














TAX INCENTIVE REVIEW COUNCILS PUBLIC NOTICE - NOTICE OF TIRC MEETINGS

There are six Tax incentive Review Councils for which the Fairfield County Auditor serves as chare oy the Ohio Revised Code  TIRCs were established by Fawrfield County {and Farrfield
County/Violet Township). the City of Pickerington the City of Lancaster the City of Reynoldsburg  and the City of Canal Winchester

Each TIRC n compliance with RC 121.22(F . has a method whereby any persor may determine the date time and place of regular meetings and the date time. place and purpcses of
special meetings and whereby the news media may be notified of the date. time place and purposes of speciai and emergency meetings

1.

Regular meetings
Regular meetings of each TIRC are held one time annually in June. July or August. By May dates are posted online
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This link above shows the membership and a contact person for each TIRC  They are

Farfieiln County (anc Sarrfield County//iolet Township: ~ Rick Szabrak 740 852 7152

The Tity of Pickeringtor - Greg Butcher 674 837 3974

The City of Lancaster - Tricia Nettles, 740 687 6611

The City of Reynoldsburg — Melisa Butler, 614.322.6827

The City of Canal Winchester - Lucas Haire, 614.837.1894

As the TIRCs are created by Fairfield County and the respective cities. these regular meetings are posted by those entities using their customary posting methods.

Fairfield County posts the County (and Fairfield County/Violet Township) TIRC meetings on the calendar of the Board of Commissioners, which is also posted on the
Commissioners’ website and at the Courthouse at 210 East Main Street, Lancaster. Ohio, 43130.

The City of Pickenington TIRC meetings are posted on the calendar of the City of Pickerington. which is posted at 100 Lockville Road, Pickerington, Ohio, 43147,

The City of Lancaster TIRC meetings are posted on the calendar of the City of Lancaster, which is posted at 104 E. Main St., Lancaster, Ohio, 43130.

The City of Reynoldsburg TIRC meetings are posted on the calendar of the City of Reynoldsburg, which is posted at 1615 Truro Ave.. Reynoldsburg, Ohio, 43068.

The City of Canal Winchester TIRC meetings are posted on the calendar of the City of Canal Winchester, which is posted at 36 S. High St.. Canal Winchester, Ohio, 43110.
A hard copy of this public notice summary is placed at 108 N. High Street in Lancaster. Ohio. as well.

If the date, time, or location of a regular meeting is changed, notice shall be posted at least twenty-four hours prior to the meeting at the website link. Members of the TIRCs
are notified of meetings electronically by the entity that created the TIRC.

Special and emergency meetings

Special meetings of a TIRC will be held at the call of any member of the TIRC by request to the chair. The call for a special meeting shall specify the date, time. location and
purposes of the meeting. Unless otherwise provided, special meetings will be held at the office of the County Auditor in the County Auditor's Conference Room at 108 N. High
Street, Lancaster, Ohia.

The Communications Officer of the County Auditor shall give notice of the date, time. location and purpases of a special meeting other than an emergency meeting by posting
a hard copy of a nofice at 108 N. High Street, Lancaster, Ohio, at the front entrance. Notice shall be posted as far in advance of the meeting as practicable. but not fess than
twenty-four hours prior to the meeting. If there is sufficient time to provide twenty-four hours’ notice. the Communications Officer shall give notice of an emergency meeting in
the same manner as notice of a nonemergency special meeting.

Notice to news media of special and emergency meetings

News media whe have required notice of special meetings shall be individually notified by the Communications Officer of the date, time, location and purposes of any such
meeting at least twenty-four hours in advance of the meeting. If the meeting is an emergency meeting, the Communications Officer shall immediately notify the media who
have requested natification of the date, time, location and purposes of the meeting.

Notice of meetings to discuss particular business

The Communications Officer shall give reasanable advance notice of any special meeting, at which a particular type of public business is tc be discussed, to any person who
has requested such notice. If time pemits, such notice shall be given. A request for notice shall be in writing, shall state the requestor's name, address, telephone number,
email address (if available) and the nature of the public business in which the requestor has a particular interest and desires natice. Any such request shall remain in force for
12 months.

Special notice required by law

When a particular form or method of notice is required by statute for a public hearing or meeting, notice of the hearing or meeting shall be given in the form and manner
prescribed by statute in addition to notice otherwise required under this notice.



Tax Incentive Review Councils - Fact Sheet

Tax Incentive .F iew Councils (TIRCs) process and monitor the status of tax incentives and agreements to make
recommendations to local municipalities as to the efficacy of the incentives. In Fairfield County, there are multiple TIRCs.

Here is a link for information about each TIRC, such as membership, meeting minutes, and meeting dates:
What are some terms relating to TIRCs?

Enterprise Zone (EZ): Offers companies property tax exemption on new real property.

Environmental Protection Abatement (EPA): Property tax incentives created to encourage the cleanup of brownfields and
other environmental hazards in our communities. Oversight is conducted by the Ohio Environmental Protection Agency, not
the Tax Incentive Review Council.

Tax Increment Financing (TIF): Designates a parcel or multiple parcels as within a project.

Community Reinvestment Areas (CRA): Provide real property tax exemptions to property owners who make
improvements to their property.

Why are tax incentives in place? State and local governments use a variety of tax incentives to attract and retain
business investment, create jobs, reduce blight, and pursue other goals. These incentives are used with expectation that
each granted incentive results in increased property value, investment, employment, payroll activity, and/or other economic
development benefit. TIRCs process and monitor the status of each incentive and make recommendations to the local
municipality as to the efficacy of the incentive.

What information do municipalities provide to TIRCs? Per the Ohio Revised Code, municipalities must provide the
TIRC with “any information necessary to perform its review.” A report is made by the municipality and minutes are taken
annually on each incentive. These progress reports include information on scope of project, type of incentive, jobs created,
payroll, and real estate investment. TIFs municipalities provide information on collections, expenditures, and fund balances.
Each year the TIRC reviews the prior tax year's performance data for each incentive. This data is collected and compiled by
the municipality and provided to the members of the TIRC.

For abatements, the data provided shows whether the entity receiving the tax abatement is complying with the terms of the
agreement. Simply put, is the company receiving the tax break doing what it said it was going to do? Has it hired the employees
it said it would? Has it invested in construction in the way it promised? The TIRC receives information on the number of jobs
created or retained, total payroll, real estate investment (new structures or upgrades), and construction payroll.

What type of recommendation does a TIRC make? After reviewing information about agreements and compliance,
TIRCS make recommendations about continuing agreements.

Sometimes, if there are problems with the compliance, and it is the first time there has been a problem or if the business is
close to meeting the terms of the agreement, the recommendation might be to continue the agreement and reach out and see
what assistance can be provided to help the project meet the original goals. If the project is consistently off target, the TIRC
might recommend modification of the original agreement. For example, if a property is 100% abated but regularly only meets
75% of the terms of the agreement, the recommendation might be to change the tax abatement from 100% to 75% and make
the goals 75% of the original agreement. Finally, in extreme cases, the TIRC may recommend the municipality cancel the
abatement altogether. This has not been the experience in Fairfield County.

What happens next? Once the TIRC makes recommendations, they are presented to the municipality's legislative body
for acceptance, rejection, or modification. The legislative body must vote on the TIRC’s recommendations within 60 days of
that municipality’s TIRC meeting.






RLC/GCG/Anchor Street TIF

Name of TIRC City of Lancaster Tax Year 2022

Company Name RLC/GCG/Anchor Street TIF Community Reinvestment Area Type Percent Abated
First Year 2007 Last Year 2037 Number of Years 30

Total Appraised Value $3,881,340.00 Total Value Abated $2,965,870.00

Annual Tax Paid $106,332.34 Foregone Tax

Delinquent Tax S0.00 Do you believe this abatement is in compliance? Yes

Building Description/Use E- OTHER TAX ABATEMENT - TIF

Parcel Number(s) 053-71372.90, 063-70010.00, 063-70011.00, 063-70012.00, 063-70013.00
Tenants Vacancies

Agreement Amount of Note
Note Steet Improvement TIF Note, Series 2022
Noteholder RLG Lancaster Ltd., GCG Lancaster Ltd. And Anchor Lancaster, LLC
Note Rate 3.257%
Principal Amount $91,423.00






WAL-MART

Name of TIRC City o1 ancaster Tax Year 2022

TIF Ordinance No. 39-06

Company Name Wal-| irt Street TIF Community Reinvestment Area Type Percent Abated
First Year 2007 Last Year 2037 Number of Years 30

Total Appraised Value $9,000,100.00 Total Value Abated $7,571,520.00

Annual Tax Paid 5179,873.74 Foregone Tax

Delinquent Tax 50 Do you believe this abatement is in compliance? Yes

Building Description/Use Discount Department Store
Parcel Number(s) 053-13728.00, 053-71372.80, 063-00014.00, 063-70014.00
Tenants Wal-Mart Vacancies

Agreement Amount of Note
Note Steet Improvement TIF Note, Series 2022
Noteholder Wal-Mart Stores East, LP
Note Rate 3.257%

Principal Amount $313,595.23
Other Agreement Benchmarks
Notes






MENARDS

Name of TIRC City of Lancaster Tax Year 2022
TIF Ordinance No. 39-06
Company Name Menards Street TIF Community Reinvestment Area Type Percent Abated

First Year 2007 Last Year 2037 Number of Years 30

Total Appraised Value $9,600,000.00 Total Value Abated $9,523,160.00
Annual Tax Paid $172,321.22 Foregone Tax

Delinquent Tax $O Do you believe this abatement is in compliance? Yes

Building Description/Use Discount Department Store
Parcel Number(s) 053-13721.00, 053-71372.10
Tenants Menard Inc Vacancies

Agreement Amount of Note

Note Steet Improvement TIF Note, Series 2022
Noteholder Menard, Inc.
Note Rate 3.257%
Principal Amount $219,486.74



Commercial Discount Department Store
Totaling 745,312 square feet

Project Details/History



ISLAND CAPITAL/FLAGSTAR

Name of TIRC City of Lancaster Tax Year 2022

TIF Ordinance No. 39-06

Company Name Menards Street TIF Community Reinvestment Area Type Percent Abated
First Year 2007 Last Year 2037 Number of Years 30

Total Appraised Value $8,343,630.00 Total Value Abated $8,229,330.00

Annual Tax Paid $149,769.30 Foregone Tax

Delinquent Tax SO Do you believe this abatement is in compliance? Yes

Building Description/Use Discount Department Store

Parcel Number(s) 053-71004.71, 053-71372.00, 053-71372.20, 053-71372.40, 053-71372.50, 053-71372.60, 053-71372.70, 053-
71372.72

Tenants Spires Motors, Blankenship Investment properties, Kohls Hlinois inc, ICIG-V LLX, Maria Mexican Restaurant LLC, Ety
Pointe LLC, Standing Stone National Bank, Aaron Rents Inc

Vacancies

Agreement Amount of Note
Note Steet Improvement TIF Note, Series 2022
Noteholder Flagstar Bank, FSB
Note Rate 3.257%

Principal Amount $269,177.43

Note Island Capital 1 Note, Series 2022
Noteholder gstar Bank, FSB
Note Rate 3.257%

Principal Amount $277,201.56









Lancaster Development Company LLC

Name of TIRC City of Lancaster Tax Year 2022
TIF Ordinance No. 19-21/ 24-21
Company Name Lancaster Development Company LLC Community Reinvestment Area Type Percent Abated

First Year 2021 Last Year 2051 Number of Years 30

Total Appraised Value $545,000.00 Total Value Abated - PENDING TiF APPROVALS
Annual Tax Paid $7,129.30 Foregone Tax

Delinquent Tax S0 Do you believe this abatement is in compliance?

Building Description/Use

Parcel Number(s) 053-23271-00, 053-23277-00, 053-23279-00
Tenants Residential Rental Apartments

Vacancies Vacant Land

Agreement Amount of Bond

Bond Columbus-Franklin County finance Authority
Developer Lemon Development
Note Rate - Unknown
Principal Amount - Unknown






District at Lancaster, LLC

Name of TIRC City of Lancaster Tax Year 2022

TIF Ordinance No. 19-21/ 24-21

Company Name District at Lancaster, LLC Community Reinvestment Area Type Percent Abated
First Year 2021 Last Year 2051 Number of Years 30

Total Appraised Value $1,175,950.00 Total Value Abated - PENDING TIF APPROVALS
Annual Tax Paid $44,498.52 Foregone Tax

Delinquent Tax SO Do you believe this abatement is in compliance?

Building Description/Use
Parcel Number(s) 053-23278-00
Tenants Apartment rentals 40 more
Vacancies
Agreement Amount of Note
Note Columbus-Franklin County finance Authority
Developer Lemon Development

Bond Rate - Unknown
Principal Amount - Unknown

Proiert NDataile / Hictnr:

—
Timbertop St. Commercial Apartments

40 or more rent  units
Totaling 606,312.00 square feet


































Ry Properties

To: City of Lancaster
Re: Section 2 — City of Lancaster Polices and Procedures

Nondiscriminatory Personnel Policies

This letter certifies that the joint owners of the property known as Ety Pointe
Centre (RLG Lancaster Ltd., GCG Lancaster, Ltd. and Anchor
Development 1l, Ltd.) are in compliance with Section 2 of the City of
Lancaster’s policies and procedures relating to nondiscriminatory personnel
policies.

There are zero (0) employees at Ety Pointe Centre. Any work performed at
this property is performed by third party vendors.

Respectfully submitted,

/F

Scot Clyne
Controller
RG Properties Inc.

10050 Innovation Drive, Suite 10 Dayton,' Ohio 45342
937-434-721¢  Fax 937-434-0824  nww.rgproperties.com
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TAX INCREMENT FINANCING AGREEMENT

by and among
CITY OF LANCASTER, OHIO
and
ISLAND CAPITAL INVESTMENT GROUP, L.L.C.
and
MENARD, INC.
and
RLG LANCASTER LTD. |,
and
GCG LANCASTER LTD. /
and
ANCHOR LANCASTER, LLC /
and

WAL-MART STORES EAST, LP /

Dated as of
October 3, 2006
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TAX INCREMENT FINANCING AGREEMENT

This Agreement, dated as of October 3, 2006, is made by and between the CITY OF
LANCASTER, OHIO, a municipal corporation organized and existing under the constitution and
the laws of the State of Ohio, ISLAND CAPITAL INVESTMENT GROUP, L.L.C., a Michigan
limited liability corporation, MENARD, INC., a Wisconsin corporation, RLG LANCASTER
LTD., an Ohio limited liability company, GCG LANCASTER LTD., an Ohio limited liability
company, ANCHOR LANCASTER, LLC, an Ohio limited liability company and WAL-MART
STORES EAST, LP, a Delaware limited partnership, under the circumstances summarized in the
following recitals (capitalized words and terms used, but not defined, in the recitals have the

meanings assigned to them in Article I):

WITNESSETH:

WHEREAS, the Current Owners own the Property; and

WHEREAS, the Current Owners will construct, or will cause the construction of, the
certain private commercial improvements on the Property; and

WHEREAS, the Current Owners desire the construction of the Public Improvements and
agree that the Public Infrastructure Improvements will benefit the Property; and

WHEREAS, Council passed the TIF Ordinance providing, among other things, for the
collection of Service Payments to pay costs of the Public Infrastructure Improvements and

certain payments to the School District; and

WHEREAS, the Owners will make Service Payments with respect to the Improvements to
pay costs of the Public Infrastructure Improvements and the payments to the School District; and

WHEREAS, the City will issue the Debt in an amount not to exceed $3,600,000 to pay
Costs of Public Improvements; and

WHEREAS, the Current Owners will provide Letters of Credit to secure the payment of the

Debt Service;

Now, THEREFORE, in consideration of the foregoing premises and the representations and
covenants | einafter set fo ° and to induce the Current Ov rs to construct certain priva
commercial impro' nents on the ..0] ty and the City to proceed with the con: _ction of the
Public Improvements, the City and the Current Owners agree to the foregoing and as follows:



ARTICLE I
DEFINITIONS

Section 1.1  Definitions. In addition to or supplementing words and terms defined
elsewhere in this Agreement, the following words and terms shall have the following meanings
unless the context or use clearly indicates another or different meaning or intent.

“Agreement” means this Tax Increment Financing Agreement dated as of October 3,
2006.

“Anchor” means Anchor Lancaster, LLC, an Ohio limited liability company.
“Board” means the Board of Education of the School District.

“City” means the City of Lancaster, Ohio.

“Costs of Public Improvements™ means all costs incurred in connection with the
construction of the Public Improvements, .including, without limitation, (1) the City’s costs of
acquiring real property or interests in real property on which the Public Improvements are to be
constructed, (ii) the costs for services to produce and review the Plans and Specifications and to
supervise and inspect the construction of the Public Improvements, (iii) the City’s legal costs for
services rendered in connection with the TIF QOrdinance, this Agreement and the issuance of the
Debt and (iv) all related costs, including, but not limited to those costs listed in Ohio Revised

Code Section 133.15(B).
“Council” means the Council of the City.

“Current Owners” means, collectively, Island Capital, Menard, RLG Lancaster Ltd.,
GCG Lancaster Ltd.,, Anchor Lancaster, LLC and Wal-Mart, each of which is a “Current

Owner”.

“Debt” means any bonds, notes or other obligations of the City issued, or issued to retire
prior Debt issued, in an amount not to exceed $3,600,000 to pay Costs of Public Improvements,
to provide a maximum of two years of capitalized interest on the Debt and to pay the costs of

issuing the Debt.

“Debt Service” means the principal and inte t to be paid on the Debt wl 1| due;

provided, however (i) Debt Service on notes issued in anticipation of the issuance of bonds
pursuant to Ohio Revised Code Chapter 133 shall mean the interest on such notes when due and
any annual principal amount required by law to be paid, and (ii) Debt Service on any other Debt
issued shall mean the interest on such Debt and a principal amount that together with the interest
on the Debt would result in a final maturity of the Debt not later than December 1 of the 20

~ calendar year following the initial issuance of such Debt.



“Debt Service Deficiency” means an amount equal to the amount of Debt Service
payable on any day less any Owners’ Payments that have not already been used to pay Debt

Service.

“Debt Service Payment Date” means any date on which principal or interest on the Debt

is due.
“Engineer” means the Engineer of the City.

“Improvement” means the increase in true value of any portion of the Property
subsequent to the effective date of the TIF Ordinance, as further described and defined in the TIF

Ordinance.

“Island Capital” means Island Capital Investment Group, L.L.C., a Michigan limited
liability company.

“Island Capital Debt Service Deficiency” means an amount equal to the amount of Debt
Service on the Island Capital Portion of the Debt payable on any day less any Owners® Payments
from the Island Capital Property that have not already been used to pay Debt Service.

“Island Capital Letter of Credit” means that Letter of Credit provided by Island Capital
pursuant to Section 3.5(a) and any replacement Letter of Credit provided by Island Capital

pursuant to Sections 3.5(b) or (c).

“Island Capital Payments” means the total of all Service Payments and Property Tax

Rollback Payments received by the City, less those amounts required to be paid to the School
District pursuant to the TIF Ordinance, for Improvements located on the Island Capital Property.

“Island Capital Portion of the Debt” means an amount equal to 30.12% of the principal
amount of the Debt thereafter payable plus, except to the extent that interest is capitalized, an
amount equal to the interest accruing on such principal over the succeeding twelve month period.

“Island Capital Property” means the real property described and designated as the Island
Capital Property in Exhibit A.

“Island Capital Revenue Expectation” means the expected Island Capital Payments as set
forth in Exhibit E.

“Letters of Credit” means, collectively, the Island Capital Letter of Credit, the Menard
Letter of Credit, the RG/Anchor Letter of Credit and the Wal-Mart Letter of Credit, each of
which is a “Letter of Credit” in a form satisfactory to the City issued by an institution having

unsecured, uninsured and unguaranteed long-term debt rated “A2” or higher by Moody’s
Investors Service or “A” or higher by Standard & Poor’s Rating Services.

“Mayor” means the Mayor of the City.



“Menard” means Menard, Inc., a Wisconsin corporation.

“Menard Debt Service Deficiency” means an amount equal to the amount of Debt
Service on the Menard Portion of the Debt payable on any day less any Owners’ Payments from
the Menard Property that have not already been used to pay Debt Service.

“Menard Letter of Credit” means that Letter of Credit provided by Menard pursuant to
Section 3.5(a) and any replacement Letter of Credit provided by Menard pursuant to Sections

3.5(b) or (¢).
“Menard Payments” means the total of all Service Payments and Property Tax Rollback

Payments received by the City, less those amounts required to be paid to the School District
pursuant to the TIF Ordinance, for Improvements located on the Menard Property.

“Menard Portion of the Debt” means an amount equal to 24.56% of the principal amount
of the Debt thereafter payable plus, except to the extent that interest is capitalized, an amount
equal to the interest accruing on such principal over the succeeding twelve month period.

“Menard Property” means the real property described and designated as the Menard
Property in Exhibit A.

“Menard Revenue Expectation” means the expected Menard Payments as set forth in
Exhibit E.

“Minimum Service Payment” means, for any Parcel, the amount determined by the
following formula:

Debt Service due in the year of assessed value of Parcel
calculation of Minimum Service
Minimum Service Payment on the Portion of the X ‘assesse 4 value of all Parcels
Payment = Debt assigned to the Current within the Current Owner's
Owner m;z }rl:):f ﬁf;rsop erty the Property in which the Parcel lies

“Notice Address” means:

(8  Astothe City: City of Lancaster, Ohio -
Municipal Building
104 East Main Street
Lancaster, Ohio 43130 .

Attention: Mayor



(b)

(c)

(d)

(€)

With copy to:

With copy to:

As to the Island Capital:

With copy to:

As to Menard:

~ As to RG/Anchor:

With copy to:

As to Wal-Mart:

Law Director

City of Lancaster, Ohio
123 East Chestnut Street
P.O. Box 1008
Lancaster, Ohio 43130

Gregory W. Stype

Squire, Sanders & Dempsey L.L.P.
41 South High Street, Suite 1300
Columbus, Ohio 43215

Island Capital Investment Group, L.L.C.
101 West Big Beaver Road, Suite 910
Troy, Michigan 48084

Attention: Richard T. Wolney

George D. Mercer

Cox, Hodgman & Giarmarco, P.C.
Tenth Floor Columbia Center

101 West Big Beaver Road

Troy, Michigan 48084-5280

Menard, Inc.

4777 Menard Drive

Eau Claire, Wisconsin 54703
Attention: Marv Prochaska, VP

RLG Lancaster Ltd.,
GCG Lancaster Ltd.,
Anchor Lancaster, LLC
c/o RG Properties, Inc.
8163 Old Yankee Road
Dayton, Ohio 45458

Robert Curry

Thompson Hine LLP

2000 Court House Plaza NE
Dayton, Ohio 45402

Wal-Mart Stores East, LP

2001 SE 10" Street

Bentonville, Arkansas 72716-0550
Attention: Adele Lucas, Corporate Counsel
Store #3792-00 :






“RG/Anchor” means RLG Lancaster Ltd., an Ohio limited liability company, GCG
Lancaster Ltd., an Ohio limited liability company, and Anchor Lancaster, LLC, an Ohio limited

liability company.
“RG/Anchor Debt Service Deficiency” means an amount equal to the amount of Debt

Service on the RG/Anchor Portion of the Debt payable on any day less any Owners’ Payments
from the RG/Anchor Property that have not already been used to pay Debt Service.

“RG/Anchor Letter of Credit” means that Letter of Credit provided by RG/Anchor
pursuant to Section 3.5(a) and any replacement Letter of Credit provided by RG/Anchor pursuant

to Sections 3.5(b) or (c).

“RG/Anchor Payments” means the total of all Service Payments and Property Tax
Rollback Payments received by the City, less those amounts required to be paid to the School
District pursuant to the TIF Ordinance, for Improvements located on the RG/Anchor Property.

“RG/Anchor Portion of the Debt” means an amount equal to 10.23% of the principal
amount of the Debt thereafter payable plus, except to the extent that interest is capitalized, an
amount equal to the interest accruing on such principal over the succeeding twelve month period.

“RG/Anchor Property” means the real property described and designated as the
RG/Anchor Property in Exhibit A.

“RG/Anchor Revenue Expectation™ means the expected RG/Anchor Payments as set
forth in Exhibit E.

“School District” means the Lancaster City Schoo} District.

“Service Payments” means the Service Payments as defined in the TIF Ordinance.

“State” means the State of Ohio.

“TIF Fund” means the Ety Road Municipal Tax Increment Equivalent Fund created
pursuant to the TIF Ordinance.

“TIF Ordinance” means Ordinance No. 39-06 passed by Council on September 11, 2006
declaring certain improvements to the Property to be a public purpose, specifying the Public
Infrastructure Improvements, requiring the Owners to make Service Payn its, establishing the

TIF . und, and approving and authorizing this Agreement.

“TIF Statutes” means, collectively, Ohio Revised Code Sections 5709.40 through
5709.43. |

“Wal-Mart” means Wal-Mart Stores East, LP, a Delaware limited partnership.

.7-



“Wal-Mart Debt Service Deficiency” means an amount equal to the amount of Debt
Service on the Wal-Mart Portion of the Debt payable on any day less any Owners’ Payments
from the Wal-Mart Property that have not already been used to pay Debt Service.

“Wal-Mart Letter of Credit” means that Letter of Credit provided by Wal-Mart pursuant
to Section 3.5(2) and any replacement Letter of Credit provided by Wal-Mart pursuant to

Sections 3.5(b) or (c).

“Wal-Mart Payments” means the total of all Service Payments and Property Tax
Rollback Payments received by the City, less those amounts required to be paid to the School
District pursuant to the TIF Ordinance, for Improvements located on the Wal-Mart Property.

“Wal-Mart Portion of the Debt” means an amount equal to 35.09% of the principal
amount of the Debt thereafter payable plus, except to the extent that interest is capitalized, an
amount equal to the interest accruing on such principal over the succeeding twelve month period.

“Wal-Mart Property” means the real property described and designated as the Wal-Mart
Property in Exhibit A.

“Wal-Mart Revenue Expectation” means the expected Wal-Mart Payments as set forth in
Exhibit E.

Section 1.2 References. Any reference in this Agreement to the City, the Council, or
their members or officers, or to 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 in this Agreement 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 other 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 used in this Agreement 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, used in this Agreement refer to this Agreement; and the term
“hereafter” means after, and the term “heretofore” means before, the date of this Agreement.
Any reference in this Agreement to an Article, a Section or an Exhibit is a reference to such

Article, Section or Exhibit of this Agreement.

ARTICLE II
PLANS AND SPECIFICATIONS AND BIDDING OF PUBLIC IMPROVEMENTS

Section 2.1  Preparation of Plans and Specifications. Island Capital shall prepare
and deliver to the City detailed plans and specifications and the necessary documents for the
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solicitation of bids for the construction of the Public Improvements. Those plans and

specifications shall be in a form approved by the Engineer.

Section2.2  Bidding and Construction of Public Improvements. Within 21 days
after the City’s receipt of the Plans and Specifications in a form approved by the Engineer, the
City covenants that it will publish, or will cause to be published, the first notice of competitive
bidding for the construction of the Public Improvements. The notice shall provide that the bids
for the construction of the Public Improvements shall be opened no later than 30 days after the
first publication of that notice. Provided that all permits and approvals for the construction of the
Public Improvements have been obtained and the Debt has been priced, the City will enter into
the contract or contracts for the construction of the Public Improvements within 15 days after the
City’s receipt of the following: (i) bids satisfactory to the City for the construction of the Public
Improvements, (ii) the Letters of Credit from the Current Owners, and (iii) the recorded deeds
and/or approved and recorded plats evidencing the conveyance of the real property described in
Section 3.8. Following the execution of the construction contract or contracts referenced in the
preceding sentence, the City will issue Debt to fund the Public Infrastructure Improvements in
aggregate principal amount equal to the lesser of (y) an amount sufficient provide funds to pay
the Costs of Public Infrastructure Improvements described in Section 4.2(a) through (g), or (z)

$3,600,000.

ARTICLE TII
THE CURRENT OWNERS

Section 3.1.  Service Payments and Minimum Service Payments.

(a)  The Current Owners covenant and agree that they shall make for their respective
Parcels semiannual Service Payments with respect to the Improvement of that Parcel pursuant to
and in accordance with the requirements of the TIF Statutes, the TIF Ordinance and any
subsequent amendments or supplements thereto. Any late payments shall be subject to penalty
and bear interest at the then current rate established under Ohio Revised Code Sections 323.121
and 5703.47, as the same may be amended from time to time, or any successor provisions thereto
as the same may be amended from time to time. Such Service Payments shall be made
semiannually to the County Treasurer of Fairfield County, Ohio on or before the date on which
real property taxes would otherwise be due and payable for the Parcel.

(b)  Following the termination of the obligation of a Current Owner to provide its
Letter of Credit pursuant to Section 3.7, each Parcel within that Current Owner’s Property will
be subject to minimum service payment obligations as provided in this Section 3.1(b) in order to
ensure sufficient funds to finance the Public Infrastructure Improvements.

Not later than thirty (30) days before any Debt Service Payment Date, the City Auditor
will determine whether a Debt Service Deficiency will exist on that Debt Service Payment Date.
If the City Auditor determines that a Debt Service Deficiency will exist on that Debt Service
Payment Date, the City Auditor will calculate the Minimum Service Payment for each Parcel.



For purposes of calculating any Debt Service Deficiency, it shall be assumed that any
principal and interest on notes issued in anticipation of the issuance of bonds pursuant to Ohio
Revised Code Chapter 133 that constitute all or a portion of the Debt will be paid from proceeds
of those notes or the issuance of refunding securities, unless amortization of principal of and

payment of interest on such notes is required by applicable law.

If the Service Payments and Property Tax Rollback Payments due on a Parcel in a year in
which a Debt Service Deficiency exists are less than the Minimum Service Payment calculated
for that Parcel, the City Auditor shall prepare and send an invoice for the amount by which the
Minimum Service Payment for that Parcel exceeds those Service Payments and Property Tax
Rollback Payments to the Owner of the Parcel at its registered address for tax bills. The Owner
must pay that invoice to the City Auditor in immediately available funds within twenty (20) days

of its delivery.

As provided in Ohio Revised Code Section 5709.91, the Minimum Service Payment
obligations created by this Agreement shall be treated in the same manner as taxes for all
purposes of the lien described in Ohio Revised Code Section 323.11.

(¢)  No Owner shall, under any circumstances, be required in any tax year to pay both
real property taxes and Service Payments with respect to an Improvement. Each Owner shall
only be responsible for making Service Payments which become due and payable during the
period of that Owner’s ownership of all or any portion of the Property.

(d)  Notwithstanding anything in this Agreement to the contrary, each Current Owner,
for itself and all subsequent owners of all or a portion of that Current Owner’s Property, reserve
the right to contest the valuation of their respective Parcels; provided, however, each Current
Owner, covenants and agrees that it shall not contest the assessed valuation of any Improvement
for real property tax purposes to the extent that the sought-after lowered valuation would reduce
the Service Payments and Property Tax Rollback Payments on that Owner’s Parcel below the
Minimum Service Payment for that Parcel except to the extent that the ability to contest the
assessed valuation is reserved under the terms of lease between the Current Owner and an
unrelated lessee. The Current Owners and the City acknowledge that any such contest may
adversely affect the amount of the Service Payments to be made under this Agreement and may

cause payments to be made pursuant to the Letters of Credit.

Section 3.2. Payment of Taxes, Assessments and Governmental Charges. Each
Current Owner covenants and agrees that so long as, and to the extent that, it owns the Property
or portions thereof, that Owner shall pay or cause to be paid, as the same becomes due, ail taxes,
assessments, whether general or special, and governmental charges of any kind whatsoever that
may at any time be lawfully assessed or levied against or with respect to the Property or any
personal property or fixtures of any Owner installed or brought therein or thereon (including,
without limiting the generality of the foregoing, and by way of example, any taxes levied against
any Owner with respect to the receipts, income or profits of the Property from the Property,
which, if not paid, may become or be made a lien on the Property, except to the extent that such
taxes, assessments or charges have been abated or exempted). Any Owner may in good faith
contest any such tax, assessment or governmental charge, and in such event may permit such tax,
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assessment or governmental charge to remain unsatisfied during the period of such contest and
any appeal therefrom unless in the reasonable opinion of counsel satisfactory to the City, by such
action any right or interest of the City with respect to the Property, shall be materially
endangered or the Property, or any material part thereof, shall become subject to imminent loss
of forfeiture, in which event such tax or governmental charge shall be paid prior to any such loss

or forfeiture.

Section 3.3.  Filing for Exemption. Each Current Owner covenants and agrees that it
will file alt necessary applications and supporting documents (including, but not limited to, Ohio
Department of Taxation Form DTE 24 and the notice required by Ohio Revised Code Section
5709.911(C)) to obtain and maintain the exemption from real property taxation as contemplated
by the TIF Ordinance, the TIF Statutes and this Agreement, and to enable the City to collect the
Service Payments. If any Owner fails to file all the necessary applications and supporting
documents to obtain and maintain the exemption from real property taxation, the City may sign
and file those applications and supporting documents and such Owner hereby consents to the
signing and filing of those applications and supporting documents by the City. Each Current
Owner covenants and agrees that it will cooperate with the City, and will sign any necessary
consents (including Ohio Department of Taxation Form DTE 24P), to permit the City to file such

necessary applications and supporting documents.

Section 3.4. Covenants Running with the Land. It is intended and agreed, and it
shall be so provided by each of the Current Owners in declarations filed and of record in the
office of the County Recorder of Fairfield County, Ohio within 15 days after the Current
Owner’s execution of this Agreement, and in any future deed from the Current Owners
conveying the Property or any part thereof to a subsequent Owner, that the covenants provided in
Sections 3.1, 3.2, 3.3, 3.9 and 3.10 shall be covenants running with the land and that they shall,
in any event and without regard to technical classification or designation, legal or otherwise, be
binding to the fullest extent permitted by law and equity for the benefit and in favor of and
enforceable by the City and the Board (as a third party beneficiary) whether or not this
Agreement remains in effect or whether or not such provision is in any deed to subsequent
Owners. It is further intended and agreed that these agreements and covenants shall remain in
effect for the full period of exemption permitted in accordance with the requirements of the TIF

Statutes and the TIF Ordinance.

Such covenants running with the land shall have priority over any other lien or
encumbrance on the Property, except for utility and access easements and provisions of any
reciprocal easements and such title exceptions as are approved in writing by the City (which
approval shall not be unreasonably withheld, delayed or conditioned), and each Current Owner
shall cause any and all holders of mortgages or other liens existing on that Current Owner’s
Property (if any) as of the time of recording of the declaration to subordinate such lien to the
covenants running with the land provided in the declaration. The parties acknowledge that the
provisions of Ohio Revised Code Section 5709.91, which specify that the Service Payments will
be treated in the same manner as taxes for all purposes of the lien described in Ohio Revised
Code Section 323.11 including, but not limited to, the priority of the lien and the collection of
Service Payments, will apply to this Agreement and to the Property and any improvements

thereon.
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Within thirty (30) days of the date of this Agreement, each Current Owner agrees to
provide title evidence at no cost to the City as is necessary to demonstrate to the City’s
satisfaction that the covenants running with the land provided in this Section are set forth in the
declarations and in any deeds that convey the Property, or any part thereof, to subsequent
Ovwmers and the covenants are prior and superior to any other liens, encumbrances or other title
exceptions, except for utility, access and signage easements and the provisions of any reciprocal
easement agreements and such title exceptions as are approved in writing by the City.

Section 3.5. Provision of Letters of Credit.

(a) Prior to the initial issuance of Debt, each Current Owner shall provide its Letter of
Credit. Each of the Letters of Credit initially provided shall have a maturity date not earlier than

one year from the date of its issuance.

The amounts of the Letters of Credit to be provided by the Current Owners shall be as
follows: '

(i) the Menard Letter of Credit shall equal the Menard Portion of the Debt;

(ii) the RG/Anchor Letter of Credit shall equal the RG/Anchor Portion of the

~ Debt;
(iii) the Wal-Mart Letter of Credit shall equal the Wal-Mart Portion of the Debt;
and :
(iv) the Island Capital Letter of Credit shall equal the Island Capital Portion of
the Debt.

(b) Any Current Owner may substitute for its then current Letter of Credit another Letter
of Credit with a maturity date not earlier than the maturity date of the Letter of Credit it is

replacing.

(c) At least 15 days prior to the expiration of any Letter of Credit, the Current Owner
providing the Letter of Credit must provide another Letter of Credit with a maturity date of not
less than one year from the date of its issuance or the next succeeding payment of principal and
interest on the Debt following the expiration date of the Letter of Credit, whichever is later.

(d) Each Current Owner may, with the City’s consent, assign in writing all or a. portion
of that Current Owner’s Portion of the Debt. Such assignee shall thereafter have all rights and
obligations of that Current Owner with respect to the portion of that Current Owner’s Portion of
the Debt assigned and shall be considered a Current Owner for all purposes of this Agreement
except with respect to any payments on notes issued to a particular Current Owner pursuant
Section 3.12 and any payments due to Island Capital pursuant to Section 4.3.
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Section 3.6. Draws on the Letters of Credit.

(a) The City shall draw on a Letter of Credit in the entire amount of that Letter of Credit
if the provider of that Letter of Credit has not provided a new Letter of Credit pursuant to Section
3.5(c) at least 15 days prior to the expiration of the then current Letter of Credit.

(b) Not later than thirty (30) days before any Debt Service Payment Date, the City
Auditor will determine whether a Debt Service Deficiency will exist on that Debt Service
Payment Date. If the City Auditor determines that a Debt Service Deficiency will exist on that
Debt Service Payment Date, the City Auditor will calculate the Island Capital Debt Service
Deficiency, Menard Debt Service Deficiency, RG/Anchor Debt Service Deficiency and Wal-
Mart Debt Service Deficiency and immediately notify the applicable Current Owner in writing of

that amount.

For purposes of calculating any Debt Service Deficiency, it shall be assumed that any
principal and interest on notes issued in anticipation of the issuance of bonds pursuant to Chio
Revised Code Chapter 133 that constitute ail or a portion of the Debt will be paid from the
proceeds of those notes or the issuance of refunding securities, unless amortization of principal
of and payment of interest on such notes is required by applicabie law.

Except as otherwise provided in Section 3.6(c), following the determination of a Debt
Service Deficiency and prior to the Debt Service Payment Date relating to that Debt Service

Deficiency, the City shall draw on:
@) the Menard Letter of Credit in the amount of the Menard Debt Service
Deficiency;
(i)  the RG/Anchor Letter of Credit in the amount of the RG/Anchor Debt

Service Deficiency;

(iiiy  the Wal-Mart Letter of Credit in the amount of the Wal-Mart Debt Service

Deficiency; and

(iv)  the Island Capital Letter of Credit in the amount of the Island Capital Debt
Service Deficiency.

(c) Except as otherwise provided in this Section 3.6(c), if the City Auditor notified a
Current Owner pursuant to Section 3.6(b) of its Debt Service Deficiency, that _arrent _ yner
shall have the option, until ten (10) days prior to the Debt Service Pa  ent Date relating to that
Debt Service Deficiency, to pay to the City all or a portion of the amount of its Debt Service
Deficiency and the amount of its Debt Service Deficiency will be reduced by the amount paid.
Notwithstanding the foregoing, if for any reason the City Auditor determines that a Debt Service
Deficiency exists with respect to a Current Owner but fails to provide notice to that Current
Owner pursuant to Section 3.6(b) by thirty (30) days prior to the Debt Service Payment Date
relating to that Debt Service Deficiency, the Current Owners’ option referred to in the
immediately preceding sentence shall not expire until twenty (20) days after receipt of such

notice.



(d) All amounts drawn on any Letter of Credit pursuant to Section 3.6(a) and (b) shall be
deposited in the TIF Fund and shall be used to pay Debt Service and for no other purpose.

(e) If a Current Owner does not comply with the requirements of Section 3.13, the City
may draw on the Letter of Credit provided by the non-complying Current Owner in an amount
equal to the amount due under that Section 3.13. All amounts drawn on any Letter of Credit
pursuant to this Section 3.6(e) must be used to pay Costs of Public Improvements.

Section 3.7. Termination of Obligation to Provide Letters of Credit. The
obligation of each Current Owner to provide its Letter of Credit terminates as follows:

(a) If the Menard Payments exceed (i)(1) in each of two consecutive years, 110% of the
maximum amount of Debt Service on the Menard Portion of the Debt due in any year that the
Debt is projected to be outstanding, and (2) the projected future Menard Payments exceed 100%
of the projected Debt Service on the Menard Portion of the Debt due each year that the Debt is
projected to be outstanding, or (ii) in each of two consecutive years, the Menard Revenue
Expectation, then the obligation of Menard to provide a Letter of Credit terminates; and upon
request by Menard and verification by the City that the requirement of this Section 3.7(a) has
been satisfied, the City shall deliver the Menard Letter of Credit to Menard and thereafier shall

not draw on the Menard Letter of Credit.

(b) If the RG/Anchor Payments exceed (i)(1) in each of two consecutive years, 110% of
the maximum amount of Debt Service on the RG/Anchor Portion of the Debt due in any year
that § Debt is projected to be outstanding, and (2) the projected future RG/Anchor Payments
exceed 100% of the projected Debt Service on the RG/Anchor Portion of the Debt due each year
that the Debt is projected to be outstanding, or (ii) in each of two consecutive years, the
RG/Anchor Revenue Expectation, then the obligation of RG/Anchor to provide a Letter of Credit
terminates; and upon request by RG/Anchor and verification by the City that the requirement of
this Section 3.7(b) has been satisfied, the City shall deliver the RG/Anchor Letter of Credit to
RG/Anchor and thereafter shall not draw on the RG/Anchor Letter of Credit.

(c) If the Wal-Mart Payments exceed (i)(1) in each of two consecutive years, 110% of
the maximum amount of Debt Service on the Wal-Mart Portion of the Debt due in any year that
the Debt is projected to be outstanding, and (2) the projected future Wal-Mart Payments exceed
100% of the projected Debt Service on the Wal-Mart Portion of the Debt due each year that the
Debt is projected to be outstanding, or (ii) in each of two consecutive years, the Wal-Mart
Revenue Expectation, then the obligation of Wal-Mart to provide a Letter of Credit terminates;
and upon request by Wal-Mart and verification by the City that the requirement of this Section
3.7(c) has been satisfied, the City shall deliver the Wal-Mart Let - of Credit to Wal-Mart and

thereafter shall not draw on the Wal-Mart Letter of Credit.

(d) If the Island Capital Payments exceed (i)(1) in each of two consecutive years, 110%
of the maximum amount of Debt Service on the Island Capital Portion of the Debt due in any
year that the Debt is projected to be outstanding, and (2) the projected future Island Capital
Payments exceed 100% of the projected Debt Service on the Island Capital Portion of the Debt
due each year that the Debt is projected to be outstanding, or (ii) in each of two consecutive
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years, the Island Capital Revenue Expectation, then the obligation of Island Capital to provide a
Letter of Credit terminates, and upon request by Island Capital and verification by the City that
the requirement of this Section 3.7(d) has been satisfied, the City shall deliver the Island Capital
Letter of Credit to Island Capital and thereafter shall not draw on the Island Capital Letter of

Credit.

(e) If (i) the sum of all Service Payments and Property Tax Rollback Payments for the
[mprovement to the Property exceed, in each of two consecutive years, 150% of the maximum
amount of Debt Service on the Debt due in any year that the Debt is projected to be outstanding,
and (ii) the projected future Service Payments and Property Tax Rollback Payments for the
Improvement to the Property exceed 125% of the projected Debt Service in each year that the
Debt is projected to be outstanding, then the obligation of all Current Owners to provide a Letter
of Credit terminates; and upon request by any Current Owner and verification by the City that
the requirement of this Section 3.7(e) has been satisfied, the City shall deliver the Letters of
Credit to the appropriate Current Owner and thereafter shall not draw on the Letters of Credit.

(f) The City, in its sole discretion and without the consent of any Owner, may release
any Current Owner from its obligation to provide its Letter of Credit.

(8) A Current Owner, at its sole option and so long as the City may optionally redeem
the Debt, may make payment to reduce its Portion of the Debt in order to meet the letter of credit

release requirements contained in Section 3.7(a)-(d), as applicable.

- Section 3.8. Conveyance of Public Property. Prior to the issuance of the Debt, the
appropriate Current Owner shall convey to the City the Public Property by plat or a warranty

deed in a form satisfactory to the City.

Section 3.9. Provision of Information. Each Current Owner covenants and agrees
that it shall cooperate in all reasonable ways with, and provide necessary and reasonable
information to: (i) the City to permit the City to annually file with the Director of the Ohio
Department of Development the status report required pursuant to Ohio Revised Code Section
5709.83(F), and (i) the tax incentive review council established pursuant to Ohio Revised Code

Section 5709.85 to permit that council to perform its duties.

Section 3.10. Nondiscriminatory Hiring. FEach Current Owner covenants and agrees
that it shall comply with the City’s nondiscriminatory hiring policy adopted pursuant to Ohio

Revised Code Section 5709.832.

Section 3.11. Ownership of the Property. Each Current Owner represents and
warrants that it owns the Property as indicated on Exhibit A. Island Capital represents and
warrants that it owns or has platted the Public Property necessary for the construction of
Michaels Way, the improvements to the west side of Ety Road and Ety Pointe Drive.
RG/Anchor represents and warrants that it owns or has platted the Public Property consisting of

the RG/Anchor swap land.

Section 3.12. Reimbursement of Current Owners. The City agrees that a Current
Owner shall be entitled to reimbursement, solely from amounts deposited into the TIF Fund, for
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amounts drawn on that Current Owners’ Letter of Credit pursuant to Section 3.6(b) or (e), or
amounts paid by that Current Owner pursuant to Section 3.6(c) or Section 3.13.
Contemporaneously with each such draw or payment and subject to any necessary legislative
action by the City, the City shall issue to that Current Owner a note (in a form acceptable to the
City) in aggregate principal amount equal to the amount of that draw or payment, and dated as of
the date of that draw or payment. Each such note shall bear interest at the then current interest
rate borne by the Debt. Except as provided in Section 4.2(d), the outstanding principal amount
and interest on each such note shall be payable from amounts available under Section 4.3 as of
December 31 of any year in which a Debt Service Deficiency does not exist. If notes issued
pursuant to this Section have been issued to more than one Current Owner, and if the amounts
remaining in the TIF Fund as of December 31 of any year in which a Debt Service Deficiency
does not exist are not sufficient to pay the outstanding principal and interest on all of those notes,
then the available amounts will be paid to each Current Owner pro rata in accordance with the
total outstanding principal amount of notes issued pursuant to this Section held by each Current

Owner.

Section 3.13. Project Shortfalls. The Current Owners agree to pay to the City an
amount equal to any Project Shortfall. The City, on an ongoing basis during the construction of the

Public Improvements, will make budgetary projections 30 days in advance to determine the
existence of any anticipated Project Shortfalls. Each Current Owner will be responsible for paying

a portion of the anticipated Project Shortfall equal to the percentage of that Current Owner’s Portion
of the Debt and must make payment of that amount to the City Auditor within thirty (30) days of

receiving notification of any anticipated Project Shortfall from the City.

ARTICLE IV
THE CITY

Section 4.1. Covenant to Cooperate and Use Best Efforts. The City covenants to
cooperate and to use its best efforts to timely perform all its obligations pursuant to this

Agreement.

' Section4.2. Provision of Funds. The City covenants that upon the initial issuance of
the Debt it will deposit the proceeds of the Debt into the TIE Fund to pay costs of the Public

Infrastructure Improvements. The City will also deposit any Project Shortfall payments into the
TIF Fund to pay costs of Public Improvements. The Public Infrastructure Improvements will be

completed and Costs of the Public Infrastructure Improvements will be paid in the following

order of priority: '
(a) the costs for services to produce and review the Plans and Specifications and to

superv1se and inspect the construction of the Public Infrastructure Improvements, the City’s legal

costs for services rendered in connection with the TIF Ordinance, this Agreement and the
issuance of the Debt, and financing costs related to the issuance of the Debt and any capitalized

interest on the Debt;

(b)  the Public Improvements comprised of land acquisition of real property that is not
Public Property and necessary for the improvements to the east and west sides of Ety Road;
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(c)  the Public Improvements comprised of electric and other utility line relocations
and burial necessary in connection with the improvements to Ety Road and Memorial Drive and
the construction of Michaels Way if, and to the extent, those Public Improvements are not paid
from another source; the Public Improvements comprised of the improvements to Ety Road and
Memorial Drive, including right-in, right-out improvements along Memorial Drive; the Public
Improvements comprised of the construction of Michaels Way;

(d)  reimbursement to the Current Owners of any notes (solely to the extent of any
over-funding of Project Shortfalls) issued with respect to Project Shortfall pro rata in accordance
with the Project Shortfall payments made by each Current Owner;

(¢)  the Public Improvements comprised of acquisition of Public Property necessary
for the construction of Michaels Way;

(f)  the Public Improvements comprised of (i) acquisition of Public Property
necessary for the improvements to the west side of Ety Road and for the construction of Ety
Pointe Drive and (ii) acquisition of Public Property consisting of the R/G Anchor swap land; and

(g}  the Public Infrastructure Improvements to Ety Road south of the CSX railroad
tracks, or other Public Infrastructure Improvements designated by the City.

Section 4.3. Use of Funds in the TIF Fund. The City covenants that it shall use
Service Payments deposited in the TIF Fund solely: first, to make payments to the School
District pursuant to the TIF Ordinance; second, to pay Debt Service; third, to make any optional
principal payments on the Debt the City, in its sole discretion, elects to make in within five years
after the initial issuance of the Debt, provided, however, that the City may not use more than
50% of the amount of Service Payments remaining in the TIF Fund after making the required
payments to the School District and for Debt Service unless otherwise approved by all of the
Current Owners; fourth, to make payments to the Current Owners as provided in Section 4.4;
fifth, to the extent amounts are then available, to reimburse the Current Owners as provided in
Section 3.12; and sixth, to pay costs of the Public Infrastructure Improvements.

Section 4.4. Payment for Property. The City covenants that it wil} pay the following
amounts for the Public Property conveyed to the City pursuant to Section 3.8:

Michaels Way: (2.41 acres x $95,000) = $228,950

Ety Road — West Side: (0.95 acres x $95,000) = $90,250
Ety Pointe Drive: (3.39 acres x $95,000) = $322,050

R/G Anchor Swap Land: (0.90 acres x $95,000) = $85,500

provided, however, that the City shall pay such amount only to the extent that funds are
available for such payments pursuant to Section 4.2 or Section 4.3. Those payments will be
made in the priority established in Section 4.2(e) and (f), provided, however, if there are
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insufficient available funds to pay for all property identified in Section 4.2(f), then the available
funds will be paid to each Current Owner pro rata in accordance with the total value of property

conveyed to the City as calculated pursuant to the preceding sentence.

Section 4.5. Release. Any time after the City can no longer require Service Payments
to be made in accordance with the TIF Statutes and the TIF Ordinance, the City shall, upon the
request of any Owner, execute an instrument in recordable form evidencing the termination of
theco'  ants running with the land set forth in the declarations filed pursuant to Section 3.4.

Section 4.6.  Estoppel Certificate. Upon request of any Owner, the City shall execute
and deliver to the Owner, or any proposed purchaser, mortgagee or lessee of any portion of the
Property, a certificate stating: (a) that this Agreement is in full force and effect, if the same is
true; (b) that the Owner is not in default under any of the terms, covenants or conditions of the
Agreement, or, if the Owner is in default, specifying the nature of the default; and (c) such other

matters as the Owner reasonably requests.

ARTICLE Y

ADDITIONAL REPRESENTATIONS, WARRANTIES,
COVENANTS AND AGREEMENTS

Section 5.1. Certain Representations, Warranties, Covenants and Agreements of
City. The City represents, warrants and agrees that:

(a) It is a municipal corporation and political subdivision duly organized and validly
existing under the Constitution and laws of the State.
(b) It will have duly accomplished all conditions necessary to be accomplished by it

prior to the execution and delivery of this Agreement, and this Agreement when executed and
delivered will be a valid and binding instrument enforceable in accordance with its terms.

(c) 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 this Agreement.

() It has and will have full power and authority (i) to execute, deliver, observe and
perform this Agreement, and (ii) to enter into, observe and perform the transactions

contemplated in this Agreement.

(¢) It has or will have duly authorized the execution, delivery, observance and
performance of this Agreement.

Section 5.2.  Certain Representations, Warranties, Covenants and Agreements of
the Current Owners. Each Current Owner represents, warrants and agrees, for itself only, that:

(a) It is duly organized, validly existing and in good standing under the laws of the
State of its incorporation and is authorized to do business in the State of Ohio.
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(b) It 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.

©) There are no actions, suits, proceedings, inquiries or investigations pending, or to
the knowledge of the Current Owner threatened, against or affecting the Current Owner 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 the Current Owner to perform its obligations under this Agreement.

(d) The execution and delivery by the Current Owner of this Agreement and the
compliance by the Current Owner with all of the provisions hereof (i) are within the authority
and powers of the Current Owner, (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 the Current Owner 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 the Current Owner or any of its activities

or properties, and (iii) have been duly authorized by the Current Owner.

) No event has occurred and no condition exists with respect to the Current Owner
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 5.3. Current Owners to Maintain their Existence. Each Current Owner

covenants and agrees that it will maintain its legal existence until all its obligations pursuant to
this Agreement (except those obligations contained in Sections 3.1, 3.2, 3.9 and 3.10) have

expired.

Section 5.4. The Current Owners’ Representations as to Property Taxes. Each
Current Owner represents that at the time of its execution of this Agreement, the Current Owner
is not charged with any delinquent personal or real property taxes on the tax list and duplicate of

the County of Fairfield, Ohio.

ARTICLE V1
EVENTS OF DEFAULT AND REMEDIES

Section 6.1. Events of Default and Remedies.

: (a) 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, the City or the applicable Current
Owner shall, upon written notice from any of the others, 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 entity asserting default or breach may institute such
proceedings at law or in equity, and in the case of a claim against the City, if appropriate, an
action in mandamus, as may be necessary or desirable in its opinion to remedy such default or

breach.
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(b) Notwithstanding the preceding paragraph, if by reason of Force Majeure the City
or any Current Owner fails in the observance or performance of any of its agreements, duties or
obligations to be observed or performed under this Agreement, the City or the applicable Current
Owner, as appropriate, shall not be deemed to be in default under this agreement. The City or
the applicable Current Owner, as appropriate, will give notice promptly to the others of any
event of Force Majeure and will use its best efforts to remedy that event with all reasonable
dispatch; provided that the City or the applicable Current Owner will not be required to settle
strikes, lockouts or other industrial disturbances by acceding to the demands of any opposing
person or entity, when in the City’s or the applicable Current Owner’s, as appropriate, judgment,

that course would be unfavorable to it.

(c) 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 6.2. No Remedy Exclusive. Unless provided expressly otherwise herein, no
right, remedy or power conferred upon or reserved to the City or the Current Owners 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 the City or any Current
Owner of any one or more rights, remedies or powers shall preclude the simultaneous or later
exercise by the City or any Current Owner of any or ail of its 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 6.3. No Additional Waiver Implied by One Waiver. In the event that any
covenant, agreement or obligation under this Agreement shall be breached by the City or any
Current Owner, and the breach shall have been waived thereafter by the City or the applicable
Current Owner, as the case may be, the waiver shall be limited to the particular b ch so waived

and shall not be deemed to waive any other or any subsequent breach.

No failure by the City or any Current Owner to insist upon the strict observance or
performance by the others 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 6.4. Waiver of Appraisement, Valuation and Other Laws. In the event that
there is an Event of Default under this Agreement by any Current Owner and that Current Owner
does not contest the existence of the Event of Default, that Current Owner hereby waives the
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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. Neither the applicable Current Owner, nor anyone claiming through it, shall set up,
claim or seek to take advantage of any of those laws or rights.

Section 6.5. Right to Observe and Perform Covenants, Agreements and
Obligations. If any Current Owner fails to observe or perform any covenant, agreement or
obligation, under this Agreement, without demand upon the applicable Current Owner and
without waiving or releasing any covenant, agreement, obligation or Event of Default, upon
thirty (30) days written notice to the applicable Current Owner, the City may observe or perform
that covenant, agreement or obligation for the account of the applicable Current Owner provided
that the City shall have no obligation to take any of those actions. Any expenses incurred by the
City under this Section shall be charged to and payable by the applicable Current Owner.

Section 6.6. Reimbursement by the Current Owners. Each Current Owner shall
indemnify and promptly reimburse the City, any other Current Owner for costs, expenses and
reasonable attomney’s fees incurred by the City or another Current Owner, as applicable, on
account of any action, suit or claim incurred as a result of any event of default described in this

Article VI caused by the applicable Current Owner.

Section 6.7.  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 vl
MISCELLANEOUS

Section 7.1. 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 City or any Current Owner, as appropriate,
at the appropriate Notice Address or to such other address as the recipient shall have previously
notified the sender of in writing as provided in this Section. The City or any Current Owner, by
notice given hereunder, may designate any further addressee or a different Notice Address to
which subsequent notices, certificates, requests or other communications shall be sent.

Section 7.2. Extent of Provisions; No Personal Liability.  All representations,
warranties, covenants, agreements and obligations of the City 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 City in other than his or her official capacity.
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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 member, officer, agent or employee of the City
or any Cutrent Owner in an individual capacity. No official executing or approving the City’s or
a Current Owner’s participation in this Agreement shall be liable personally under this

A een .

Section 7.3. Binding Effect. This Agreement shall inure to the benefit of and shall be
binding upon the City, all Owners, and their respective successors and assigns, provided,
however, only the covenants running with the land described in Section 3.4 shall be binding on
Owners subsequent to the Current Owners unless that subsequent Owner is the successor of a

Current Owner.

The City and each Current Owner shall each observe and perform faithfuily at all times
all its covenants, agreements and obligations under this Agreement.

Each covenant, agreement and obligation of the City under this Agreement is binding

upon each officer of the City 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 7.4. 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 7.5.  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,

() 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, ail 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 7.6. 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.
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Section 7.7.  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 regarding the City and its agents and employees, and the
Current Owners and their employees, contractors, subcontractors and agents arising out of or
relating to this Agreement or its breach will be decided in a court of competent jurisdiction

within the State.

Section 7.8.  Survival of Representations and Warranties. All representations and
warranties of the Current Owners and the City contained in this Agreement shall survive the

execution and delivery of this Agreement.

(Remainder of Page Intentionally Left Blank ~ Signatures Begin on Following Page)
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IN WITNESS WHEREOF, the City and the Curmrent Owners have caused this
Agreement to be executed in their respective names by their duly authorized representatives, all
as of the date first written above, but actually on the dates by their res| tive executions.

CITY ASTER, OHIO

Date: 4-27-9% 2006 By:
: Mayor

ISLAND CAPITAL INVESTMENT
GROUP, L.L.C.

Date: OCTo6ER 2, 2006 By: _KA % )‘2__4

Title:  MANAUER

MENARD, INC.

Date: : , 2006 ' By:
Title: —_—
RLG LANCASTER LTD.

Date: , 2006 By:

Title: .

GCG LANCASTER LTD.

Date: , 2006 By:
‘ Title:

ANCHOR LANCASTER, LLC.

Date: , 2006 By:
Title:
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Date:

Date:

Date

IN WITNESS WHEREOF, the City and the Current Owners have caused this
Agreement to be executed in their respective names by their duly authorized representatives, all
as of the date first written above, but actually on the dates by their respective executions.

: OC

i

—

, 2006

, 2006

. 22006

Date:

Date:

Date:

, 2006

, 2006

, 2006

CITY OF LANCASTER, OHIO

By:
Mayor

ISLAND CAPITAL INVESTMENT
GROUP, L.L.C.

By:
Title:

MENARD, INC.

Title: VICE PREIDENML

RLG LANCASTER LTD.

By:
Title:

GCG LANCASTER LTD.

By: — —

Title: o

ANCHOR LANCASTER, LLC.

By:
Title:
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Date:

Date:

Date:

Date:

Date:

Date:

IN WITNESS WHEREOF, the City and the Current Owners have caused this
Agreement to be executed in their respective names by their duly authorized representatives, all
as of the date first written above, but actually on the dates by their respective executions.

2006

- 2006

2006

9-98 2006

E‘d & , 2006

, 2006

CITY OF LANCASTER, OHIO

By:

Mayor

ISLAND CAPITAL INVESTMENT
GROUP, L.L.C.

By:
Title:

MENARD, INC.

By:
Title:

RLG LANCASTER LTD.

Title: mtf’,mo%ﬂ,% Mam laer

GCG LANCASTER LTD

ANCHOR LANCASTER, LLC.

By:
Title:




IN WITNESS WHEREOF, the City and the Current Owners have caused this
Agreement to be executed in their respective names by their duly authorized representatives, all
as of the date first written above, but actually on the dates by their respective executions.

CITY OF LANCASTER, OHIO

2006 By:

Date:

Mayor

ISLAND CAPITAL INVESTMENT
GROUP, L.L.C.

2006 By: —_

Date;
Title:

MENARD, INC.

Date: , 2006 By:
Title:

RLG LANCASTERLTD.

Date: , 2006 By: J/Z/ / /

Title:

GCG LANCASTER LTD.

Date: , 2006 By:
Title:

ANCHORL STER, LLC.

N

Date: , 2006 '
Titde: Auitogien e b




WAL-MART STORES EAST,LP, a
Delaware limited partnership

By: WSE MANAGEMENT, LLC,

Date: <=~ 79, 2006 By: _[Y —
' Mfchael Garduef N

Title: Regional Vice President of Design and
Real Estate
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FISCAL OFFICER’S CERTIFICATE

The undersigned, Auditor of the City of Lancaster, Ohio under the foregoing Agreement,
certifies hereby that the monies required to meet the obligations of the City during the year 2006

under the foregoing Agreement will have been lawfully appropriated for that purpose, and are in
the Treasury of the City or in the process of collection to the credit of an appropriate fund, free

from any previous encumbrances. This Certificate is given in compliance with Sections 5705.41
and 5705.44, Ohio Revised Code.

/ <. -/
Dated: ?A ?/"ié , 2006 Mot ;7* /(j .
Auditor ]
City of Lancaster, Ohio
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EXHIBITB
PUBLIC IMPROVEMENTS

The Public Improvements include the construction of the following improvements and all
related costs (including, but not limited to, those costs listed in Ohio Revised Code Section

133.15(B)):

» widening and improvements of Ety Road and Memarial Drive;
e construction of, and real estate acquisition for, Michaels Way;

e clectric and other utility line relocations and burial necessary in connection with the
improvements to Ety Road and Memorial Drive and the construction of Michaels Way;

and
s right-of-way or real estate acquisition for Ety Pointe Drive;

together, in each case, with constructing and installing curbs and gutters; public utilities
which include water mains, sanitary sewer, and storm sewer; stormwater improvements; burial of
utility lines; gas, electric and communications service facilities (including fiber optics); street
lighting and signs; sidewalks, bikeways and landscaping (including scenic fencing and
irrigation); traffic signs and signalization; design and other related costs; any right-of-way or real
estate acquisition; erosion and sediment control measures, grading, drainage and other related
work; survey work; soil engineering; inspection fees; construction staking; and all other costs

and improvements necessary and appurtenant thereto.
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EXH™TTC
PUBLIC PROPERTY

- The following plats indicate the Public Property
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ETY

Situeted in the Stote of Ohio. Caunty of Feirdfiadd, City of Lancaster and
Section 34, Township 15, Range 18, Congress Lands, containing 63.729 acres of
land, more or iess, sald 63.729 acres baing part of that tract of lend canveyead to
PAUT ~  TY by deeds of record in Deed Book 240, Page 328, Daed Book 239,
Page snd Doed Book 431. Pege 198 and to CAROL J, EYY by deed of record
in Dew. w0k 553, Pege 498, Recorder’s Office, Feirfield County, Ohia.

The undersigned, PAUL R. ETY and CAROL J. ETY. awner of the lands
platted herein, duly suthorized in the pramisas, daes hareby cartify that this plat
comrectly represents its “EYY POINYE CENTRE", o subdwulon containing Lots
numbecad 1 ta 7, both inclusi and Broa dasi d as ‘A", does
heratly accapt this piat of ssme and dedicates to public use foraver, ag such, alf or
pars of the Avenue, Driva and Road shown hereon and not heretofore dediceted.

Easemants are hsreby reservad in, over nnd undar arsas da.ugn.ned an this
plat 22 “Easement”, “Dreinage

¥ * or “Bike Path
Epsrmom . Each al the afk lonad iy 4 permit the
and of all publ quast publie utilities,

abova, banaalh and on lhc surfece of tha pround, ar.. woere necassary, for tha
and mai of service jons to all ad: lots

and isnds and Yor storm water drainage. Within those sreas dasignated “Drainage
Easemeant™ on fhis pigl, easgments are hereby grented for the purpose of
constructing, reconstructing, using snd msintaining major storm drainage swales,
storm water detontion endfor refention basins om'l undufgmund unlma.: and
appurtenant works on any part of areas dosi
hereon, Including the nght to clean, repair and care for sald :wahs and utilitias
with the right of eccess to the said areas for the gaid purpors. No abova grade
steuctures, dams ar ather obstructions io the flow of storn weater runoff ams
{ within drah Within those aress dasignated “Roadway
Easement™ on this plst, essaments are hersby granted for the purpose of
Ingress/Egress, Public andfor Private Utifities, Pavement, Sidewniks, Trattic Control
Devices, Street Lighting and sny sppustensnces connecied thergto. Within thoss
areas degignated “Bike Poth Exsermnent” on this plat, eesemants arg hareby granted
for the purpuse ot Pedastrian and 8lcycle Access.

Ths ownar or awnars of tha fes simple titie 10 sach of the Jots 1,2,3,4.5,6,7
and lands designaied a3 Rns-m “A* thatr has within it & portion ol tha ares
de d hereon 85 “Drai * shall cara for, maintaln, end keep open
and unobstructed tha mn/nr Storm drainage swale and any dstention and/or
ratention basin within said portion of the drainags easement arsa, No lence shall
impada any portion of mujor flood routing swaig,

The sasement for major storm dreinage swalss and underground utitltias and
appurtenant work is haraby granted o the City of Lencaster, Ohlo and It's assigns,
for use &t guoh time es it is datermined that for rasons r* ~*%ic heaith, safety and
walfare it Is y 1o vet, ma end keap open snd
unobstiucied the mejor storm dulmgs swalas and any __...Hon and/or ratention
basin within said drainage essemant area, snd that the costs thered! both direct
and incidental therero, sheil be paid for by the owner ar -~ - 78 of the fee simple
titls to the jots end land upon which such meintensnca iz, mad.

OINTE CENTRE

In Witnasg Wherao!f, CAROL J. ETY, has hereunto set her hand this
day of 3

s

Signad and acknowiadged
i tha prasenca pf:

ay
CAROL J. ETY

STAYE OF DHIO
COUNTY OF FAIRFIELD  ss:

Bofore me, a Notary Publio in and for said Stete, parsonsilty eppearad
CAROL J, ETY, who acknowiedged the signing of the foregoing Instrumant to be
his voluntary act snd dead and the volustery act snd dgad of said

. for the usas and gurposes expyessad tharein.

in Witness Theraof, | have haraunto set my hand and offixed my official seel this
day of

]

My isslan expires

Notary Public, State of Ohio

ln Witness Whersof, PAUL K. ETY, has hareunto st his hend this
ooy of , 20086.

Signed and acknowledged
in the presancs of;

By
PAUL R, ETY

STATE OF OHIO
COUNTY OF FAIRFIELD  ss:

Bafora me, & Notary Public in and for said Stote, parsanally eppeared PAUL

R. ETY. who ecknowladged the signing of tha foragolng Mstrument to be his

voluntary s8ct and dead and the wvvluniery ect and dasd of said
. for the vses and purposes expressed tharain.

in Witness Thereat, | have hereunto set my hend and affixed my official seel this
day of

, 2006,

My ission expires

Notary Public, State of Ohlo

LOCATION MAP AND BACKGROLUND DRAWING
SCALE: 1" = 1000

SURVEY DATA:

BASIS OF BEARINGS: The besrings shown herson ere
basad on the seme merndisn as Iha baanngs stmwn on
the subdivision plat endtied “Misty &

of rgcord in Cabinet 2, Siot 98, Racorder’s Office,
Fairtield County, Ohio, in which & porntion of Sun Ridge
Street has a braring of North 00° 10° 07~ West.

SOQURCE OF DATA.: The sourcas of secorded survey dsta
éra tha tecards of the Fairfield County, Ohio, Recorder,
cetgrenced in the plen end text of this plst.

IRON PINS, whare indicatad, unfess otherwise noted, are
1o bg sar and ara fron pipes, thirteen-sixtegnths inch
inside diameter, thiny inches long with & plastic piug
placed in the top end beering the Initiale EMHT INC.

PERMANENT MA. Pa markars, where
indjceted hemon, ara o be ane-lnch dlameter, thirty-inch
fong, solid iron pins anciosed in four-inch diameter, thirty-
inch long concrate surrounds and are to be sel to
monument tha points indicated hereon. Once instailed,
the top of the pin shalf be marked [purnchad] to record the
actus! jocstion of the point.

SURVEYED & PLATIED
ay

Evcru,MncM! iambileton & Wton,
eert « Jurveyon » Planaon « Sdmlak
r Aoy Road. Colmbua, O 4305,
[y -viore et re]

~ c ™ x x v [

We do hereby certify thot we hove surveyed the abowve
promises, prapared the attoched plat, ond thot said plat
in correct- A/l dimanslons ore In feat bond decimai ports

thereol.

o =~ iran Pin (See Surwey Dato}
o = MAG Nail {o be get

© = Permonent Marker (Ses Surwy Duta)

Professional Surveyor No. 8250

Data
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LAST SAVED BY ARSI [8/172/2008 IBIEIE AM] ~ MOITED BY AASTON [B/21/2006 4887 7]

\\nﬂtﬁhruuh!ﬂ-n‘:n:nm&nluhv\nﬂv\nfﬁmul‘tcuun» - 2 ARCS: STIDHAS DITWANHEL

ETY POINT.Z CEM TRE

Situatad in tha State of Ohio, County of Fairfisld,
City of L and T hip of G field, ling in
Saction 34, Township 15, Renge I8, Congress lands
and being psrt of 1he 87.14 acre tract convayed as
Parcel Two ta Cerol J. Ety by deed of record in Deed

Voluma 553, Pape 498, lali raf are to the rol
of the Recorder's Office, Fsirfisld Coumy, Ohia) and
baing mare partiouiarly d¢ ibed as foll

Beginning, for Relerence, ~* ' rallroad spike found
In the canterdine of =~ Roac T fest wids! of the
comman cornar of S8 s 34, wo, 26 8nd 27 and 8t 8
commen comer of s&u vl.74 sare tract and the 5.000
Bere tract conveyed te Spires Motors, inc. by dead of
racord in Omed Volume 524, Page 643;

Thence Narth 50° 23" 30° West, a distence of
16.60 faot, with tha southedy line of said 5.000 acre
traof fo a point on the ~~“tarly right -of ~way of Ety
Road, being the TRUE & QOF BEGINNING;

Thence acrpss said 87.74 acre tract the followlng
courses and oistances:

South 00° 01 13 Wast, e distence of 718.32
feor, with the westerly right-of-way of sald £ty Roai; and

North S0® DO’ 0D~ East, & distance of 16.50 feet,
ta & point on the centeriine of said Ety Road

Thance South 0Q° N1’ 13° Wast, s distence o!
16808.17 fent, whh the t #ine of sald Ety Roed, to 8
magneric nait set In th. it~ fing af the ralirosd
property conveyed te CSX 1 yontation, Ilnc. and
Indians and Ohlo Rail System;

Thence with the northesdly line of said railroad
propearty, tha followit and o,

Nosth 49° 45° 49" Wast, @ distance of 1136.07
feer, fpassing ar 21,39 feet @ 5/8 iach rebar cepped
*Tobin-McFardand” found), to an lron fet at & point of
curvatura;

With said curve to the lefi ing & cantral angle
of 07° 09° 08”, 8 radius of 878v.. fest, an arc length
of 722.30 feet, and a chert which baars North 53° 20°
23~West, & chond distance of 721.83 faet, to 8 §/8 inch
rebsr capped “Tobin-McFariand” found;

South 72° 07’ 29" Esst, B distance of 85,71 fsat,
to # 5/8 inch rabar capped “Tabin-McFariand” found;

South B3° 24’ 26~ £sst, - ~s1ance of 4.20 feat,
to » 678 inch reber capped “Taby Fadand” fosund;

With & curve ro the left, having & central angle of
03° 24" 49°, a radlus of 5871.23 feat, an are leagth of
346.22 feet, and a chord which beess North 87° 46° 13
West, 8 chord distance of 346.17 feel, 1o 8 5/8 inch
rabar cappad *Tobin.-McoFeriand” found st @ point ol
tangency;

North 53° 2B’ 37 West, a distance of 980.86
fost, to 8 5/8 inch rebar cappad “Yobin-McFarend” found
&l the southwesierly comer of the trsct conveyed to
Edward Conrad and Thomas M. Helmick by desd of
secord in Doed Book 487, Puge 668,

Thence North 89° 43° 41~ East, a distence of
308.18 feet, with the southarly ling of seld Canred and
Helmick tract, to 8 5/8 inch rebsr cappsd "Tobin-
McFarland” found;

Thence North B0° 23' 30" Wast, a distanca of
770.99 foet, with the sastarly line of seid Conrad and
Helmick tract, to an iron pin set;

Thence North 89°¢ 42’ 537 East, a distance of
1222.85 fast, with the southery linss of said Conrad and
Heimick tract, and tha 34.539 acra traot canveysad ta
Lancester Mabila Homes Extetes, Ltd. by daed of record
in Deed Book B50, Page 22, to a point.

Thenca across said 87.74 acre tract the fallowing
courses and distancas:

South 00° 17’ 07 East, a distance of 360.00 feat
to & point!

North 89° 42° B3” Fast, a distance of 1460.36
oot 10 A poini of curvature;

With ssid curve 1o the latt, having # centrel sngle
of 89° 41° 40%, @ radius of 50.00 fest, an arc fength of
78.27 fewt, wntl ® chord which bears North 44° 52’
03"East, a chord distanca of 70.52 fsat, to & point of
1angenoy;

North 00® D1° 13" East, 310.27 feet to a point on
the southerly line of s8id 8.000 scre tract;

Thenne North 89° 42° 53* Easl, a distance of
33.50 feat to the TRUE POINT OF BEGINNING,
containing 63.729 scres. more or lass,

NOTE "A": At the t/me of plutting, parr of Ety Pointa
Cantre is in Zona A2 (arcas of 100-year tood, basa fipod
slgvation and flood hazard factorz determingd) end the
remalning land being platted as Ety Pofnte Centrg is In
Zone C (areas of minimal flooding). As said, Zone A2
and Zone c are designeted and definested on the FEMA
Flood insurance sate map for Fairflald County, Ohlo, end
3901580105 D with

d sreas map
sffactive dote of Aprli 17, 1889.

NOYE *B° -RESERVE “A~: HRaserve “A” as dasignated
and dajineated hereon, sheli ba ownad end maiatsined by
the ., their and/or 8ssij

NOTE "€~ -VEMICULAR ACCESS ~ ETY ROAD: Wihin
the fimits shown hareon, Paul Ety and Carol Ety hereby
wave and reloase ell right or nghts of direct vehiculer
avcess or claims thereaf to thes present road
improvemants known as Ery Road as consfructad, or to
the uith road Imp 1o ba In the
Nuture. The execution of this plat shall sct as B waiver 10
the City of Lancaster, Ohio, in the efimination of any
direcs vehiculer access to sald road elther for present or
tuturs construction.

Approved this day of

Saceatary of Planning Commissinn,
City of Lancassar

Approved this day of _ _
2006 Clark of Council,  City of Lancaster

t heraby cartify thet this plat was filad
i on

for N Faitistd County Auditor
20___, at am-pm and that it
was rded on s
20___, in Csbinat . Stor

plat records of Fairfield
Tounty, Ohlo .

Fairfisid County Recorder

Fee ¢
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EXHIBIT D

SUMMARY OF PLANS AND SPECIFICATIONS

Memorial Drive Improvements

Construction of additional pavement and driveway access on the southbound lanes of Memorial
Drive including intersection improvements, signage, striping and signalization from the
Corporation line to the east curb return of Ety Road. Improvements include approximately 400
linear feet of pavement, 226 linear feet of curb and gutter, a concrete traffic island and driveway,
5 new traffic signal heads and appurtenant markings, signage, and equipment.

Ety Road Improvements

Improvements and widening of Ety Road from the CSX railroad right of way (approximate
station 30+09) to the curb return of Memorial Drive (approximately station 56+38) to include
three lanes of pavement from the CSX railroad right of way to Michaels Way (approximately
Station 49+36) and five lanes from Michaels Way to the intersection with Memorial Drive.
Improvements will consist of acquisition of right of way, relocation of existing utilities,
installation of water and storm lines, sidewalks, striping, signage, and signalization. The contract
will include approximately 2630 linear feet of roadway, 1613 square feet of sidewalks, 6 curb
ramps, 4589 lineal feet of curb and gutter, 1863 linear feet of storm sewer, 14 storm inlets, 8
storm manholes, 42 linear feet of waterline, 8 traffic signal heads, 9 street lights and appurtenant

markings, signage and equipment.

Ety Pointe Improvements

Construction of public roadway and utilities for Michaels Way from the intersection of Ety Road
to the terminus at Station 15+60 including acquisition of right of way, installation of water,
sanitary and storm lines, sidewalks , streetlights, signage, striping and appurtenances. The work
will include approximately 470 linear feet of five lane roadway, 540 linear feet of three plus lane
roadway and 515 linear feet of two lane roadway, 1280 square feet of sidewalk, 6 curb ramps,
3130 linear feet of curb and gutter, 3905 linear feet of waterline, 40 water valves, 15 fire
hydrants, 2304 linear feet of sanitary sewer, 11 sanitary manholes, 4405 linear feet of storm
sewer, 20 storm manholes, 17 storm inlets, 10 streetlights and appurtenant markings, signage and

equipment.
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TAX INCREMENT FINANCING AGREEMENT

This TAX INCREMENT FINANCING AGREEMENT (this “Agreement™) is made and
entered into as of this 9" day of May, 2023 (the “Effective Date™), by and among the CITY OF
LANCASTER, OHIO, a municipal corporation and political subdivision (the “City™"), LANCASTER
DEVELOPMENT COMPANY, LLC, an Ohio limited liability company (the “Developer™), and
the COLUMBUS-FRANKLIN COUNTY FINANCE AUTHORITY. a port authority and political
subdivision and body corporate and politic duly organized and validly existing under the laws of
the State (the “Finance Authority™).

WITNESSETH:

WHEREAS, the Developer is the owner of certain real property which is located within the
jurisdiction of the City, consisting of 53.477 +/- acres, known as Parcel Numbers 053-23271-00, 053-
23277-00, and 053-23279-00 in the records of the Office of the Auditor of Fairfield County, Ohio
(the “Auditor”) (the “Developc~ ™~~cels”), and a depiction and legal description of the Property is
attached hereto and incorporated herein by reference as Exhibit A; and

WHEREAS, District at Lancaster, LLC, an Ohio limited liability company (“District at
Lancaster”) is the owner of certain real property which is located within the jurisdiction of the City,
consisting of 13.9188 +/- acres known as Parcel Number 053-23278-00 in the records of the
Auditor (the “Dis*~*~t at Lancaster Parcel,” and together with the Developer Parcels, the

“Property”); and

WHEREAS, the Developer and District at Lancaster have developed, and the Developer plans
to further develop or cause the development of the Property as a mixed-use development project to
include senior living (including senior residential care), luxury residential rental apartments, and
single family housing (the “Development™); and

WHEREAS, in order to provide for the orderly development of the Property, it is necessary
to construct or to cause to be constructed certain public infrastructure improvements as described in
Section 6 and in Fv*bit B attached hereto and incorporated herein by reference (the “Public
Infrastructure Improv~—:nts™), which City and Developer agree will benefit and serve the Property;
and

WHEREAS, the City, in accordance with Ohio Revised Code (“O.R " ) Section 5709.40(B),
has declared improvements to individual parcels within the Property (the “Ti+ Area,” with each parcel
within the TIF Area referred to herein as “Parcel”) in accordance with the terms of this Agreement
for the purpose of providing the means to fund or reimburse the costs of constructing the Public
Infrastructure Improvements; and

WHEREAS, by its Permanent Ordinance No. 19-21, passed on June 24, 2021, as amended bv
Permanent Ordinance No. 24-21 , passed on August 9, 2021 (as so amended and restated, the “1 ..
Ordinance”), the City has declared that one hundred percent (100%) of the increase in the assessed
value of each Parcel located within the TIF Area subsequent to the effective date of the TIF
Ordinance (such increase, as further defined in O.R.C. Section 5709.40 and the TIF Ordinance, is
hereinafter referred to as the “Ilmprovement”), is a public purpose and is exempt from taxation for



a period commencing for each Parcel within the TIF Area with the first tax year following the
effective date of the TIF Ordinance in which an increase in the assessed valuation of any real
property attributable to a structure on each Parcel within the TIF Area first appears on the tax list
and duplicate of real and public utility property, and ending for each Parcel within the TIF Area
on the earlier of (a) thirty (30) years after such commencement. or (b) the date on which the City
can no longer require service payments in lieu of taxes, all in accordance with the requirements of
O.R.C. Sections 5709.40, 5709.42 and 5709.43 and the TIF Ordinance (the “TIF Exemptions™);
and

WHEREAS, the City has determined that it is necessary and appropriate and in the best
interest of City to provide for the current owners of each Parcel and any future owners of each
Parcel (each such owner referred to herein individually as an “Owner” and collectively as the
“Owners”) to make annual service payments in lieu of taxes with respect to any Improvement
allocable thereto (the “Service Payments™) to the Fairfield County Treasurer (the “County
Treasurer™), which Service Payments will be used, in part, to pay the costs of Public Infrastructure
Improvements, all pursuant to and in accordance with O.R.C. Sections 5709.40, 5709.42 and
5709.43 (collectively, the “TIF Statutes™), the TIF Ordinance, and this Agreement; and

WHEREAS, notice of the Original TIF Ordinance was delivered to the Board of Education
of the Lancaster City School District (the “School Dist = ™) on May 21, 2021, in accordance with
R.C. Sections 5709.40 and 5709.83. The Board of Education of the School District consented to
the exemption from real property taxation to be granted under the TIF Ordinance, waived the
statutory notice requirements and periods in R.C. Sections 5709.40, 5709.83, and related sections,
and approved a Revenue Sharing Agreement with the City, dated August 27, 2021 (as amended
and in effect from time to time, the “School Compensation Agreement”), in order to provide
compensation to the School District with respect to a portion of the real property taxes to be
exempted under the TIF Ordinance out of Service Payments collected from the Owners of the
Property as more fully described in the Revenue Sharing Agreement; and

WHEREAS, the City Council of the City (“City Council”) has approved the terms of this
Agreement and authorized its execution on behalf of the City; and

WHEREAS, the Legislative Authority of the Finance Authority approved the terms of this
Agreement and authorized its execution on behalf of the Finance Authority;

NOW, THEREFORE, in consideration of the premises and covenants contained herein and
to induce the Developer to create the Improvements, the parties agree to the foregoing and as follows:

Section 1. N-fini* T T ™ Words and terms defined elsewhere in
this Agreement or by refereuce w0 anotner aocument, shall be equally applicable to both the
singular and plural forms of any of the words and terms defined.

Section 2. Obligation to Make Service Payments.

(a) Service Payments. Each Owner, including the Developer, hereby agrees to make the
Service Payments due during its period of ownership of one or more Parcels, all pursuant to and in
accordance with the requirements of the TIF Statutes, the TIF Ordinance, the provisions of Ohio

18533260v7






The obligation of an Owner to make the Service Payments and any minimum Service
Payments with respect to its TIF Parcel shall be unconditional, and shall not be terminated for any
cause, and there shall be no right to suspend or set off such Service Payments or minimum Service
Payments for any cause, including without limitation any acts or circumstances that may constitute
failure of consideration, destruction of or damage to the Development, commercial frustration of
purpose, or any failure by the City or the Finance Authority to perform or observe any obligation,
or covenant, whether express or implied. arising out of or in connection with this Agreement or
the other Operative Documents to which they are parties.

(e) TIF Declarations. Each Owner shall execute and record in the official records of
the County a TIF declaration with respect to its TIF Parcels (each a “TIF_Declaration,” or
collectively the “TIF Declarations™). Each TIF Declaration and the covenants contained in the TIF
Declaration (including without limitation the obligation of an Owner to make minimum Service
Payments) shall be specifically enforceable by the City and, if revenue notes, bonds, or other
obligations are issued by the Finance Authority (the “Finance Authority Bonds™) to finance or
refinance costs of the Public Infrastructure Improvements, by the trustee with respect to the
Finance Authority Bonds, if any, and the Finance Authority, by mandatory injunction or any other
remedy at law or in equity.

H TIF Covenants Run with Land. Each of the covenants of the Owners in this
Agreement, including, without limitation, the covenants relating to the obligation of an Owner to
make the Service Payments and minimum Service Payments shall be covenants running with the
land, shall be declared and included in each TIF Declaration and referenced in any subsequent
deed for a TIF Parcel, or any part thereof, and shall have priority over any other lien or
encumbrance on such TIF Parcel. Any mortgage granted by an Owner on its TIF Parcel prior to
the date of recording of a TIF Declaration relating to such parcel shall be subordinated to the TIF
Declaration and such subordination shall be acknowledged and agreed to by the mortgagee.

The covenant of an Owner to make minimum Service Payments in each TIF Declaration
shall have priority over any other lien or encumbrance on the applicable Minimum Payment TIF
Parcel as provided in Revised Code Section 5709.91 and as further provided in such TIF
Declaration; provided, however, that nothing contained in this Agreement shall be construed to
permit acceleration of the Service Payments beyond the current year that such Service Payments
are due. Upon satisfaction of each Owner’s obligations under this Agreement and termination of
the obligations of the Owners to make the Service Payments, the City and, if applicable, the
Finance Authority, shall, upon the request of an Owner, execute an instrument in recordable form
evidencing such termination and releasing the covenants running with the land set forth in the
deed.

(g) Complaint Relating to Valu: =~ 2. While any Costs remain to be paid or reimbursed,
no Owner of a TIF Parcel shall contest the amount or validity of any real property taxes or
payments in lieu of taxes, including the Service Payments, nor file a complaint seeking or
requesting a reduction to the true value of the Improvements if such complaint would reduce the
value of the Improvements on that Owner’s TIF Parcel to less than the Minimum Value Amount.

(h) Information to Tax Incentive Review Council. During the period of the TIF
Exemption, each Owner shall provide to the Tax Incentive Review Council, as defined in O.R.C.

18533260v7



Section 5709.83, and the City such information with respect to its TIF Parcel as shall be reasonably
requested by the City’s Tax Incentive Review Council or the City as may be necessary to allow
the Tax Incentive Review Council to perform its review of the TIF Exemption in accordance with
the TIF Act.

Section 3. Establishment of TIF Fund by City. City agrees that it shall establish the
TIF Fund as deposit funds to be held in the custody of City for the sole purpose of receiving the
Service Payments made from the Owners to the County Treasurer and payable to City. Pursuant
to the TIF Ordinance and in accordance with the TIF Statutes, the County Treasurer is required to
make distribution of the Service Payments to City, and any Service Payments received by the City
shall be deposited to the TIF Fund. Pursuant to the TIF Ordinance and in accordance with the TIF
Statutes, amounts on deposit in the TIF Fund shall be used by the City to pay, reimburse, finance,
or refinance costs of the Public Infrastructure Improvements or to pay obligations issued to finance
the Public Infrastructure Improvements in the manner and amounts described and permitted herein.

Section 4. E-~—ption Applications, Withdra--~" *~i=trmnmnn e A N-+ce. Developer,
or the Owner, if the Developer no longer owns a Parcel tor which a IiF Exemption is being
applied, shall prepare, execute and request that the City file such applications, documents and other
information with the appropriate officials of the State, City or other public bodies as may be
required to consent to or claim the TIF Exemptions. City agrees to timely cooperate with
Developer, or the Owner, as applicable, to cause to be filed any such applications prepared by the
Developer or any Owner. City, Developer, and the Owners shall cooperate with one another in
such preparation and filing, including, without limitation, by executing such applications and
documents as may be appropriate in obtaining such exemption. City, Developer, and the Owners
agree to perform those acts as are reasonably necessary or appropriate to effect, claim, reserve and
maintain the TIF Exemptions, and collect the Service Payments, including, without limitation,
joining in the execution of all documentation and providing any necessary certificates required in
connection with the TIF Exemptions or the Service Payments. Each Owner agrees to cooperate
with the City and the Developer as necessary for the purpose of filing any Ohio DTE Form 24
exemption application forms or successor forms or replacement forms necessary to claim the TIF
Exemptions.

Section 3. Provision o€ -~ Mrllin Tefingemmentoien [imeny~~-~nts The Parties agree to
undertake the Public Infrastructure Improvements with ali reasonable dispatch and in accordance
with the following:

(a) Construction of Public Infrastructure Imprc-~nents. The Developer substantially
completed a portion of the construction of the Timbertop Street (as defined on Exhibit B attached
to this Agreement) and was dedicated to and accepted by the City on December 9, 2021 (the
“Completed Timbertop Street”). The Developer complied with all applicable laws in constructing
and developing the Completed Timbertop Street, and the Completed Timbertop Street is entirely
located in right of way dedicated or to be dedicated and owned by the City or within the area of
easements granted or to be granted to the City.

The Developer shall construct the remaining portion of Timbertop Street (the “Timbertop
Street Extension™). The Developer shall comply with all applicable laws in constructing and
developing the Timbertop Street Extension, and the Timbertop Street Extension shall be entirely
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located in right of way dedicated or to be dedicated and owned by the City or within the area of
easements granted or to be granted to the City.

(b) Assignment for Benefit of City. The Developer has prepared the Plans and
Specifications, a copy of which has been delivered to the Finance Authority and the City. The
Developer assigns to the City all of its rights, title and interest in and to the Plans and Specifications
and any other plans. specification and profiles it may have with respect to the Public Infrastructure
[mprovements.

(c) Dedication of Pu"*~ Infrastructure '~~rovements. Upon final completion of the
Public Infrastructure Improvements by the Developer to the reasonable satisfaction of the City,
and upon compliance with any and all applicable requirements, standards, and specifications for
the dedication of public improvements of the kind to be dedicated, as determined by final
inspection by the City, the City agrees to accept public dedication of the Public Infrastructure
[mprovements.

Section 6. Reimbursement for Costs of Public Infrastructure Improvements. The City
shall pay to the Developer or the Developer’s designee, subject to and in accordance with the terms
and conditions of this Agreement, with respect to the Public Infrastructure Improvements, the
actual costs of the Public Infrastructure Improvements (with the costs of all the Public
Infrastructure Improvements, including the costs of the Completed Timbertop Street and the
Timbertop Street Extension, and together with the amount of any financing payments due with
respect to any Finance Authority Bonds issued to finance or refinance the costs of the Public
Infrastructure Improvements, collectively referred to herein as the “C~-*-"). The City has approved
$3,716,092.88 of Costs of the Completed Timbertop Street and has authorized an additional
maximum of $3,000,000 in Costs of the Timbertop Street Extension (collectively, the “Authorized

™ _ai M ,L,”)

Consistent with the plan of development for the Development, the Developer shall not
develop or cause or allow to be developed the portion of the Developer Parcels identified as of the
date of this Agreement with Parcel Number 053-23277-00 (the “Senior Living Parcel”) with any
residential development or residential use other than age-restricted senior residential living
improvements, which may include, without limitation, senior villas or senior residential care (“Senior
Living Uses™). If the Senior Living Parcel is developed with any residential use other than Senior
Living Uses, the City shall have no obligation to pay or reimburse the Developer for any Costs of the
Public Infrastructure Improvements except from Net Service Payments actually received solely from
or with respect to the District at Lancaster Parcel, and the City shall have no obligation to approve
any additional Costs of the Public Infrastructure Improvements for payment or reimbursement under
this Agreement.

Prior to the issuance of any Finance Authority Bonds to finance or refinance the costs of
the Public Infrastructure Improvements, and subject to the terms and conditions of this Agreement,
the City, within 45 days after deposit of the Net Service Payments into the TIF Fund, shall pay to
or as directed by the Developer the Net Service Payments on deposit in the TIF Fund and shall be
required to reimburse the Developer for Authorized Direct Costs, together with any Approved
Additional Costs (as defined below) and any Interest (as defined below) on the Authorized Direct
Costs or Approved Additional Costs (collectively, the “Reimbursable Amounts™) for each year
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until the total of all Reimbursable Amounts have been paid in full. Unless the total of all
Reimbursable Amounts have been sooner reimbursed out of Net Service Payments paid to the
Developer, the City’s final payment to the Developer shall occur within 45 days following the final
deposit of Net Service Payments into the TIF Fund following expiration of the TIF Exemption.

Until the Timbertop Street Extension is completed by the Developer and dedicated to and
accepted by the City, the maximum aggregate amount of Net Service Payments paid to the
Developer shall not exceed $2,800,000.00. From and after such time as the City shall have paid a
total amount of Net Service Payments equal to $2,800,000.00 to the Developer, if the Timbertop
Street Extension has not been completed and dedicated to and accepted by the City, no Interest
shall accrue on any unpaid Authorized Direct Costs or Approved Additional Costs unless and until
the Timbertop Street Extension is completed by the Developer and dedicated to and accepted by
the City. Upon completion of the Timbertop Street Extension and dedication to and acceptance of
the Timbertop Street Extension by the City, Interest may continue to accrue on any unpaid
Authorized Direct Costs or Approved Additional Costs as provided in this Agreement, and the
Developer shall be entitled to receive Net Service Payments in excess of $2,800,000, as provided
in this Agreement.

If any Finance Authority Bonds are issued to finance or refinance the costs of the Public
Infrastructure Improvements, the parties may enter into an agreement under which Net Service
Payments are paid to or as directed by the Finance Authority in order to pay financing payments
on the Finance Authority Bonds. Any such agreement may provide for the return of any Service
Payments in excess of the amounts necessary to pay debt service and administrative costs on the
Finance Authority Bonds (“Excess Service Payments™) to the City for further application to the
payment or reimbursement of Costs of the Public Infrastructure Improvements, including directly
to the Developer, as may be provided in that agreement.

After all of the Costs of the Public Infrastructure Improvements shall have been paid in
full, the City mays, in its sole determination, terminate the TIF Exemption.

From time to time after commencement of construction of the Timbertop Street Extension
and after the Developer’s election to be reimbursed for Costs for the Timbertop Street Extension,
the Developer shall provide a certified statement to the City setting forth and providing reasonable
evidence concerning the reimbursement of Costs of the Timbertop Street Extension (each a
“Certified Statement”, and collectively, the “Certified Statements™). Upon receipt of each
Certified Statement, the City shall review the costs evidenced in the Certified Statement to
determine whether each of the costs constitutes Costs eligible to be reimbursed out of the TIF Fund
in accordance with the TIF Ordinance and this Agreement; provided, however, that any costs
certified to the City for reimbursement shall not be eligible for reimbursement out of the TIF Fund
until the Developer has completed all construction or other work associated with such costs.
Within 30 days of the City’s receipt of each Certified Statement, the City shall certify to the
Developer the portion of the costs evidenced in the Certified Statement which has been approved
by the City for reimbursement out of the TIF Fund pursuant to this Agreement (the “Approved
Additional Costs™).

Subject to the conditions for approval set forth in this Section 6, the City shall approve all
Costs related solely to the direct costs of the Timbertop Street Extension certified to it in Certified
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Statements, provided that all such costs shall not exceed a total amount of $3.000.000. The City
may, in its sole discretion, approve or disapprove any Costs of the Timbertop Street Extension in
excess of $3.000,000, or any other costs not directly related solely to Timbertop Street.

Interest on the Costs of the Completed Timbertop Street shall accrue at the annual rate of
3.00% per year (the “Interest Rate™) from and after the date of this Agreement. and Interest on the
Costs of the Timbertop Street Extension and on any Approved Additional Costs shall accrue at the
Interest Rate from and after the date on which they are approved by the City. Interest shall be
calculated on the basis of a 360-day year consisting of twelve 30-day months. Any interest accruing
on the Authorized Directs Costs under this Agreement shall constitute part of the "Costs™ of the
Public Improvements. The amount of accrued and unpaid interest due under this Agreement (the
“Interest”) shall be paid and reimbursed by the City solely out of amounts actually available to the
City and deposited in the TIF Fund from time to time and available for such purpose as provided
above.

The City shall use Excess Service Payments on deposit in the TIF Fund first (i) to pay the
Reimbursable Amounts until the total of all Reimbursable Amounts have been paid in full, and
next (ii) for any lawful purpose identified by the City in the sole discretion of the City. All
payments to the Developer under this Agreement shall be made pursuant to written instructions
provided by the Developer from time to time as provided above.

The City shall not be obligated to pay any Costs except as provided in this Section 6 and
solely from amounts actually available to the City and deposited in the TIF Fund from time to
time. Notwithstanding any other provision of this Agreement, the City’s payment obligations
hereunder do not constitute an indebtedness of the City within the provisions and limitations of
the laws and the Constitution of the State of Ohio, and the Developer does not have the right to
have taxes or excises levied by the City for the payment of the Costs and interest thereon. Nothing
in this Section 6 shall prohibit the City from using amounts on deposit in the TIF Fund from time
to time for any lawful purpose permitted under the TIF Ordinance.

For purposes of this Agreement, “costs” of the Public Infrastructure Improvements
includable in “Costs” under this Agreement may include the items of *“costs of permanent
improvements™ set forth in Section 133.15(B) of the Ohio Revised Code and incurred by the
Developer directly or indirectly with respect to Timbertop Street subject to the limitations and
conditions set forth above.

Section 7. Crmeis Re-=ns~—*1tions and Warranties of “*ty. City represents and
warrants as of the date ot delivery ot this Agreement that:

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

(b) It has duly accomplished all conditions necessary to be accomplished by it prior to
the execution and delivery of this Agreement and to constitute this Agreement as a valid and
binding obligation of the City enforceable in accordance with its terms.

(c) It is not in violation of or in conflict with any provision of the laws of the State of
Ohio or of the United States of America applicable to City that would impair its ability to observe
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and perform its covenants, agreements and obligations under this Agreement, nor will its execution,
delivery and performance of this Agreement (i) result in such a violation or conflict or (ii) conflict
with or result in any breach of any provisions of any other agreement or instrument to which City
is a party or by which it may be bound.

(d) It has and will have full power and authority (a) to execute, deliver, observe and
perform this Agreement and all other instruments and documents executed and delivered by it in
connection herewith and (b) to enter into, observe and perform the transactions contemplated by
this Agreement and those other instruments and documents.

(e) It has or will have duly authorized the execution, delivery, observance and
performance of this Agreement.

() The TIF Ordinance has been duly passed by the City, has not been amended,
modified, or repealed, and is in full force and effect.

(g) [t will deposit into the TIF Fund all Service Payments, Excess Service Payments,
and Property Tax Rollback Payments received by it.

(h) [t will not amend, modify or repeal the TIF Ordinance in any way or pass any other
legislation or take any action that would affect the amount of Service Payments and Property Tax
Rollback Payments deposited into the TIF Fund except as approved by Developer or required by
law.

(1) It will not transfer, encumber, spend or use any monies on deposit in the TIF Fund
other than as provided in this Agreement and in the assignment and acknowledgement associated
with this Agreement.

() There is no litigation pending or to its knowledge threatened against or by City
wherein an unfavorable ruling or decision would materially and adversely affect City’s ability to
carry out its obligations under this Agreement.

(k) This Agreement, when executed and delivered by the City, will constitute the legal,
valid and binding obligations of the City, enforceable against it in accordance with their respective
t s, except as enforceability may be limited by the application of bankruptcy, insolvency,
reorganization, moratorium, liquidation, fraudulent conveyance and other similar laws and
equitable principles now or hereafter in effect or enacted respecting creditors’ rights or remedies
generally.

~ Lo —~ e T wwr . ~ s —

Section 8. len~e= Developer
hereby represents and warrants as ot the date ot delivery ot this Agreement that:

(a) It is a limited liability company duly organized, validly existing and in full force
and effect under the laws of the State of Ohio, and it has all requisite power and authority to carry
on its business as now being conducted and as presently proposed to be conducted.
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(b) [t either owns or is affiliated with a party to one or more written contracts to
purchase the real property that is located within the TIF Area, and such written contract(s) remains
effective on the Effective Date.

(c) [t has the authority and power to execute and deliver this Agreement and perform
its obligations hereunder. and it has duly executed and delivered this Agreement.

(d) The execution and delivery by it of this Agreement and the compliance by it with
all of' the provisions hereof (i) will not conflict with or result in any breach of any of the provisions
of. or constitute a default under, any agreement, its articles of organization or operating agreement,
or other instrument to which it 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 it or any of its activities or properties, and (ii) have been duly authorized by all
necessary action on its part.

(e) The execution, delivery and performance of this Agreement and the other Operative
Documents, as defined below, to which it is a party do not violate any provision of law applicable
to it or its governing documents, and do not conflict with or result in a default under any agreement
or instrument to which it is a party or by which it is bound which would have an adverse effect on
its ability to perform its obligations under this Agreement and any of the other Operative
Documents to which it is a party (other than such adverse effect which is not material).

(f) This Agreement and the other Operative Documents to which it is a party, when
executed and delivered by it, will constitute its legal, valid and binding obligations, enforceable
against it in accordance with their respective terms, except as enforceability may be limited by the
application of bankruptcy, insolvency, reorganization, moratorium, liquidation, fraudulent
conveyance and other similar laws and equitable principles now or hereafter in effect or enacted
respecting creditors’ rights or remedies generally.

(2) The provision of financial assistance to be made available under this Agreement
and the commitments therefor made by the Finance Authority and the City have induced it to
undertake the transactions contemplated by this Agreement and the other Operative Documents to
which it is a party, which will create jobs and employment opportunities within the City.

(h)  There are no actions, suits, proceedings, inquiries or investigations pending, or to
its knowledge threatened, against or affecting it in any court or before any governmental authority
or arbitration board or tribunal that challenges the validity or enforceability of, or seeks to enjoin
performance of, this Agreement, or if successful would materially impair its ability to perform its
obligations under this Agreement.

() It is in compliance with State of Ohio campaign financing laws contained in O.R.C.
Chapter 3517 and is not subject to an unresolved finding for recovery issued by the Auditor of
State as described in O.R.C. Section 9.24.

Section 9. Provision of Information. Developer agrees for itself and all Owners, to (i)
cooperate in all reasonable ways with, and provide necessary and reasonable information to, the
designated tax incentive review council to enable that tax incentive review council to review and
determine annually during the term of this Agreement the compliance of the Owners with the terms

10
1853326077



of this Agreement; and (ii) to cooperate in all reasonable ways with, and provide necessary and
reasonable information to the City to enable the City to submit the status report required by O.R.C.
Section 5709.40(1) to the Director of the Ohio Development Services Agency on or before March
31° of each year. The City and the Developer agree that the Developer shall not have any
obligation to provide any reporting under this Agreement if the Developer no longer owns any
property within any of the TIF Area.

Section 10.  Estoppel Certificate. Within thirty (30) calendar days after a request from
Developer or any Owner of a Parcel. City will execute and deliver to Developer or Owner or any
proposed purchaser, mortgagee or lessee of that Parcel, a certificate stating that. with respect to
that Parcel, if the same is true: (i) this Agreement is in full force and effect; (ii) the requesting
Developer or Owner is not in default under any of the terms, covenants or conditions of this
Agreement, or, if Developer or Owner is in default, specifying such default; and (iii) such other
matters as Developer or Owner reasonably requests.

Section 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 must be in writing and will 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 has
previously notified the sender of in writing, and will be deemed received upon actual receipt by
the parties listed below or by any other person employed at the addresses listed below, unless sent
by certified mail, in which event such notice will be deemed to have been received when the return
receipt is signed or refused. The parties, by notice given hereunder, may designate any further or
different addresses to which subsequent notices, certificates, requests or other communications
must be sent. The present addresses of the parties follow:

(a) To the City: City of Lancaster, Ohio
104 East Main Street
Lancaster, Ohio 43130
Attention: Mayor
Phone: (740) 687-6600

With a Copy To: Bricker Graydon LLP
100 South Third Street
Columbus, Ohio 43215
Attention: J. Caleb Bell, Esq.

(b) To the Developer: Lancaster Development Company, LLC
8230 Pittsburg Avenue NW
North Canton, OH 44720
Attention:

With a Copy To: Winkhart, & Minor, LLC
825 South Main Street
North Canton, OH 44720
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Attention: Thomas W. Winkhart, Esq.

(c) To the Finance Authority: Columbus-Franklin County Finance Authority
300 Spruce Street, Suite 200
Columbus, OH 43215
Attention: President

With a Copy To: Squire Patton Boggs (US) LLP
2000 Huntington Center
41 South High Street
Columbus, OH 43215
Attention: Gregory Daniels

Section 12.  Successors; Amendm-~-*~ ity Co~-~ats; Finance Authority Consents;
Assigr—-=*~ This Agreement is binding upon the parties hereto and their successors and assigns,
and this Agreement inures to the benefit of the Developer and its beneficiaries, successors, and
assigns. This Agreement may only be amended by written instrument executed by all parties to
this Agreement. Any consent of City to be given under this Agreement may be given by its Fiscal
Officer and Mayor and must be given in writing. Any consent of the Finance Authority to be given
under this Agreement may be given by its Fiscal Officer and must be given in writing.

City, Finance Authority, and Developer may only assign this Agreement with the consent
of the others, which consent shall not be unreasonably withheld.

Section 13.  Ir*~—-‘fication.

(a) The Developer hereby releases the Finance Authority, the City, and their respective
officers, officials, directors, employees and agents, (each, an “Indemnified Party™ and collectively,
the “Indemnified Parties™) from, and agrees that the Indemnified Parties shall not be liable for and
indemnifies the Indemnified Parties against, all liabilities, damages, fines, penalties, claims, costs
and expenses, including out-of-pocket and incidental expenses and reasonable legal fees, imposed
upon, or incurred or asserted against an Indemnified Party on account of: (i) any loss or damage
to property or injury to or death of or loss by any person that may be occasioned by any cause
whatsoever pertaining to the acquisition, construction. installation, equipping and improvement of
the Project, or any part thereof, and the maintenance, operation and use by the Developer and its
tenants, lessees, licensees and other users of the Project and any part thereof; (ii) any breach or
default on the part of the Developer in the performance of any covenant, obligation or agreement
of the Developer, or arising from any act or failure to act by the Developer under this Agreement,
any other Operative Document, or any contract for the construction or provision of tI  Pro, tto
which the Developer is a party; (iii) any representation or warranty made by the Developer to any
of the Indemnified P:  es in this A_ ement or the other Operative Documents to which it is a
party proving to be false or misleading in any material respect when made or given; (iv) a breach
of any warranty or covenant made by the Developer (or its predecessors) to the City with respect
to the title to the Project; (v) the issuance, sale, redemption or servicing of the Finance Authority
Bonds; (vi) any action taken or omitted to be taken by the Finance Authority or the City, pursuant
to the terms of this Agreement or any other Operative Document at the request of the Developer;
and (vii) any claim, action or proceeding brought with respect to any matter set forth in clause (i),
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(ii), (iii), (iv). (v). or (vi) above; provided, that for the Indemnified Party seeking indemnification,
such Indemnified Party will not be indemnified to the extent that losses directly result from (x) its
willful misconduct or gross negligence of such Indemnified Party; (y) its breach of any material
representation, warranty or covenant made by it in this Agreement or in any of the Operative
Documents to which it is a party; or (z) any lien granted by it on the Project, other than a lien
arising under the terms of the Operative Documents.

(b) The Developer agrees to indemnify and hold the Indemnified Parties harmless from
and against all liabilities, claims, fines, penalties, losses, damages. and all reasonable costs and
expenses, including out-of-pocket expenses and reasonable legal fees incurred by an Indemnified
Party as a result of the existence on, or release from, the Project of Hazardous Substances or arising
out of any claim for violation or failure to comply with Environmental Laws in connection with
the Project.

(c) In case any claim or demand is at any time made, or action or proceeding, whether
legal or administrative, is brought, against or otherwise involving an Indemnified Party in respect
of which indemnity may be sought hereunder, the Indemnified Party seeking indemnity promptly
shall give notice of that action or proceeding to the Developer, and the Developer, upon receipt of
that notice, shall have the obligation upon the request of the Indemnified Party to assume the
defense of the action or proceeding; provided, that failure of the Indemnified Party to give that
notice shall not relieve the Developer from any of its obligations under this section unless, and
only to the extent, that failure prejudices the defense of the action or proceeding by the Developer.

(d)  Nothing in this Agreement is meant to release, extinguish or otherwise alter or
interfere with any rights which the Indemnified Parties may now or hereafter have against the
Developer or any other Person for any environmental liabilities as a result of the Developer’s
former, present or future ownership, occupancy or use of or interest in, any real property included
in or in the vicinity of the Project.

(e) The indemnification set forth in this Section 14(f) is intended to and shall include
the indemnification of each Indemnified Party and each Indemnified Party’s successors and
permitted assigns. That indemnification is intended to and shall be enforceable thereby to the full
extent permitted by law and shall survive the termination of this Agreement and repayment of the
Finance Authority Bonds.

Section 14.  Extent of Covenants; No Personal Liability. All covenants, stipulations,
obligations and agreements of the parties contained in this Agreement are effective and enforceable
to the extent authorized and permitted by applicable law. The obligations of the City may be
enforced to the extent permitted by law by mandamus or any suit or proceeding in law or equity.
No such covenant, stipulation, obligation or agreement will be deemed a covenant, stipulation,
obligation or agreement of any present or future member, officer, agent or employee of any of the
parties hereto in their individual capacity. Neither the City, the members of the City’s Council or
Fiscal Officer, nor any City official executing or approving this Agreement, or any individual
person executing this Agreement on behalf of the Developer, will be liable personally by reason
of the covenants, stipulations, obligations or agreements of the City or the Developer contained in
this Agreement. The obligation to perform and observe the agreements contained herein on the
part of the Developer shall be binding and enforceable by City against Developer with respect to
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IN WITNESS WHEREOF, City, Developer, and Finance Authority have caused this
Agreement to be executed in their respective names by their duly authorized officers as of the date

hereinabove written.

Approved as to Form:

By:

Print Name-

Title:

18533260v7

CITY OF LANCASTER, OHIO, as the City

By:

Print Name:

Title:

Date:

LANCASTER DEVELOPMENT COMPANY, LLC,
as the Developer

By:

Print Name:

Title:

Date:

COLUMBUS-FRANKLIN COUNTY FINANCE
AUTHORITY, as the Finance Authority

By: <

=

Print N

Title:

Date: ﬂ
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(and only to) the Developer’s interest in its portion of the Parcels and the Project, or any parts
thereof or any interest therein.

Section 15.  Events of ™=fault and Remedies.

(a) Any one or more of the following constitutes an “Event of Default™ under this
Agreement:

(1) A Party to this Agreement shall fail to observe and perform any agreement,
term or condition contained in this Agreement to be performed by it, and such failure
continues for a period of thirty (30) days after notice thereof shall have been given to the
defaulting Party by any of the other non-defaulting Parties, or for such longer period as the
non-defaulting Parties may agree to in writing; provided, that if the failure is other than the
payment of money and is of such nature that it can be corrected but not within the
applicable period, that failure shall not constitute an Event of Default so long as the
defaulting Party institutes curative action within the applicable period and diligently
pursues that action to completion;

(i) Developer or City makes a representation or warranty in this Agreement that
is materially false or misleading at the time it is made.

(iti)  The Developer shall: (i) (A) admit in writing its inability to pay its debts
generally as they become due; (B) file a petition in bankruptcy or a petition to take
advantage of any insolvency act, or (C) make an assignment for the benefit of creditors; or
(D) consent to the appointment of a receiver for itself or of the whole or any substantial
part of its property; or (ii) file a petition or answer seeking reorganization or arrangement
under the federal bankruptcy laws or any other applicable law or statute of the United States
of America or any state thereof.

(tv)  The Developer shall fail to pay when due any Service Payment or minimum
Service Payment required to be paid by the Developer pursuant to the TIF Ordinance and
any applicable TIF Declaration, or installment required of it and such failure continues for
five (5) calendar days after written notice from the City or the Finance Authority, as
applicable.

(v) Except as set forth in Section 6 above, Developer shall develop or cause or
allow to be developed the Senior Living Parcels with any residential development or
residential use other than Senior Living Uses.

For the avoidance of doubt, any failure by an Owner other than the Developer to perform or
observe any material obligation punctually and as due under this Agreement shall not constitute
an Event of Default and shall not provide the Developer or the City with any right to pursue
remedies under this Agreement.

(b) General Right to Cure. In the event of any Event of Default in or breach of this
Agreement, or any of its terms or conditions, by any party hereto, the defaulting party will, upon
written notice from the other, proceed, as soon as reasonably possible, to cure or remedy such
Event of Default or breach, and, in any event, within thirty (30) calendar days after receipt of such
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notice. In the event such Event of Default or breach is of such nature that it cannot be cured or
remedied within said thirty (30) day period, then in such event the defaulting party will upon
written notice from the other commence its actions to cure or remedy said breach within said thirty
(30) day period, and proceed diligently thereafter to cure or remedy said breach.

(c) P~~edies. [f a defaulting party fails to cure any Event of Default pursuant to
paragraph (b) ot this Section 16, a party may institute such proceedings against the defaulting party
as may be necessary or desirable in its opinion to cure and remedy such default or breach. Such
remedies include, but are not limited to: (i) instituting proceedings to compel specific performance
by the defaulting party, (ii) suspending or terminating the obligations of the non-defaulting party
under this Agreement, provided the aggrieved party must provide thirty (30) calendar days’ notice
of any termination to the defaulting party and provided further that the aggrieved party must
rescind the termination notice and not terminate the Agreement if the defaulting party cures all
Events of Default within a reasonable time thereafter, and (iii) any other rights and remedies
available at law, in equity or otherwise to collect all amounts then becoming due or to enforce the
performance of any obligation under this Agreement. The obligations of the City may be enforced
to the extent permitted by law by mandamus or any suit or proceeding in law or equity.

Section 16.  Invalidity. This Agreement shall be construed as a whole and not for or
against either party. Should any provision of this Agreement be declared or determined to be null,
void, inoperative, illegal or invalid for any reason, the validity of the remaining parts, terms or
provisions shall not be affected thereby and they shall retain their full force and effect, and said
null, void, inoperative, illegal or invalid part, term or provision shall be deemed not to be a part of
this Agreement.

Section 17.  Sepa-~*~ “ounterparts; Captions. This Agreement may be executed by the
parties hereto in one or more counterparts or duplicate signature pages, each of which when so
executed and delivered will be an original, with the same force and effect as if all required
signatures were contained in a single original instrument. Any one or more of such counterparts
or duplicate signature pages may be removed from any one or more original copies of this
Agreement and annexed to other counterparts or duplicate signature pages to form a completely
executed original instrument. Captions have been provided herein for the convenience of the
reader and shall not affect the construction of this Agreement.

Section 18.  “-t'-~ Agreement. This Agreement constitutes the entire agreement among
the parties with respect to the matters covered herein and supersedes prior agreements and
understandings among the parties. In the event that the Developer and the City make the
determination to obtain financing from the Finance Authority to reimburse the costs of the Public
Infrastructure Improvements, the parties to this Agreement agree to work together to amend this
Agreement or enter into a new agreement to divert payments from the TIF Fund to the Finance
Authority.

Section 19.  Governing Law and Choice of Forum. This Agreement will be governed
by and construed in accordance with the laws of the State of Ohio. All claims, counterclaims,
disputes and other matters in question among the City, its employees, contractors, subcontractors
and agents, the Developer, its employees, contractors, subcontractors and agents, and the Finance
Authority, its employees, contractors, subcontractors and agents arising out of or relating to this

15
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Agreement or its breach will be decided in a court of competent jurisdiction within the County of
Fairfield, State of Ohio.

Section 20.  Operative ™~cuments. City, Developer, and Finance Authority and their
respective successors, assigns and transferees, agree to execute any further agreements,
documents, or instruments as may be reasonably necessary to fully effectuate the purpose and
intent of this Agreement (the “Operative Documents™).

Section 21.  Release. Upon satisfaction of the Developer’s obligations under this
Agreement and the expiration of the TIF Exemption applicable to the Property under the TIF
Ordinance, or the termination of the obligations of the Owners to make the Service Payments by
operation of law or otherwise, the City and Finance Authority shall, upon request of the Developer
or of any individual Owner, execute an instrument in recordable form evidencing such satisfaction
or termination.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, City, Developer, and Finance Authority have caused this
Agreement to be executed in their respective names by their duly authorized officers as of the date

hereinabove written.

Apnnnnar] ac tn TAreae

By
Pri

Tit

18533260v7

Title:

Date:

LANCASTER DEVELOPMENT COMPANY, LLC,

as the Developer

By:

Print Name:

Title:

Date:

COLUMBUS-FRANKLIN COUNTY
AUTHORITY, as the Finance Authority

By:

FINANCE

Print Name:

Title:

Date:
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IN W__.{ESS W.._EOF, City, Developer, and Finance Authority have caused this
Agreement to be executed in their respective names by their duly authorized officers as of the date

hereinabove written.

Approved as to Form:

By:

Print Name:

Title:

18533260v7

CITY OF LANCASTER, OHIO, as the City

By:

Print Name:

Title:

Date:

LANCASTER DEVELOPMENT COMPANY, LLC,
as the Developer

By:

Prit

Title:

Date:

COLUMBUS-FRANKLIN COUNTY FINANCE
AUTHORITY, as the Finance Authority

By:

Print Name;

Tite;

Date:
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FISCAL OFFICER’S CERTIFICATE

The undersigned, Fiscal Officer of City of Lancaster, Ohio (the “City”), hereby certifies
that the moneys required to meet the obligations of the City during the year 2023 under the
Agreement have been lawfully appropriated by the legislative authority of the City for such
purposes and are in the treasury of the City or in the process of collection to the credit of an
appropriate fund, free from any previous encumbrances. This Certificate is given in compliance
with Sections 5705.41 and 5705.44, Ohio Revi:

Dated: _,2023

City of Lancaster, Ohio

18
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EXHIBIT A

MaA® ~ND LEGAL DESCRIPT*™ °F PROP¥RTY

The Property is the real estate situated in City of Lancaster, Ohio, identified by the Fairfield County
Auditor as tax year 2023 parcel numbers listed below and depicted on the attached map

Parcel [.D.s 053-23271-00, 053-23277-00, 053-23278-00, and 053-23279-00

The Property is the real estate described as follows:

Part I:

Situated in the City of Lancaster, Fairfield County, Ohio:

Known as and being Lots 1, 2, and Block A in Timbertop Subdivision (Phase One), the Plat of
which was recorded February 26, 2021 in Document No. 202100005300/Plat Cabinet 3, Page 76
of the Fairfield County Records.

Part II:

The above described property currently constitutes portions of the real property bearing the
following Fairfield County Auditor permanent parcel numbers:

Parcel Numbers: 053-23271-00
053-23277-00

053-23278-00
053-23279-00

The Property is further depicted on the following page:
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EXHIBIT C

FORM OF WRITTEN REQUISITION

(For Costs of Public Infrastructure Improvements)

To:  City of Lancaster (Fairfield County. Ohio)

Attention: Fiscal Officer

Subject: Request for Reimbursement for Costs of Public Infrastructure

Improvements pursuant to the terms of the Tax Increment Financing
Agreement dated [ |, 2023 (the “Ag ~~~"nt”), by and among CITY
OF LANCASTER, OHIO (the “City”), LANCASTER DEVELOPMENT
COMPANY, LLC (the “Develc-~-""), and COLUMBUS-FRANKLIN
COUNTY FINANCE AUTHORI1Y (the “Finance Authority”).

You are hereby requested to approve the amount of $ as Costs for the
purposes set forth in Item 1 attached hereto. Unless otherwise defined herein, all capitalized terms
set forth but not defined in this Written Requisition have the respective meanings assigned to them
in the Agreement.

The undersigned authorized representative of the Developer does hereby certify on behalf
of the Developer that:

(D)

(ii)

(iii)

(iv)

v)

18533260v7

[ have read the Agreement and definitions relating thereto and have reviewed
appropriate records and documents relating to the matters covered by this Written
Requisition;

The disbursement herein requested is for an obligation properly incurred, is a proper
charge as Costs submitted for reimbursement by the Developer, and has not been
the basis of any previous reimbursement request;

The Developer is in material compliance with all provisions and requirements of
the Agreement;

The reimbursement requested hereby does not include any amount which is being
retained under any holdbacks or retainages provided for in any applicable
agreement;

The T :veloper has, or the appropriate parties on the Developer’s behalf has,
asserted its entitlement to all -ailable n wufacturer’s warranties to date upon
acquisition of possession of or title to the Public Infrastructure Improvements or
any part thereof which warranties have vested in the Developer;
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EXHIBIT B

PUBLIC INFRASTRUCTURE IMPROVEMENTS

The Public Infrastructure Improvements include the following:

Timbertop Street consists of that certain publicly dedicated roadway depicted and described in the
Plans and Specifications. and all permitted costs of such improvements, including. without
limitation. permitted costs of permanent improvements under Ohio Revised Code Section
133.15(B).

The Completed Timbertop Street consists of that portion of the Timbertop Street that has been
completed and dedicated to the City prior to the date of this Agreement. The Timbertop Street
Extension is that portion of Timbertop Street described in the Plans and Specifications that remains
to be completed as of the date of this Agreement.

B-1
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EXECUTED this day of 202_.

By:

Printed:

Title: __
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Requisition No. for the Costs

Pay to

Amount §
For Account of®
Account Number:

Wiring Instructions:

For the purpose of reimbursing the following payments previously paid by the Developer for the
Costs:

Name of Vendor Service Rendered Time Period Cost of Service Rendered
1.

2.
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