisfactory to the Village as to the types thereof and coverage limits),
and shall set forth the requirement for such insurance in the Construction Documents, which
insurance shall protect both the Village and Developer. Such insurance policy or policies shall
include the Village and Developer as additional named insured. Such insurance policies shall
further provide that any attorney fees accruing or payable with respect to a claim under such
policy shall be paid by the insurer and shall not count against the coverage limits of such policy.
Prior to commencement of any portion of any Work by any contractor or subcontractor,
Developer shall obtain from such contractor or subcontractor, as the case may be, an original
certificate of insurance as proof of such insurance coverage.

Such insurance shall remain in full force and effect during the Agreement Term.
Insurance may not be changed or canceled unless all insureds, including Developer, are notified
in writing not less than thirty days prior to such change or cancellation.

SECTION 4.8.  Village Income Tax Withholdings. Developer shall withhold and pay,
shall require all contractors to withhold and pay, and shall require all contractors to require all
subcontractors to withhold and pay, all Village Income Taxes due or payable with respect to
wages, salaries, commissions and any other income subject to the provisions of the Village’s
municipal income tax code; provided, however, that such withholding tax payments shall be
considered part of the Purchase Price for any Costs of Work, as described generally in Article V
hereof.

SECTION 4.9. Compliance with Occupational Health and Safety Act of 1970.
Developer and all contractors and subcontractors shall be solely responsible for their respective
compliance with the Occupational Safety and Health Act of 1970 under this Agreement.

SECTION 4.10. Provision of Security for Mechanic’s Liens. To the extent any
materialman, contractor, or subcontractor files and records a mechanic’s lien against the Public
Improvements, Developer shall, or shall require the appropriate contractor to, provide any
security required by Ohio Revised Code Section 1311.311 to cause that mechanic’s lien to be
released of record with respect to the Public Improvements.

SECTION 4.11. Maintenance Agreement. The Parties hereto acknowledge that it will
be necessary to enter into a mutually acceptable written agreement relating to the maintenance,
upkeep and management of certain of the Public Improvements (the “Maintenance Agreement”).
The Parties hereby agree to work diligently to enter into a mutually acceptable Maintenance
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Agreement as soon as reasonably practicable following the date of this Agreement, but prior to
any payment of the Purchase Price for any Public Improvements pursuant to Article V hereof.

ARTICLE V
PURCHASE OF PUBLIC IMPROVEMENTS

SECTION 5.1.  Deposit of Monies in the Public Improvements Fund. Reference is
hereby made to Section 5 of the Service Payment Agreement in regard to the issuance of TIF
Obligations to finance the Public Improvements. Upon the execution of this Agreement and
following, and subject to, the issuance of TIF Obligations by the Village, the Village covenants
and agrees to cause the net proceeds of the TIF Obligations for the Initial Public Improvements
or any Remaining Public Improvements to be deposited into Public Improvements Fund to be
held by the Trustee and disbursed at the direction of the Village for the payment of the Purchase
Price for Costs of Work for the Public Improvements. The total net proceeds of TIF Obligations
to be issued by the Village (i.e., principal amount of TIF Obligations less costs of issuance of the
TIF Obligations, interest on the TIF Obligations during the construction of the related Public
Improvements and any reasonably required debt service reserve fund) shall not exceed the
aggregate Purchase Price for all Costs of Work for the Public Improvements to be financed by
such TIF Obligations as set forth in the Budget for those Public Improvements.

The Purchase Price for any Public Improvements shall be based upon the total Costs of
Work therefor, subject to adjustment by mutual agreement of the Village and Developer based
on the accounting of all costs of those Public Improvements provided pursuant to Section 5.2 of
this Agreement, but shall not, except as set forth in Section 5.3(c) hereof, exceed the line item
amount for those Public Improvements in the Budget therefor.

Notwithstanding any other provision of this Agreement, the Village’s payment
obligations hereunder are limited to the proceeds of the TIF Obligations and do not constitute an
indebtedness of the Village within the provisions and limitations of the laws and the Constitution
of the State of Ohio, and Developer does not have the right to have taxes or excises levied by the
Village for the payment of the Costs and accrued interest. Nothing herein will be deemed to
prohibit the Village from using, of its own volition, any other lawfully available resources for the
fulfillment of any of the Village’s obligations hereunder, provided that the Village shall have no
obligation to do so.

SECTION 5.2.  Conditions Precedent to Payment of Purchase Price to Developer. The
Village is under no obligation to pay the Purchase Price for any Public Improvements under this
Article V until the Village has received a properly completed Written Requisition therefor
(including all required schedules thereto) as described in Section 5.3 hereof and the following
conditions have been met with respect to such Public Improvements:

(a) Developer has completed all work associated with such Public
Improvements in conformance with all Village-approved Plans and Specifications, as
reasonably determined by the Village Engineer, and has delivered to the Village the
invoices and other cost information required to be delivered to the Village pursuant to
Section 5.3 hereof;
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(b)  Developer has provided to the Village an affidavit stating that Developer
has fully complied with Ohio Revised Code Sections 4115.03 through 41 15.16;

(© All conditions to the proper dedication of such Public Improvements under
applicable Village ordinances have been satisfied other than (i) the recording of the
public dedication plat, (ii) the delivery of the maintenance bond, and (iii) the delivery of
“a5 built” construction plans, provided that the Village Engineer and Village
Administrator, in their sole discretion, have determined that such conditions will be
satisfied as soon as reasonably possible following such determination, but in any event
not later than 30 days after the payment of the Purchase Price for such Public
Improvements.

SECTION 5.3.  Disbursements from the Public Improvements Fund.

(a) General. Upon satisfaction of the conditions in Section 5.2 hereof, the Village
agrees to direct or otherwise authorize disbursements from the Public Improvements Fund to pay
the Purchase Price for any Public Improvements that have been completed in accordance with
the Construction Documents, based on Written Requisitions executed by the Authorized
Developer Representative substantially in the form attached hereto as Exhibit D. The Authorized
Village Representative, with the concurrence of the Village Solicitor, may agree to vary the lien
waiver requirements in paragraph (xi) of attached Exhibit D. All disbursements requested
pursuant to this section shall be subject to the prior approval of the Village Engineer and the
Authorized Village Representative. All disbursements pursuant to this Section shall be made
solely from monies deposited in the Public Improvements Fund pursuant to the Trust Indenture.
All disbursement requests shall specify the specific Public Improvement(s) being acquired by the
~ Village in exchange for the Purchase Price, and shall be accompanied by invoices from
contractors, evidence of debt service charges due to interim lender financing, and any other
relevant supporting information describing the Purchase Price and/or the Public Improvement(s)
and such other information with respect thereto as reasonably requested by the Village.

Pursuant to the Trust Indenture, the Village will establish the Public Improvements Fund
with the Trustee for the payment of the Purchase Price for any Public Improvements. The
Village shall direct or otherwise authorize the disbursement of monies on deposit in the Public
Improvements Fund from time to time to make payments to persons designated by Developer
(including Developer) in respect of portions of the Purchase Price, upon receipt by the Village of
a Written Requisition executed by the Authorized Developer Representative substantially in the
form attached hereto as Exhibit D. Monies on deposit in the Public Improvements Fund may
also be used to pay debt service (including fees and charges relating to any letter of credit) on
TIF Obligations, in accordance with the terms of the Trust Indenture.

Upon request of the Authorized Village Representative, Developer shall furnish invoices
or other documentation in connection with each such Written Requisition. Any Written
Requisition under this Section 5.3 may be in the form of a communication by electronic or
facsimile transmission, but if in such form, it shall be promptly confirmed by a Written
Requisition executed by an Authorized Developer Representative and approved by the
Authorized Village Representative.
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In paying any Written Requisition under this Section 5.3(a), the Village shall be entitled
to rely as to the completeness and accuracy of all statements in such Written Requisition upon
the approval of such Written Requisition by an Authorized Developer Representative, execution
thereof, and communication thereof by electronic or facsimile transmission, to be conclusive
evidence of such approval, and Developer shall indemnify and save harmless the Village from
any liability incurred in connection with any Written Requisition so executed or communicated
by an Authorized Developer Representative.

Developer shall not submit or cause to be submitted to the Village any Written
Requisition pursuant to this Section 5.3(a) and shall have no claim upon any monies in the Public
Improvements Fund, so long as there shall have occurred and be continuing any Event of
Default.

The obligation of the Village to make payments to Developer pursuant to this Agreement
is not an obligation or pledge of any moneys raised by taxation and does not represent or
constitute a debt or pledge of the faith and credit of the Village. Except for the payments from
the Public Improvements Fund, and in the aggregate amount described in this Agreement,
Developer shall receive no other monies from the Village in connection with the construction of
the Public Improvements.

Notwithstanding anything in the foregoing to the contrary, except as set forth in Section
5.3(c) hereof, the Village shall have no obligation to approve any Written Requisition for a
disbursement from the Public Improvements Fund to pay the Purchase Price for any Public
Improvements to the extent that the Cost of Work for such Public Improvements exceeds the line
item amount for such Public Improvements in the Budget therefor.

(b) Public Improvements. In connection with the submittal of a Written Requisition
for the Cost of Work related to the Public Improvements, the Village Engineer and the
Authorized Village Representative shall approve or reject such Written Requisition within
twenty-one (21) days following the Village’s receipt of such Written Requisition. If the Village
Engineer and the Authorized Village Representative fail to approve or reject such Written
Requisition within such twenty-one (21) day period, they shall be deemed to have rejected such
Written Requisition.

(c) Developer Required to Pay Costs of Public Improvements that Exceed the
Purchase Price. In the event that the Cost of Work for any Public Improvements exceeds the
Purchase Price payable by the Village therefor, Developer covenants and agrees, for the benefit
of the Village, to pay that portion of such costs that exceeds the Purchase Price and indemnify
the Village against such costs.

The Village does not make any representation or warranty, either express or implied, that
the Cost of Work for any line item in the Budget therefor will not exceed the Purchase Price.

The Village covenants and agrees that, if Developer must pay any Cost of Work that
exceeds the Purchase Price, Developer will be entitled to reimbursement for such costs from the
Village from (i) net proceeds of TIF Obligations available in the Public Improvements Fund after
completion of, and payment for, all of the Public Improvements, and (ii) excess Service
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Payments, if any, available after the payment, in any year, of debt service on the TIF Obligations
issued to finance the Public Improvements, to the extent permitted by the Trust Indenture, the
Service Payment Agreement and the School Agreement.

(d)  Village Costs. It is anticipated that the Village will incur, directly or indirectly,
certain costs and expenses associated with its obligations under this Agreement and the Service
Payment Agreement, including, but not necessarily limit to, costs associated with the
construction, improvement, equipping and development of the Public Improvements, including
inspections; architectural, legal, engineering, surveying, accounting, consulting, supervisory and
other services; labor, services and materials, and recording of documents (collectively, the
“Village Costs”). The Village may authorize the Trustee to disburse from the Public
Improvements Fund (or such appropriate fund created pursuant to the Trust Indenture, funded
solely by proceeds of the TIF Obligations) such amounts as are necessary to pay the Village
Costs for up to One Hundred Thousand Dollars ($100,000) (“TIF Reimbursement Cap”).

At the closing of the issuance of the TIF Obligations with respect to the Public
Improvements, the Village shall be reimbursed for whatever Village Costs have been incurred up
to that time, payable from proceeds of the TIF Obligations for up to the TIF Reimbursement Cap.
The Village Costs shall be reimbursed prior to the payment of any other costs, fees or expenses.

ARTICLE VI
CERTAIN REPRESENTATIONS, WARRANTIES,
COVENANTS AND AGREEMENTS

SECTION 6.1.  Certain Representations, Warranties, Covenants and Agreements of
Village. The Village represents and warrants as of the date of delivery of this Agreement that:

(a) It is a municipal corporation and political subdivision duly organized and
validly existing under the Constitution and laws of the State.

) It will have duly accomplished all conditions necessary to be
accomplished by it prior to the execution and delivery of the Village Documents and to
constitute such Village Documents as valid and binding instruments enforceable in
accordance with their respective terms.

(©) It is not in violation of or in conflict with any provision of the laws of the
State which would impair its ability to observe and perform its covenants, agreements
and obligations under the Village Documents.

(d) It has and will have full power and authority (i) to execute, deliver,
observe and perform the Village Documents and all other instruments and documents
executed and delivered by the Village in connection therewith and (ii) to enter into,
observe and perform the transactions contemplated in the Village Documents and those
other instruments and documents.

(e) It has or will have duly authorized the execution, delivery, observance and
performance of the Village Documents.
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43) The TIF Ordinance and the Service Payment Agreement are each valid
and binding, have not been amended, modified or rescinded, except as set forth herein,
and are in full force and effect.

SECTION 6.2.  Certain Representations, Warranties, Covenants and Agreements of
Developer. Developer represents and warrants as of the date of delivery of this Agreement that:

(a) Developer (i) is an Ohio limited liability company duly organized, validly
existing and in good standing under the laws of the State and (ii) has all requisite power
and authority and all necessary licenses and permits to own and operate its properties and
to carry on its business as now being conducted and as presently proposed to be
conducted.

(b) There are no actions, suits, proceedings, inquiries or investigations
pending, or to the knowledge of Developer threatened, against or affecting Developer in
any court or before any governmental authority or arbitration board or tribunal which
involve the possibility of materially and adversely affecting the transactions contemplated
by this Agreement or the ability of Developer to perform its obligations under this
Agreement.

(c) The execution and delivery by Developer of this Agreement and the
compliance by Developer with all of the provisions hereof (i) are within the authority and
powers of Developer, (ii) will not conflict with or result in any breach of any of the
provisions of, or constitute a default under, any agreement, articles of organization,
operating agreement or other instrument to which Developer is a party or by which it may
be bound, or any license, judgment, decree, law, statute, order, rule or regulation of any
court or governmental agency or body having jurisdiction over Developer or any of its
activities or properties, and (iii) have been duly authorized by all necessary action on the
part of Developer.

(d)  No event has occurred and no condition exists with respect to Developer
that would constitute a default under this Agreement or which, with the lapse of time or
with the giving of notice or both, would become an Event of Default under this
Agreement.

SECTION 6.3.  Developer to Maintain Legal Existence: Assignment. Developer
covenants and agrees that, during the Agreement Term, (a) it will maintain its legal existence so
long as Developer remains liable under this Agreement and will not merge or consolidate with or
into another entity, (b) Industrial Realty Group, LLC, a Nevada limited liability company
(*IRG™), or the principals thereof, will directly or indirectly, control or otherwise own a
controlling membership interest in Developer, and (c) except as contemplated by Article Ii
hereof, it will own a fee simple interest in the Project. Notwithstanding the foregoing, Developer
may, with the written consent of the Village, which consent is not to be unreasonably withheld,
delayed, conditioned or denied, assign all or a part of its rights and/or obligations hereunder to
such person or persons as are designated by Developer.
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The foregoing notwithstanding, (i) Developer may assign its rights and obligations under
this Agreement to any entity which IRG, or the principals thereof, directly or indirectly controls
or in which it owns a controlling membership interest, and (ii) Developer may collaterally assign
its rights and obligations under this Agreement, and may grant a mortgage lien on the Project, to
an institutional lender or lenders for the purpose of financing the Project; provided, that the
Village shall retain the right to approve any replacement developer proposed by an institutional
lender to which this Agreement has been collaterally assigned.

" SECTION 6.4.  Indemnification. Developer shall indemnify, defend, and hold the
Village and its members, officers, directors, agents and employees (the “Village Indemnitees”)
harmless from and against any and all manner of losses, claims, demands, actions, suits, damages
(including, without limitation, punitive damages), fines, penalties, administrative and judicial
proceedings, judgments, settlements, expenses from and against any and all suits or claims for
damages or losses arising or allegedly arising out of, or resulting from (a) the performance of any
Work by Developer, its contractors, subcontractors, agents, employees or representatives, or (b)
a default by Developer in its obligations under this Agreement or the Service Payment
Agreement. Developer shall require that all contractor agreements, and shall require all
contractors to require that all subcontractors agreements, include indemnification language as
found in subsection (a) above. Developer further agrees to indemnify and hold the Village
Indemnitees harmless from and against all suits, liens or claims that may be based upon any
injury to any person or property or mechanic’s liens that may be filed against the Public
Improvements, or the interests in land Conveyed to the Village, in each case for liens or claims
relating to occurrences prior to the acceptance of the portion of the Public Improvements in
question by the Village pursuant to Section 4.6 hereof, or the Conveyance of the land in
question, respectively. In the event of the attachment of any mechanic’s liens or other claims
against the Public Improvements or the interests in land Conveyed to the Village, Developer
agrees that it shall secure the removal of any such lien as provided in Section 4.10 hereof.
Furthermore, Developer shall promptly reimburse the Village and its successors and assigns, for
reasonable costs, expenses or attorney’s fees incurred on account of any such suit or claim
incurred in enforcing the terms of this Agreement, provided the Village is not in default of any
provision of this Agreement.

Developer shall also indemnify, defend, and hold the Village Indemnitees harmless from
and against any and all manner of losses, claims, demands, actions, suits, damages (including,
without limitation, punitive damages), fines, penalties, administrative and judicial proceedings,
judgments, settlements, expenses (including, without limitation, consultant fees, attorneys’ fees,
or expert fees, and further including costs related to the clean-up, removal, treatment,
containment, Release, investigation, or monitoring of Hazardous Substances, including those
recoverable under applicable Environemental Laws and those based on strict liability and
negligence, that are brought or are recoverable against, or suffered or incurred by the Village
Indemnitees as a result of a Release of any Hazardous Substance on or about the Site (including
any land Conveyed to the Village hereunder) prior to the acceptance of the portion of the Public
Improvements in question by the Village pursuant to Section 4.6 hereof, or the Conveyance of
the land in question, rseepctively. As used herein, the following terms shall have the following
meanings: (i) “Environmental Laws” means any federal, state or local law, statute, ordinance,
rule, regulation or code, and any license, permit, authorization or court order, judgment, decree
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or injunction to which Developer is subject to the use, storage, recycling, treatment, generation,
transportation, processing, handling, labeling, production, Release or disposal of pollutants or
toxic or hazardous substances, including without limitation the Comprehensive Environmental
Response, Compensation and Liability Act, as amended (“CERCLA”), 42 U.S.C. Section 9601,
et seq.; the Resource Conservation and Recovery Act, as amended (“RCRA”), 42 U.S.C. Section
6901, et seq.; the Clean Air Act, as amended, 42 U.S.C. Section 7401, et seq.; the Federal Water
Pollution Control Act, as amended, 33 U.S.C. Section 1251, et seq.; the Toxic Substances
Control Act, as amended, 125 U.S.C. Section 1251, et seq.; the Emergency Planning and
Community Right to Know Act, 42 U.S.C. Section 11001, et seq.; the Safe Drinking Water Act,
42 U.S.C. Section 300f, et seq.; and the Occupational Safety and Health Act, 29 U.S.C. Section
651, et seq., all rules adopted thereunder and similar state laws and rules; (ii) “Hazardous
Substances” means all material presently listed, defined, designated or classified as hazardous,
toxic or radioactive, or as a pollutant or contaminant, or otherwise regulated, under any
Environmental Laws, whether by type or by quantity, and petroleum or any derivative or by-
product thereof, and (iii) “Release” shall mean the emission, spill, seepage, leak, escape,
Jeaching, discharge, disposal or release of Hazardous Substances in, into or upon the
environment.

Developer expressly waives Developer’s immunity, if any, as a complying employer
under Section 35, Article II of the Ohio Constitution and Worker’s Compensation laws of the
Ohio Revised Code from indemnifying and holding the Village Indemnitees harmless from
claims by employees, agents or contractors of Developer. The indemnification and hold harmless
obligations of Developer do not cover any injuries or damages arising solely out of the gross
negligence or willful misconduct of the Village Indemnitee. The indemnification and hold
harmless obligations of Developer shall survive any termination of this Agreement and any
renewal, expansion or amendment of this Agreement. For the avoidance of doubt, it is
understood that the Developer’s obligation hereunder to indemnify the Village Indemnitees with
respect to defaults by the Developer of its obligations under the Service Agreement shall be
limited to defaults by the Developer thereunder and not defaults by subsequent Owners (as such
term is defined in the Service Agreement).

SECTION 6.5.  Developer Contributions, Assistance and Donations. Developer will
provide the following in consideration of the participation by the Village in the financing and
provision of the Public Improvements:

(a) Developer will, but not earlier than January 1, 2018, contribute the amount
of $250,000 to the Village to be used for off-site road improvements as set forth in
Exhibit H hereto, which the Village agrees to substantially complete by no later than
December 31, 2019 or such earlier date as the Village may otherwise agree to in its sole
discretion;

(b) Developer will donate vacant commercial land comprising approximately
5 acres located on Turtle Creek Road as set forth in Exhibit I hereto which donation shall
be made no later than six (6) months after the initial issuance of the TIF Obligations and
which donation will, to the extent permitted by the Code, be structured so as to be tax-
deductible to Developer for Federal income tax purposes;
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(¢)  Developer will pay the 10% premium due to King’s Local School District
with respect to the issuance of TIF Obligations as required by the Amended and Restated
Tax Incentive Agreement (the “School Agreement”) by and between Village and King’s
Local School District; and

(d)  Developer will assist the Village with respect to Village’s OPWC loan for
off-site improvements as follows: (i) $15,000 per year payable by Developer for no more
than five (5) years, to be paid by Developer on or before March 31 of each year,
beginning March 31, 2018, provided that, to the extent permitted by the Trust Indenture,
the Service Payment Agreement and the School Agreement, the Village will reimburse
Developer for such payments from the Village’s share of any excess Service Payments.

SECTION 6.6. Developer Representations as to Personal Property Taxes. Developer
represents that at the time of the execution of this Agreement, Developer was not charged with
any delinquent personal property taxes on the general tax list of personal property of Warren
County, Ohio. Further, Developer shall require all contractors to execute an affidavit in the form
attached as Exhibit E, a copy of which certificate shall be delivered to the Authorized Village
Representative prior to the commencement of any work by that contractor or subcontractor.

SECTION 6.7.  Modifications to Service Payment Agreement. Developer and Village
agree that they will enter into a modification to the Service Payment Agreement that will
establish Developer’s obligations under Section 6.5(a) of this Agreement as a covenant running
with the Site and to release the single-family residential parcels that will eventually comprise a
portion of the Site from any mandatory or minimum service payment obligations.

ARTICLE VII
EVENTS OF DEFAULT AND REMEDIES

SECTION 7.1.  Events of Default and Remedies. Except as otherwise provided in this
Agreement, in the event of any default in or breach of this Agreement, or any of its terms or
conditions, by either Party hereto, or any successor to such Party, such Party or successor shall,
upon written notice from the other, proceed promptly to cure or remedy such default or breach.
In case such remedial action is not taken or not diligently pursued within thirty (30) days of such
written notice, the Party asserting default or breach may institute such proceedings at law or in
equity, or in the case of a claim against the Village, an action in mandamus, as may be necessary
or desirable in its opinion to remedy such default or breach.

(a) Notwithstanding the preceding paragraph, if by reason of Force Majeure
any Party fails in the observance or performance of any of its agreements, duties or
obligations to be observed or performed under this Agreement, the Party shall not be
deemed to be in default under this agreement. The Party will give notice promptly to the
other of any event of Force Majeure and will use its best efforts to remedy that event with
all reasonable dispatch; provided that a Party will not be required to settle strikes,
lockouts or other industrial disturbances by acceding to the demands of any opposing
Person, when in that Party’s judgment, that course would be unfavorable to it; and no
suspension will constitute an Event of Default if that suspension is a result of the
application of federal or State wage, price or economic stabilization controls, cost
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containment requirements, restrictions on rates, charges or revenues of Developer, which
prevents Developer from observing and performing the applicable covenant, agreement
or obligation.

(b) The declaration of an Event of Default hereunder and the exercise of
rights, remedies and powers upon the declaration are subject to any applicable limitations
of federal bankruptcy law affecting or precluding the declaration or exercise during the
pendency of or immediately following any bankruptcy, liquidation or reorganization
proceedings.

SECTION 7.2.  No Remedy Exclusive. Unless provided expressly otherwise herein,
no right, remedy or power conferred upon or reserved to either Party under this Agreement is
intended to be exclusive of any other available right, remedy or power, but each right, remedy
and power shall be cumulative and concurrent and shall be in addition to every other right,
remedy and power available under this Agreement or existing at law, in equity or by statute or
otherwise now or hereafter.

No exercise, beginning of the exercise, or partial exercise by either Party of any one or
more rights, remedies or powers shall preclude the simultaneous or later exercise by that Party of
any or all other rights, remedies or powers. No delay or omission in the exercise of any right,
remedy or power accruing upon any Event of Default hereunder shall impair that or any other
right, remedy or power or shall be construed to constitute a waiver of any Event of Default
hereunder, but any right, remedy or power may be exercised from time to time and as often as
may be deemed to be expedient.

SECTION 7.3. No Additional Waiver Implied by One Waiver. In the event that any
covenant, agreement or obligation under this Agreement shall be breached by either Developer
or the Village and the breach shall have been waived thereafter by Developer or the Village, as
the case may be, the waiver shall be limited to the particular breach so waived and shall not be
deemed to waive any other or any subsequent breach thereunder.

No failure by either Party to insist upon the strict observance or performance by the other
Party of any covenant, agreement or obligation under this Agreement and no failure to exercise
any right, remedy or power consequent upon a breach thereof, shall constitute a waiver of any
right to strict observance or performance or a waiver of any breach. No express waiver shall be
deemed to apply to any other breach or to any existing or subsequent right to remedy the breach.

SECTION 7.4.  Waiver of Appraisement, Valuation and Other Laws. In the event that
there is an Event of Default under this Agreement and the defaulting Party does not contest the
existence of the Event of Default, the defaulting Party covenants and agrees to waive, and waives
hereby, the benefit of all appraisement, valuation, stay, extension or redemption laws in force
from time to time, all right of appraisement and redemption to which it may be entitled, and all
rights of marshaling, all to the extent that the defaulting Party may effect that waiver lawfully.
Neither the defaulting Party, nor anyone claiming through it, shall set up, claim or seek to take
advantage of any of those laws or rights.
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SECTION 7.5. Right to Observe and Perform Covenants, Agreements and
Obligations. If Developer shall fail to observe or perform any covenant, agreement or
obligation, under this Agreement, without demand upon Developer and without waiving or
releasing any covenant, agreement, obligation or Event of Default, upon thirty (30) days’ written
notice to Developer, the Village may observe or perform that covenant, agreement or obligation
for the account of Developer, provided that the Village shall have no obligation to take any of
those actions. Any expenses incurred by the Village under this Section 7.5 shall be payable first
from the TIF Fund (or applicable trust fund created pursuant to the Trust Indenture) in
accordance with this Agreement, and second shall be charged to and payable by Developer.

SECTION 7.6.  Provisions Subject to Applicable Law. All rights, remedies and
powers hereunder may be exercised only to the extent permitted by applicable law. Those rights,
remedies and powers are intended to be limited to the extent necessary so that they will not
render this Agreement invalid, unenforceable or not entitled to be recorded, registered or filed
under any applicable law.

ARTICLE VIII
MISCELLANEOUS

SECTION 8.1.  Notices. Except as otherwise specifically set forth in this Agreement,
all notices, demands, requests, consents or approvals given, required or permitted to be given
hereunder shall be in writing and shall be deemed sufficiently given if actually received or if
hand-delivered or sent by recognized, overnight delivery service or by certified mail, postage
prepaid and return receipt requested, addressed to the other Party at the address set forth in this
Agreement or any addendum to or counterpart of this Agreement, or to such other address as the
recipient shall have previously notified the sender of in writing, and shall be deemed received
upon actual receipt, unless sent by certified mail, in which event such notice shall be deemed to
have been received when the return receipt is signed or refused. A duplicate copy of each notice,
certificate, request or other communication given hereunder to the Village or Developer shall be
given also to the others. The Parties, by notice given hereunder, may designate any further or
different addresses to which subsequent notices, certificates, requests or other communications
shall be sent.

SECTION 8.2. Extent of Provisions Regarding Village. All representations,
warranties, covenants, agreements and obligations of the Village under this Agreement shall be
effective to the extent authorized and permitted by applicable law. None of those
representations, warranties, covenants, agreements or obligations shall be deemed to be a
representation, warranty, covenant, agreement or obligation of any present or future member,
officer, agent or employee of the Village in other than his or her official capacity.

SECTION 8.3. Extent of Provisions Regarding the Village and Developer; No
Personal Liability. No representation, warranty, covenant, agreement, obligation or stipulation
contained in this Agreement shall be deemed to constitute a representation, warranty, covenant,
agreement, obligation or stipulation of any present or future trustee, member, officer, agent or
employee of the Village or Developer in an individual capacity, and to the extent authorized and
permitted by applicable law, no official executing or approving the Village’s or Developer’s

22



participation in this Agreement shall be liable personally under this Agreement or be subject to
any personal liability or accountability by reason of the issuance thereof.

SECTION 8.4.  Binding Effect. This Agreement shall inure to the benefit of and shall
be binding upon the Parties, and their respective permitted successors and assigns, subject,
however, to the specific provisions hereof; provided that any covenant, agreement or obligation
of the Village which requires the expenditure of funds shall not be a general debt of the Village.

The Parties will observe and perform faithfully at all times all covenants, agreements and
obligations under this Agreement.

Each covenant, agreement and obligation of the Village under this Agreement is binding
upon each officer of the Village who may have the authority or duty from time to time under law
to take any action which may be necessary or advisable to observe or perform that covenant,
agreement or obligation.

SECTION 8.5.  Execution Counterparts. This Agreement may be executed in several
counterparts, each of which shall be regarded as an original and all of which shall constitute but
one and the same agreement. It shall not be necessary in proving this Agreement to produce or
account for more than one of those counterparts.

SECTION 8.6.  Severability. In case any section or provision of this Agreement, or
any covenant, agreement, obligation or action, or part thereof, made, assumed, entered into or
taken, or any application thereof, is held to be illegal or invalid for any reason,

(a) that illegality or invalidity shall not affect the remainder hereof or thereof,
any other section or provision hereof, or any other covenant, agreement, obligation or
action, or part thereof, made, assumed, entered into or taken, all of which shall be
construed and enforced as if the illegal or invalid portion were not contained herein or
therein,

(b)  the illegality or invalidity of any application hereof or thereof shall not
affect any legal and valid application hereof or thereof, and

(c) each section, provision, covenant, agreement, obligation or action, or part
thereof, shall be deemed to be effective, operative, made, assumed, entered into or taken
in the manner and to the full extent permitted by law.

SECTION 8.7.  Captions. The captions and headings in this Agreement are for
convenience only and in no way define, limit or describe the scope or intent of any provisions or
sections of this Agreement.

SECTION 8.8.  Governing Law and Choice of Forum. This Agreement shall be
governed by and construed in accordance with the laws of the State. All claims, counterclaims,
disputes and other matters in question between the Village, its agents and employees, and
Developer, its employees, contractors, subcontractors and agents arising out of or relating to this
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Agreement or its breach will be decided in a court of competent jurisdiction within the. County
of Warren, Ohio.

SECTION 8.9.  Survival of Representations and Warranties. All representations and
warranties of Developer and the Village in this Agreement shall survive the execution and
delivery of this Agreement.

SECTION 8.10. Concerning 2007 Infrastructure Agreement. This Agreement shall
supersede and replace that certain Infrastructure Agreement between the Village and
MMMiilgrove Road, LLC dated as of June 1, 2007.

(Signature page to follow)
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IN WITNESS WHEREOF, the Village and Developer have caused this Agreement to be
executed in their respective names by their duly authorized representatives, all as of the date first

written above.

Approved a;

By:

Village Soticifor

Printed: j?aw( R ?L&/(/Q?IA
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VILLAGE OF SOUTH LEBANON, OHIO

By: Q(AM @&

ayor

Pri ed: Iowvw_b B Sm('“’\

\ :
\ oA
RS / / //)

( ;.u\,!\ ; 3 e i
Fiscal Officer

g < | P !
Printed:  soheacun houa (e

LEBANON MASON, LLC

By: - s . ‘
Printed: ?6‘{‘@‘/ GD’?Q% feon
Title:, /ﬁfw % v i Zf/i /4?{'7 7{/




FISCAL OFFICER’S CERTIFICATE

The undersigned, Clerk of the Village under the foregoing Agreement, certifies hereby
that the monies required to meet the obligations of the Village during the year 2016 under the
foregoing Agreement are 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: /,lw‘éu({ wbnor 273, 2016

o i g 5 7
& }ﬂ"nh‘ ; /’“«\\\/r’/j/ i ﬁ[f
Ahsana . XD N M
Village Clerk
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List of Exhibits

Exhibit A — Description of the Project

Exhibit B — Description of the Public Improvements
Exhibit C — Site Description

Exhibit D — Form of Requisition

Exhibit E — Contractor’s Affidavit

Exhibit F — Budget for Initial Public Improvements
Exhibit G — Preliminary Plat Showing Easements
Exhibit H — Off-site Improvements

Exhibit I — Vacant Commercial Land

Exhibit J — Phasing Schedule
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EXHIBIT A
THE PROJECT

The Project is anticipated to be performed in two phases. Phase 1 consists of three
subphases (Phase 1a, Phase 1b, and Phase 1c) which together comprise approximately 125 single
family homes.

Phase 2 is currently anticipated to consist of a multi-family residential complex.
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EXHIBIT B

PUBLIC IMPROVEMENTS

Public improvements which benefit the Site, including, but not limited to, the following:

1.

2

7.

8.

Site Work

Demolition

Water and Sewer

Electric

Roadway

Offsite Utility Improvements
ROW Improvements

ROW Acquisition

The Initial Public Improvements are more fully depicted within the boundaries of Phase la in
Exhibit J attached hereto (with the exception of tapping into the main water/sewer line which
falls further down Mason-Morrow-Milgrove Road, as depicted in such Exhibit J).
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EXHIBIT C
SITE

SITE DESCRIPTION

South Lebanon Tax Incentive District No. 1 consists of the following property:

Owner of Record Parcel ID #

Lebanon Mason, LLC 12-01-151-002
Lebanon Mason, LLC 12-01-151-004
Lebanon Mason, LLC 12-01-151-006

See Attached Legal Description
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LEGAL DESCRIPTION

Tract 1. 42.789 Ac. Sidwell No. 12-01-151-002

Situated in Sections 1 & 7, Town 4, Range 3, Village of South Lebarion, County of Warren, State
of Ohio, and being more particularly described as follows:

Beginning at the intersection of the centerline of Turtlecreek Road (T-72) and the centerline of
Mason-Morrow-Millgrove Road (C-38); thence along said centerline of said Mason-Morrow-
Millgrove Road, South 71 deg. 29" 20" West a distance of 63.54 feet to the real point of
beginning for this description; thence continuing along said centerline of said Mason-Morrow-
Millgrove Road, South 71 deg. 29" 20" West a distance of 133.46 feet to an iron pin found;
thence continuing along said centerline of said M Mason-Morrow-Millgrove Road, North 84
deg. 37' 30" West a distance of 1609.48 feet to a point; thence leaving said centerline of said
Mason-Morrow-Millgrove Road, South 06 deg. 18' 40" West a distance of 30.00 feet to an iron
pin found; said point also being in the south line of said Mason-Morrow-Millgrove Road; thence
along said south line of said Mason-Morrow-Millgrove Road, South 84 deg. 37' 30" East a
distance of 81.57 feet to an iron pin set; thence along a new division line the following seven (7)
courses: (1) leaving said south line of said Mason-Morrow-Millgrove Road, with a curve to the
right an arc distance of 138.54 feet to an iron pin set; said curve having a radius of 116.14 feet, a
chord bearing of South 10 deg. 49' 23" East and a chord distance of 130.4 7 feet; (2) with a curve
to the left an arc distance of 1149.68 feet to an iron pin set, said curve having a radius of 593.23
feet, a chord bearing of South 32 deg. 57' 32" East, a chord distance of 978.02 feet; (3) with a
curve to the left an arc distance of 991.55 feet to an iron pin set, said curve having a radius of
2470.18 feet, a chord bearing of North 82 deg. 20' 26" East, and a chord distance of 984.90 feet;
(4) along a curve to the right an arc distance of 304.90 feet to an iron pin set, said curve having a
radius of 391.50 feet, a chord bearing South 86 deg. 50' 53" East and a chord distance of 297.25
feet; (5) South 64 deg. 32' 14" East a distance of 1 76.15 feet to an iron pin set; (6) South 69 deg.
13' 17" East a distance of 300.16 feet to an iron pin set; (7) North 79 deg. 46' 15" East a distance
of 249.36 feet to an iron pin set in the west line of State Route 48; thence along said west line of
said State Route 48 along a curve to the right an arc distance of 652.11 feet to a point, said curve
having a radius of 2183.48 feet, a chord bearing North 11 deg. 28' 40" West and a chord distance
of 649.69 feet; thence leaving said west line of said State Route 48, South 67 deg. 02' 20" West a
distance of 13.38 feet to a point; thence South 89 deg. 07' 20" West a distance of 542.52 feet to
an iron pin set; thence North 32 deg. 52' 40" West a distance of 330.64 feet to the real point of
beginning for this description, passing at 280.60 feet to an iron pin found.

Containing in all 42.789 acres (25.229 acres in Section 1 &17 .560 acres in Section 7), more or
less, subject to all legal highways and easements of record.

Prior Deed Reference: Official Record Volume 3231, page 779 of the Warren County Land
Records.

This description is a result of a survey prepared by King Hasselbring & Associates, and written
by J, Timothy King, PE-PS Registered Surveyor No. 6549, dated May 21, 2003 and revised June
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27, 2005, the survey plat of which is filed in Volume 126, Plat No. 40 of the Warren County
Engineer's Record of Land Division.

Tract 2. 22.971 Ac. 12-01-151-004

Situated in Section 1, Town 4, Range 3, Village of South Lebanon, County of Warren, State of
Ohio and being more particularly described as follows:

Beginning at the intersection of the centerline of Turtlecreek Road (T-72) and the centerline of
Mason-Morrow-Millgrove Road (C-38); thence along said centerline of said Mason-Morrow-
Millgrove Road, South 71 deg. 29' 20" West a distance of 197.00 feet to an iron pin found;
thence continuing along said centerline of said Mason-Morrow-Millgrove Road, North 84 deg.
37' 30" West a distance of 1609.48 feet to a point; thence leaving said centerline of said Mason-
Morrow-Millgrove Road, South 06 deg. 18' 40" West a distance of 30.00 feet to an iron pin
found; said point also being in the south line of said Mason-Morrow-Millgrove Road; thence
along said south line of said Mason-Morrow-Millgrove Road, South 84 deg. 37" 30" East a
distance of 81.57 feet to an iron pin set; thence leaving said south line of said Mason-Morrow-
Millgrove Road along a new division line, with a curve to the right an arc distance of 138.54 feet
to an iron pin set, said curve having a radius of 116.14 feet, a chord bearing of South 10 deg. 49'
23" East and a chord distance of 130.47 feet; thence continuing along a new division line, with a
curve to the left an arc distance of 1149.68 feet to an iron pin set, said curve having a radius of
593.23 feet, a chord bearing of South 32 deg. 57' 32" East, a chord distance of 978.02 feet;
thence continuing along a new division line, with a curve to the left an arc distance of 759.38 feet
to an iron pin set at the real point of beginning for this description: said curve having a radius of
2470.18 feet, a chord bearing of North 85 deg. 01' 59" East, and a chord distance of 756.40 feet;
thence continuing along a new division line the following five (5) courses: (1) continuing along
said curve to the left an arc distance of 232.16 feet to an iron pin set, said curve having a radius
of 2470.18 feet, a chord bearing North 73 deg. 32' 01" East and a chord distance of 232.08 feet:
(2) along a curve to the right an arc distance of 304.90 feet to an iron pin set, said curve having a
radius of 391.50 feet, a chord bearing South 86 deg. 50' 53" East and a chord distance of 297.25
feet: (3) South 64 deg. 32' 14" East a distance of 176 .15 feet to an iron pin set: (4) South 69 deg.
13' 177 East a distance of 300.16 feet to an iron pin set; (5) North 79 deg. 46' 15" East a distance
of 249.36 feet to an iron pin set in the west line of State Route 48; thence along said west line of
said State Route 48, South 06 deg. 56' 31" West a distance of 168.22 feet to an iron pin found;
thence continuing along said west line of said State Route 48, South 48 deg. 45' 05" East a
distance of 92.00 feet to an iron pin found; thence leaving said west line of said State Route 48,
South 06 deg. 13' 50" East a distance of 50.00 feet to an iron pin found; thence South 09 deg. 13'
10" West a distance of 50.00 feet to an iron pin found; thence South 18 deg. 15' 10" West a
distance of 50.00 feet to an iron pin found: thence South 29 deg. 14' 30" West a distance of 65.00
feet to a point: thence South 48 deg. 28' 30" West a distance of 164.00 feet to a point; thence
South 35 deg. 48' 30" West a distance of 78.00 feet to a point; thence South 51 deg. 29' 30" West
a distance of 214.00 feet to a point: thence South 59 deg. 38' 30" West a distance of 399.08 feet
to a point; thence South 64 deg. 31' 30" West a distance of 258.53 feet to an iron pin set; thence
South 82 deg. 21' 50" West a distance of 24.09 feet to an iron pin set; thence along a new
division line the following four (4) courses: (1) North 17 deg. 57' 19" West a distance of 445.19
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feet to an iron pin set; (2) North 28 deg. 4” 06" East a distance of 97.00 feet to an iron pin set; (3)
North 39 deg. 26' 09" West a distance of 252.71 feet to an iron pin set; (4) North 01 deg. 55' 24"
West a distance of 437.24 feet to the real point of beginning for this description.

Containing in all 22.971 Acres, more or less, subject to all legal highways and easements of
record.

Prior Deed Reference: Official Record Volume 3231, page 779 of the Warren County Land
Records.

This description is a result of a survey prepared by King Hasselbring & Associates, and written
by J. Timothy King, PE-PS Registered Surveyor No. 6549, dated May 21, 2003 and revised June
27, 2005, the survey plat of which is filed in Volume 126, Plat No. 40 of the Warren County
Engineer's Record of Land Division.

Less and Except:

Situated in Section 1, Town 4, Range 3, Union Township, the Village of South Lebanon, Warren
County, Ohio and being more particularly described as follows:

Commencing at an existing spike at the centerline intersection of Turtlecreek Road and Mason-
Morrow-Millgrove Road; thence along the centerline of said Mason-Morrow-Millgrove Road
South 71 deg. 28' 59" West, 63.54 feet to the northeast corner of Tract 1 as conveyed to
MMMilgrove Road LLC, as recorded in O.R. 3897, Page 406 of the Warren County Recorder's
Office; thence leaving the centerline of Mason-Morrow-Millgrove Road, along the east line of
Tract I of said MMMiilgrove Road LLC, Tract I, the following three (3) courses:

1. South 32 deg. 53' 01" East, 330.64 feet;
2. North 89 deg. 06' 59" East, 542.52 feet;
3. North 67 deg. 01' 59" East, 13.38 feet to a point in the west right of way of State Route 48;

Thence along the west right of way of said State Route 48, on a curve deflecting to the left
having a radius of 2183.48 feet, an arc length of 652.11, having a central angle of 17 deg. 06'
42" chord of said arc bears. South 11 deg. 29' 01" East, 649.69 feet to the northeast corner of
Tract 2 of said MMMilgrove Road LLC; thence along the east line of said MMMilgrove Road
LLC, Tract 2, and the west right of way of said State Route 48, South 06 deg. 56' 10" West,
12949 feet to a set iron pin and the point of beginning; thence continuing along said
MMMilgrove Road LLC, Tract 2, and the west right of way of said State Route 48, South 6 deg.
56' 10" West, 38.73 feet to an existing concrete monument and South 48 deg. 45' 26" East, 92.00
feet to the northeast corner of a tract conveyed to the State of Ohio Department of Natural
Resources as recorded in O.R. 52, Page 842 of the Warren County Recorder's Office referenced
by an existing concrete monument at South 3.25 feet and East 3.85 feet; thence along said State
of Ohio Department of Natural Resources, the following five (5) courses:

1. South 06 deg. 14' 11" East, 50.00 feet to a point being referenced by an existing concrete
monument, South 3.20 feet and East 3.78 feet;
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2. South 09 deg. 12' 49" west, 50.00 feet to point being referenced by an existing concrete
monument at South 3.27 and East 3.82 feet;

3. South 18 deg. 14' 49" West, 50.00 feet to a point being referenced by an existing concrete
monument at South 3.31 and East 3.64 feet;

4. South 29 deg. 14' 09" West, 65.00 feet to a point being referenced by an existing concrete
monument at 3.94 feet and 3.14 feet;

5. South 48 deg. 28' 09" West 49.11 feet to a set iron pin;

Thence along new division lines through the lands of the grantor, the following four (4) courses:
1. South 86 deg. 38' 36" West, 199.69 feet to a set iron pin;

2. North 03 deg. 21' 24" West, 250.24 feet to a set MAG nail;

3. North 33 deg. 23' 23" East 103.35 feet to a set iron pin:

4. North 86 deg. 38' 36" East, 179.67 feet to the point of beginning.

Containing 2.0000 acres. Subject to legal highways and easements of record.

The above described parcel being part of those lands conveyed to MMMilgrove Road LLC, as
recorded at the Warren County Recorder's Office and is further identified as Auditor's Parcel No.
12011510030.

Monuments referred to set iron pins are 5/8 inch diameter x 30-inch long iron bars with a cap
marked "G.J. BERDING P.S. 6880".

The bearings are based on State Plane Coordinate Systems, Ohio South Zone, NAD 83.

Based on a plat of survey prepared by G.J. Berding Surveying, Inc., on October 29, 2009. This
description was prepared and reviewed on October 29, 2009. Gerard J. Berding, Registered
Surveyor Number 6880.

Leaving a remainder of 20.971 acres for Tract 2, more or less.

Tract 3. 47.972 Ac. 12-01-151-006

Situated in Sections 1 & 7, Town 4, Range 3, Village of South Lebanon, County of Warren, State
of Ohio and being more particularly described as follows:

Beginning at the intersection of the centerline of Turtlecreek Road (T-72) and the centerline of
Mason-Morrow-Millgrove Road (C-38); thence along said centerline of said Mason-Morrow-
Millgrove Road; South 71 deg. 29' 20" West a distance of 197.00 feet to an iron pin found;
thence continuing along said centerline of said Mason-Morrow-Millgrove Road, North 84 deg.
37' 30" West a distance of 1609.48 feet to a point; thence leaving said centerline of said Mason-
Morrow-Millgrove Road, South 06 deg. 18' 40" West a distance of 30.00 feet to the real point of
beginning for this description, said point also being in the south line of said Mason-Morrow-
Millgrove Road; thence along said south line of said Mason-Morrow-Millgrove Road, South 84

C-5



deg. 37' 30" East a distance of 81.57 feet to an iron pin set; thence leaving said south line of said
Mason-Morrow-Millgrove Road, with a curve to the right an arc distance of 138.54 feet to an
iron pin set, said curve having a radius of 116.14 feet, a chord bearing of South 10 deg. 49' 23"
East and a chord distance of 130.47 feet; thence with a curve to the left an arc distance of
1149.68 feet to an iron pin set, said curve having a radius of 593.23 feet, a chord bearing of
South 32 deg. 57' 32" East, a chord distance of 978.02 feet; thence with a curve to the left an arc
distance of 759.38 feet to an iron pin set, said curve having a radius of 2470.18 feet, a chord
bearing of North 85 deg. 01' 59" East, and a chord distance of 756.40 feet; thence South 01 deg.
55' 24" East a distance of 437.24 feet to an iron pin set; thence South 39 deg. 26' 09" East a
distance of 252.71 feet to an iron pin set; thence South 28 deg. 45' 06" West a distance of 97.00
feet to an iron pin set; thence South 17 deg. 57' 19" East a distance of 445.19 feet to an iron pin
set; thence South 82 deg. 21' 50" West a distance of 140.76 feet to an iron pin set; thence North
89 deg. 02' 40" West a distance of 170.25 feet to an iron pin set; thence South 05 deg. 49' 00"
West a distance of 87.60 feet to an iron pin set; thence North 84 deg. 51" 00" West a distance of
444.00 feet to an iron pin set; thence North 83 deg. 46' 00" West a distance of 534.12 feet to an
iron pin set; thence South 79 deg. 45' 00" West a distance of 612.46 feet to an iron pin set; thence
North 06 deg. 18' 40" East a distance of 2158.88 feet to the real point of beginning for this
description.

Containing in all 47.972 Acres (17.315 acres in Section 1 & 30.657 Acres in Section 7), more or
less, subject to all legal highways and easements of record.

Prior Deed Reference: Official Record Volume 3231, page 779 of the Warren County Land
Records.

This description is a result of a survey prepared by King Hasselbring & Associates, and written
by J. Timothy King, PE-PS Registered Surveyor No. 6649, dated May 21, 2003 and revised June
27, 2005, the survey plat of which is filed in Volume 126, Plat No. 40 of the Warren County
Engineer's Record of Land Division.
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EXHIBIT D
WRITTEN REQUISITION

Village of South Lebanon, Ohio

99 N. High Street

South Lebanon, Ohio 45065

Attention: Mayor and Authorized Village Representative

Re:  Certificate and Request for Disbursement of Funds from the Public Improvements Fund

You (the “Village”) are hereby requested to authorize and direct a disbursement from the Public
Improvements Fund described above, which was created pursuant to the Trust Indenture between
the Village and (the “Trustee”), and in accordance with the
provisions of Section 5.3 of the Amended and Restated Infrastructure Agreement dated as of
October 1, 2016 (the “Agreement”), between the Village and Lebanon Mason, LLC
(“Developer”), the amount of $ as more fully set forth on Schedule A attached
hereto to be paid pursuant to this Written Requisition to Developer. Unless otherwise defined
herein, all capitalized terms shall have the respective meanings ascribed to such terms by the
Agreement.

The undersigned Authorized Developer Representative does hereby certify in compliance with
Sections 5.2 and 5.3 of the Agreement that:

6)) I have read the Agreement and definitions relating thereto and have
reviewed appropriate records and documents of Developer relating to the matters
covered by this Written Requisition.;

(i)  Developer is in material compliance with all provisions and
requirements of the Agreement;

(i)  No Event of Default set forth in Article VII of the Agreement, and
no event which but for the lapse of time or the giving of notice or both would be
such an Event of Default, has occurred and is continuing;

(iv)  This Written Requisition relates to the Public Improvements
identified on Schedule A attached hereto which have been completed in
accordance with the Agreement and the amount and nature of each item of the
Cost of Work included in the Purchase Price for such Public Improvements and
hereby requested to be paid is shown on Schedule A attached hereto;

(v)  The disbursement herein requested is a proper charge against the
Public Improvements Fund for the payment of the Purchase Price of the Public
Improvements on Schedule A attached hereto, has not been the basis of any
previous disbursement from the Public Improvements Fund, will be used to pay
the Purchase Price for such Public Improvements cotresponding to one or more
line items in the Budget as specified on Schedule A attached hereto, and, with
respect to the Purchase Price to be paid from such disbursement, will not, together
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* with any other disbursements previously charged against the Public
Improvements Fund, exceed the Purchase Price for such Public Improvements;

(vi)  Such Public Improvements have not been materially injured or
damaged by fire or other casualty;

(vil) Developer is in material compliance with all provisions and
requirements of the Agreement;

(viii) No Event of Default set forth in Article VII of the Agreement, and
no event which but for the lapse of time or the giving of notice or both would be
such an Event of Default, has occurred and is continuing;

(ix)  Attached hereto as Schedule B are the invoices and other cost
information required to be delivered to the Village pursuant to Section 5.3 of the
Agreement in connection with this Written Requisition;

) Attached hereto as Schedule C is the affidavit of Developer stating
that Developer has fully complied with Ohio Revised Code Sections 4115.03
through 4115.16 as required by Section 4.2 of the Agreement in connection with
this Written Requisition;

(xi)  Attached hereto as Schedule D are lien waivers from any
materialmen, contractors and subcontractors who have provided services or
materials to such Public Improvements in excess of Five Hundred Dollars ($500)
and who were paid from the Purchase Price disbursed pursuant to the previous
Written Requisition and Developer acknowledges its obligation to require, or
require provision of, certain security pursuant to Section 4.5 of the Infrastructure
Agreement in the event any mechanic’s liens are filed in connection with such
Public Improvements;

(xii) Developer has asserted its entitlement to all available
manufacturer’s warranties to date upon acquisition of possession of or title to such
Public Improvements or any part thereof which warranties have vested in
Developer and shall be wholly transferable to the Village; and

(xiii) All proceeds of the Public Improvements Fund heretofore
disbursed have been spent in accordance with the Written Requisition applicable
thereto.

EXECUTED this day of , 2016.

By:

Authorized Developer Representative
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Schedule A
Requisition No. for the Village of South Lebanon, Ohio

For the purpose of making the following payments in respect of work performed by the
following Payee(s):

Public Improvements to be Acquired by Village :

Description :

Amount of Construction Invoices : $
Amount of Developer Costs Incurred: $
Budget Line Item Amount(s): $
Purchase Price Requested by this Requisition: b

(Not to exceed Line Item Amount(s) except as permitted by Section 5.3(c) of the Agreement)
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EXHIBIT E
PERSONAL PROPERTY TAX AFFIDAVIT
STATE OF OHIO )

) ss
COUNTY OF WARREN )

The affiant being first duly sworn states that he or she is the

(Title)

of , and that he or she or (check one):
(Developer Name) (Developer Name)

1.  Was not charged, at the time the bid for

(Public Improvements)

was submitted, with any delinquent personal property taxes on the general tax list of
personal property of any county in which the taxing district has territory; or

2. Was charged at the time the bid for

(Public Improvements)

was submitted, with delinquent personal property taxes on the general tax list of
personal property of any county, in which the taxing district has territory, and
attached hereto is a statement setting forth the amount of such due and unpaid
delinquent taxes and any due and unpaid penalties and interest thereon.

Further Affiant sayeth not.

Developer

By:

Affiant and Title

Sworn to before me, a Notary Public, this the day of , 2016.

Notary Public




EXHIBIT F
BUDGET FOR INITIAL PUBLIC IMPROVEMENTS

(estimated amounts maximum line item purchase price except where indicated)

A. 1. Site Work $ 1,158,437
2.  Water & Sewer $ 712,207
3. Roadway $ 515,256
4. 3" Party Professional, Review Fees $ 305,862
5. Project Management $ 338,527
6. ROW Acquisition $ 300,000
7.  Contingency $ 323,0290
8. Capitalized Interest $ 170,000
9.  Costs of Issuance $ 120,000
Total budget: $ 4,143,318

* This budget is for the Initial Public Improvements only.




EXHIBIT G
SUBDIVISION PLAT SHOWING PUBLIC EASEMENTS*
See Attached Exhibit G

* For the Initial Public Improvements only.
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EXHIBIT H
OFF-SITE IMPROVEMENTS

See Attached Exhibit H
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EXHIBIT I
VACANT COMMERCIAL LAND

Means that certain real property located in the Village of South Lebanon, Warren County, Ohio
with Warren County Auditor Parcel ID Number 1201102001 consisting of approximately 5 acres
of land.




EXHIBIT J
PHASING SCHEDULE

See Attached Exhibit J
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