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Exhibit fil0
DEVELOPMENT AGREEMENT

THIS DEVELOPMENT AGREEMENT (the "Agreement") is entered into as of this day
of , 2007 by and between @€Y OF MONROE , an Ohio municipal
corporation having an address for purposes here@3atSouth Main Street, Mooe, Ohio
45050(hereinafter referred to as the "City"), aill MONROE, LLC , an Ohio limited liability
company having an address for purposes hereof at 5027 Madison Road, Suite 200, Cincinnati,
Ohio 45227 (hereinafter referred to as the "Developer"), uheéedollowing circumstances:

A. The Developer is exploring the development of an industrial park currently
referred to as the "Corridor 75 Park" (the "Project") within the municipal corporate boundaries of
the City and upon approximately 429 acres @i property located at the southeast quadrant of
the Interstate 75 State Route 63 interchange (Exit 29) and more particularly described in
Exhibit A, attached hereto and made a part hereof (the "Project Site"prdpasedoreliminary
plat for the Pragct (the "Preliminary Plat") is attached heret&akibit B.

B. In connection with the acquisition and development of the Project Site from the
current owner of the Project Site, Corridor 75 Park, Ltd. (the "Declarant"), the Declarant will
make a Declateon of Covenants, Conditions and d®ections (the "Declaration”) for the bertefi
of the Developer and the Citfthe form of which is attached hereto Bzhibit C), which
Declaration shall be recorded with respect to the Project Site.

C. Certain infragtucture improvements at, around and in support of the Project Site
are necessary in order to ensure the success of the Project, including, without limitation, the
construction of certain public improvements described and depictexhibit D, attached heto
and made a part hereof (hereinafter referred to collectively as the "Public Infrastructure").

D. The City intends that the Public Infrastructure be constructed by the Developer.

E. The City believes that the construction of the Public Infrastractuhe
establishment of jobs at the Project Site, and the mutual fulfilment of this Agreement, are all in
the vital and best interests of the City and the health, safety, and welfare of its residents, and in
accordance with the public purposes and prowisiof applicable federal, state, and local laws
and regulations.

F. In order to create an incentive for the Developer to undertake the Project, the City
has determined that it is necessargteate a pos®4 Community Reinvestment Area ("CRA")
over a pation of the City including the Project Site and extend @d&r, 100% real property tax
exemption for the Project in the manner described in this Agreement.

G. The City has, by Ordinance No. , duly adopted by City Council for the City
on , established a tax increments financing ("TIF") program with respect to
certain real property, a portion of which is comprised of the ProjecteBitehas determined to




use the TIEin the manner described in this Agreemant subject to the CRAhatwill be in
priority over the TIE to fund a portion of the costs of the Public Infrastructure

H. Council of the City, by Ordinance No. -2007, duly passed on,
, 2007 (the "Implementing Ordinance"), has authorized the City
Manage to enter into this Agreement with the Developer for the development of the Project and
construction and financing of the Public Infrastructure.

NOW, THEREFORE, in consideration of the premises and the mutual covenants and promises
herein contained, theufficiency of which are acknowledged by the parties hereto, the City and
the Developer hereby agree as follows:

1. Description of Project and Other Improvemeri#i improvements to be constructed or
rehabilitated as part of the Project are referrecbttectively herein as the "Improvements”. The
Developer shall construct or cause to be constructed the Public Infrastructure as mutually agreed
upon by the City and the Developer; provided that the TIF is implemented in the manner
described in this Agreeemt.

@) Contingencies The Developeroés obligation to
otherwise perform the obligations under this Agreement shall be expressly contingent upon the
following (provided that, except as otherwise provided in this Agreemetitingocontained in
Section 1(a) shall require the City to take any action)

(1) The Developer shall obtain zoning approvals or consents from all
governmental and quagovernmental agencies having jurisdiction over the
Project Site.

(2)  The Developer shiabe satisfied that the existing utility lines and
easements will not interfere with, and the existing laws, ordinances, regulations,
and guidelines of any governmental or municipal authority having jurisdiction
over the Property will not interfere witlthe Developer's proposed development
of the Project.

(3)  There are or will be available for use to the boundary of the Project
Site necessary sewer lines which are connected to the Butler County treatment
system providing sewer service to the Project &id water lines which are
connected to the water service that provides water to the City, such lines and
service to be of sufficient size, capacity and pressure to adequately and
sufficiently service the Project Site for the Developer's proposed devaetbpme

(4) The Project Site shall have full, free and adequate access for the
purposes of the development to and from publicly dedicated roads or highways,
particularly, access to SR 63 through properties adjacent to the Project Site and
the Butler County ah Warren County connection as agreed and entered into
between Developer, Owner, and the City of Monroe.



(5) The Developer shall determine to its satisfaction and at its own
expense that there are not located anywhere on the Project Site underground
streans, springs, hidden water, soil conditions or filled ground that would in any
way inhibit or restrict the Developerods ab
i mprovements associated with the Developer
provided herai.

(6) By no later than June 3@®007, the City (both the Planning
Commission and the City Council) shall have taken all necessary steps to approve
the PreliminaryPlat for the Project with respect to the location of wellheads on or
near the Project Sitend shall have approved the Project as permitted uses under
the City's Planning and Zoning Code with respect to both the Wellhead Protection
Area Buffer Zone Overlay District and the Delineated Wellhead Protection Area
Overlay District.

@) By no later tlan July 16 2007 (unless the Developer agrees, in
writing, to an extension of such date), tBeard of Education of théonroe
Local School District (the "School District”) shall have approved the CRA and
TIF programs structured in the mannesci#éed inthis Agreement. The School
District shall not receive any compensation with respect to the CRA, and the
School Districtcompensation payment with respect to the TIF shall be 40% of the
Service Payments actually paid with respect to the Project Site.

(8) By no later tharSeptember 302007 (unless the Developer agrees,
in writing, to a1 extension of such date): ¢ag City shall have taken all
necessary steps testablish a post994 CRA that includes the Project Site;
(b) the State of Ohio shall have apped thecreation of the CRA; (dhe City
and the Developer shall have entered into a Community Reinvestment Area
Agreement with respect to the Project Site under the temmssribed in this
Agreement; (djhe City shall have taken all necessary stepsitteer amend the
existing TIFor overlay a new TIF with respect to the Project Site, and the City
shall determine which approach to utilize by analyzing which approach generates
the maximum amount of Service Payments (as defined hereinbelowje (E)ty
and the Developer shall have entered infa& Increment Financing Agreement
(as defined hereinbelowjursuant to which the owner of the Project Site will
make Service Payments with respect to the Project Sithe(fCity shall have
accepted aetitionfor special assessmemtoviding for the levy and collection of
special assessments with respect to the Project Site in the manner described in this
Agreement; (gjhe City, the Warren County Port Authority, and the Developer
shall have entered into a preinary term sheet describing the financing structure
for the Bonds (as defined hereinbelow)

In the event that the contingencies set forth abduase not beem bt ai ned to the D
satisfactionor waived by the Developeby July 15, 2008the Deeloper shall have the option

to terminate this Agreement. In the event that the Developer elects to terminate, this Agreement
shall be null and void and the parties hereto shall be released from all obligations hereof. The
City shall have no obligatiorotperform any actions, including the expenditure of City funds



(except typical costs associated with its normal municipal functior@orrect any problems with
the contingencies to the satisfaction of the Developer.

If the Developer has not purchaseé troject Site byuly 15, 2008then this Agreement shall
terminate and be of no further force and effect.

(b) City Covenants and RepresentatiornBhe City covenants and represents
to the Developer as follows:

(1)  Within sixty (60) days following coniption of construction of a
temporary paved access road from SR 63 to Union Road, built to City
specifications, lie City agrees to close the portion of Union Road from the point
at which Union Road crosses the northerly boundary line of the Project &Gile so
to the easterly boundary line of the Project Site and vacate to the Developer the
easement for such portion of Union Road.

(2) The parties agree that certain sign code variances may be required
for the construction of the proposed permanent idertiificasigns for the Project
Site. Upon a favorable recommendation from the Monroe Planning Commission,
the City Manager and / or the City Development Director shall issue a favorable
recommendation to the Monroe Board of Zoning Appeals for any necesgary s
code variances request applications submitted by the Developer.

3 Neither the entering into this Agreement nor the performance
thereof will constitute a violation or breach by the City of any contract,
agreement, understanding or instrument to wilehCity is a party or by which
the City is subject or bound, of any judgment, order, writ, injunction or decree
issued against or imposed upon them, or will result in the violation of any
applicable law, order, rule or regulation of any governmental or
guastgovernmental authority;

4 There is no pending litigation, investigation or claim which affects
or which might affect the Cityobds performan
the Cityds knowledge, there dreamtiat t hr eat en
affects or that might affect the Cityds pe

) Except for actions contemplated by this Agreemenipfahe date
of the execution of this Agreement, the City has no information or knowledge of
any change conteplated in the applicable laws, ordinances or restrictions or any
judicial or administrative action that would prevent, limit, impede or render more
costly the Developer's undertaking of the Project;

(6) The representations and agreements of the Ciglemin this
Agreement shall be deemed to apply as of the date of the execution of this
Agreement and shall be construed as continuing representations and agreements
and such representations made by the City are made with the knowledge and



expectation thahotwithstanding any investigation conducted by or on behalf of
the Developer (except as expressly stated in this Agreement), the Developer is
placing complete reliance thereon and that such representations are to be treated
as material to the Developer @mtering into this Agreement and the City further
represents that no representation set forth in this Agreement contains any untrue
statement of material fact or omits to state a material fact necessary in order to
make the statement contained herein natemally misleading or not misleading

in light of circumstances under which they are made; and

(c) Developer Covenants and Representatiohise Developer covenants and
represents to the City as follows:

(1) The Developer intends to develop an indastpiark on the Project
Site. The proposedPreliminary Plat is attached hereto BEghibit B (the
modification of which may be approved by the Monroe Planning Commission by
amending the Preliminary Plat). Buildings constructed on the Project Site shall be
of the general character as shown in the pictur&imbit E, attached hereto and
made a part hereof.

(2 The Developer and all subsequent users of the Project Site shall
comply with the regulations and provisions set forth in Monroe Zoning Code
Chapter1 2 6 2 ADelineated Well head Area Overl a
Chapter 1263 AWel | head nPrQudrlayc Digtriotn Ar ea |
Regulations (effective November 10, 1998)T'he Developer and all subsequent
users of the Project Site shall also complthvany applicable Federal, State and
local regulations in addition to any of the requirements set forth in Monroe
Zoning Code Chapters 1262 and 1263.

3 Before Union Road is closede Developer shall provide, or cause
to be provideda temporaryacces road connectingR 63 and Union Roads
described in Section 1(b)(1) above

4 Neither the entering into this Agreement nor the performance
thereof will constitute a violation or breach by the Developer of any contract,
agreement, understanding or nushent to which the Developer is a party or by
which the Developer is subject or bound, of any judgment, order, writ, injunction
or decree issued against or imposed upon them, or will result in the violation of
any applicable law, order, rule or regulatioof any governmental or
guastgovernmental authority;

(5)  There is no pending litigation, investigation or claim which affects
or which might affect the Developerobs perf
best of the Devel op earedenedktigation,| invastaion t her e |
or claim that affects or t hat mi ght affec
Agreement; and



(6) The representations and agreements of the Developer made in this
Agreement shall be deemed to apply as of the date o&xbkeution of this
Agreement and shall be construed as continuing representations and agreements
and such representations made by the Developer are made with the knowledge
and expectation that notwithstanding any investigation conducted by or on behalf
of the City (except as expressly stated in this Agreement), the City is placing
complete reliance thereon and that such representations are to be treated as
material to the City entering into this Agreement and the Developer further
represents that no represation set forth in this Agreement contains any untrue
statement of material fact or omits to state a material fact necessary in order to
make the statement contained herein not materially misleading or not misleading
in light of circumstances under whitey are made.

2. Community Reinvestment AreaThe City represents that the Project Site is located
within the boundaries of a Community Reinvestment Area that was in existence on July 1, 1994
and has been amended twice since that datee City shallcreate a new CRA covering the
Project Site, which CRA shall be governed by the provisions of the Ohio Revised Code
applicable to Community Reinvestment Areas created after July 1, 1994. Following the approval
of the CRA by the State of Ohio DepartmentDdvelopmentand subject to approval by the
School District,the Cityshall pass an ordinance authorizing aygar, 100% real property tax
exemption for the buildings constructed on the Project Site upon the terms specified
hereinbelow and the Developeand the Cityshall enter into a Community Reinvestment Area
Agreement (the "CRA Agreement”) in the form prescribed by the Ohio Revised Code and for
which a sample agreement is provided by the Ohio Department of Development, with the
additional provisions ahstipulations described in this Agreement. The CRA Agreement shall
provide for a 15sear, 100% exemption orach buildingconstructed on the Project Site,
commencing withrespect toeach such building in the first year following thereceipt of a
certificate of occupancy with respectgachbuilding. The CRA Agreement shall also provide

for the granting of the CRA exemption firs pec 6 bui | di n g,subjeaitothdre Pr o
terms of this AgreementThe City and the Developer acknowledge and aghnae the CRA
exemption will be in priority with respect to the TIF exemption described in Section 3 hereof
which means that, during the term of the CRA exemption, the Service Payments will be reduced
by the value of the CRA exemption. The City agreexézte all documents and enter into any
agreements that may be necessary to establish and maintain the CRA exemption with respect to
the Project Site and the Project.

In connection with the granting of the CRA exemption, the Developer agrees, represents
and covenants as follows:

(@) Within thirty (30) days following the Developer's closing on the purchase of the
Project Site, th®eveloper shall pay to the City the amount of $250,000, which shall be
deposited into the City's Fund and used fotaaviyil purpose;



(b)

During the term of the Agreement:

) By the end of the fourth {3 year followingthe City's acceptancand
recordingof the final plat for phase on& the Projectand the dedication of the
Public Infrastructure associated withgse ongthere shall have been created not
less than $12.5 million of annualized payroll with respediLisinesses located on
the Project Site If the above payroll target is not n{as determined based on the
City audited annual wage reconciliation fFo W-3] for such yearfor each
employer within Project Site, which isormally available by April 30 of the
succeeding yearjhen the CRA exemption for buildings not yet constructed shall
be terminated unlesthe Developerpays to the City, within sixty §0) days
following notice by the City, accompanied by supporting documentation, that the
payroll target has not been maty amount equal to twice the difference between
theannualCity payroll taxegbased on a 1%2% payroll tatat would be payable
with respect to $12.5 million of payroll and the actpayroll taxes paid in that
year with respect to businesses located on the Project Site;

(i) By the end of the sixth (§ year followingthe City's acceptancand
recordingof the final plat for phasene of the Project and the dedication of the
Public Infrastructure associated with phase t¢imexe shall have been created not
less than $22.5 million of annualized payroll with respect to businesses located on
the Project Site If the above payroll targés not metas determined based on the
Form W3 for such yeafor each employer within Project Site, whichnisrmally
available by April 30 of the succeeding yeathen the CRA exemption for
buildings not yet constructed shall lmerhinated unless tHeeveloperpays to the

City, within sixty (60) days following notice by the City, accompanied by
supporting documentation, that the payroll target has not beenametimount
equal to twice the difference between teualCity payroll taxeg(based on a

1¥%% payroll tax)that would be payable with respect to $22.5 million of payroll
and the actual payroll taxes paid in that year with respect to businesses located on
the Project Siteand

(i) By the end of the eighth {$ year followingthe City's acceptee and
recordingof the final plat for phase one of the Project and the dedication of the
Public Infrastructure associated with phase dmgge shall have been constructed

at least £ million square feet of space atftere shall have been created ngtle
than $32.5 million of annualized payroll with respect to businesses located on the
Project Site If the above square footage apdyroll targes are not met(with
respect to the payroll targets determined based on the ForrB\Wor such year

for eachemployer within Project Site, which ormally available by April 30 of

the succeeding yearjhen the CRA exemption for buildings not yet constructed
shall be terminated unless thaty and theDeveloperreach a written agreement

to continue the CRA exeption If the above square footage and payroll targets
are met, then the full benefit of the CRA exemption shall be available for any
building constructed on the Project Site before the end of the twelffh y&ar



following the City's acceptan@nd ecordingof the final plat for phase one of the
Project and the dedication of the Public Infrastructure associated with phase one.

For purposes of calculating whether the Project has met the payroll targets described
above (a)the annual payroll creatdny each employer within the Project Site shall be
computed individually and the sum of al |l
Created Payroll of the Projesctand (b) payroll created by an employer that has relocated

to the Project Site from ather location in the City shall not be considered unless that

City determines that the circumstances related to such employer's relocation to the
Project Site warrant the inclusion of such payroll in the calculaitba.c h e mp |l oy er
annual payroll will beallocated based on iErm W3 for the tax year that includes year

4, year 6 and year 8 as specified above.

The allocation formula shall be as follows:
Form W£3, Line 15 (Monroe Qualifying Wages) divided by the total months
submitted (Lines 1 throug2) multiplied by 12

3. Tax Increment Financing.Subject to approval by the School Distr{gthich approval

shall be conditioned upon a compensation payment to the School District in an amount equal to
40% of the Service Payments actually paid with resfethe Project Sijeand the approval of
exemption applications by the Ohio Department of Taxatmathin thirty (30) days following

the execution of this Agreement, (a) the City shall prepare and submit to City Council for
consideration an ordinance phementing a 3 e ar 100% tax 1increment
program with respect to the Project Site, and (b) following the authorizations described in
subcl ause (a) above, the parties shal/l enter
to the Project Site providing, among other things, for the owners of the Project Site to make
service payments in | i euln addiiont the Eity shélliieBher vi c e
(A) remove the Project Site from the existing TIF that currently covers thiecPiSite, or

(B) overlay the new TIF over the existing TIF, the goal being to maximize the amount of Service
Payments generated from the Project Sit€he implementation of the TIF Agreement is
intended to provide for the costs of the Public Infrastmgstas set forth in Section 3 hereof, to

be completed to benefit the Project. The TIF shall be structured as a "rolling" TIF commencing
separately with respect the various parcels developing within the Project Site, in order to
maximize the 3§ear periodf the TIF exemption for each parcel.

The City agrees that the use of TIF proceeds in connection with the Public Infrastructure is in the
best interests of the City. The Developer, once it is the owner of the Project Site, will enter into
the TIF Agreemet with the City. The TIF Agreement shall not require the Developer to make
any compensation payments to the School District.

The parties acknowledge that the provisions of O.R.C. Section 5709.91, which specify that the
Service Payments shall be treaiedthe same manner as taxes for all purposes of the lien
described in O.R.C. Section 323.11, including but not limited to, the priority of the lien and the
collection of Service Payments, shall apply to the TIF Agreement and shall be so reflected
therein. The City and the Developer shall perform such acts as are reasonably necessary or
appropriate to effect, claim, preserve, and maintain the exemptions from taxation granted under



this Agreement and the TIF Agreement including, without limitation, joinintpenexecution of
all documentation and providing any necessary certificates required in connection with such
exemptions.

The TIF Agreement shall further require the Developer to prepare, execute, and file within the
time periods set forth in the Ohio ®Reed Code such applications, documents, and other
information with appropriate officials of the State, the City, or other public body as may be
required to effect the exemption from real property taxation described in O.R.C. Section 5709.40
with respect @ its portion of the Project Site. The TIF Agreement shall further require the
Developer to cause exemption applications to be prepared and filed with respect to the Project
Site in accordance with Section 5715.27, Ohio Revised Code. The City shall ¢teopesach
preparation and filing by the Developer, including, without limitation, executing such
applications and documents as may be appropriate in assisting the Developer in obtaining such
exemption.

After the TIF exemption has been approved, the ez shall cause notice of the TIF and its
obligations under the TIF Agreement to be recorded and prepared in accordance with the
provisions of Ohio Revised Code Section 5709.911(C)(1), at the County Recorder of Butler
County, Ohio.

4. Use of Service Paments The TIF Agreement shall provide that Service Payments
received from the Project Site shall be available to pay for all or a portion of the costs of the
Public Infrastructure and, specifically, to pay debt service charges on Bonds (as defined in
Secton 6 hereof) issued to finance the Public Infrastructure, including costs of issuance of the
Bonds. The TIF Agreement shall further provide that the Service Payments shall be used, first,
to make the required paents to the School Distrigtursuant tahe agreement between the City

and the board of education tife School District(in an amount equal to0% of the Service
Payments actually paid with respect to the Project ,Ssijond, be used tayp debt service
charges on the @ds described herein accordance with the terms of those Bonds, and third, to
be used by the City to fund infrastructure improvements permitted by the TIF ordinance and
Ohio law

5. Special Assessmentdn order to provide further security for the Bonds, the Developer
shall petition the City for the imposition of a special assessment program with respect to the
Project Site (the "Special Assessments"”), which Special Assessments shall be imposed annually
in an amount equal to the difference between the annual debt servigescbha the Bonds and

the amount of the Service Payments collected in that year. The City agrees to cooperate with the
Developer to implement the Special Assessments progiidra.Special Assessments shall only

be effective if the Bonds are issued.

6. Bonds The City agrees to take all necessary steps to facilitate the financing of the Public
Infrastructure, including entering inta cooperative agreememtith another governmental
agency (the ABonding Agencyo) as elopert Sulgdctl v agr
to approval of the issuance lodbnds or other obligationshg "Bonds) by theBonding Agency

the Bonding Agencywill issue the Bonds(in multiple series as necessary to phase the Public
Infrastructure as indicated on the attacEadibit D in coordination with the Projectd finance



the Public Infrastructureprovided however, that nothing contained in this Agreement shall
require the City to issue its bonds to finance the Public Infrastructure and nbeeobligations

of the City umler this Agreement shall constitute a general obligation, debt or bonded
indebtedness of the City.Subject to approval by treonding Agencyand by bond counsel for

the Bonding Agencythe principal amount of the Bonds shall be an amount not greatetitha
amount necessary to generate4®00,0000f project costs othe first phaseof the Public
Infrastructureas identified orExhibit D hereto(not including capitalized interest, reserve fund
deposits, and costs of issuance of the Bqratsjuch lesseamount of Bonds as determined by

the Bonding Agencyas can be secured by the Service Payments and Special Assessihents
City acknowledges that time is of the essence with respect to the financing of the Public
Infrastructure, and the City agrees &elts best efforts to approve and facilitate the financing of
the Public Infrastructure by no later than 45 days following the date that the Developer has
purchased the Project Site.

7. Construction Standard3he Public Infrastructure contemplated histAgreement shall

be performed and completed by the Developer, its contractors and subcontractors, or any
successors thereof, in a good and workmanlike manner usingléisst materials in accordance

with all applicable laws, ordinances, rules and ratjoihs and related safety standards, including

the specifications and standards of the City. Upon the commencement of any construction
undertaken pursuant to this Agreement, the Developer must diligently pursue such construction
to completion.

If at the time of the execution of this Agreement, the City and the Developer have not yet
finalized plans for the Public Infrastructure, the City reserves the right to review and approve, in
a timely fashion, the design and engineering of the Public Infrastruidui@nsistency with

City standards and specifications prior to the issuance of permits. The City will not unreasonably
withhold any approvals as part of the review process.

8. Prevailing Wages In constructing the Public Infrastructure, the Develogeees to pay,

and cause its contractors and subcontractors to pay, State of Ohio prevailing wage rates and
adhere to a Building Construction Classification Prevailing Wage Schedule that shall be
determined in accordance with the laws and regulations oSthte of Ohio. The City will
provide the prevailing wage coordinator for the construction of the Public Infrastructure.

0. Community Impact Assessment; WaiveThe City currently imposes a community
impact assessment [describe assessment] with respeetvtdevelopment in the City. The City
agrees to waive such assessment for any building constructed on the Project Site that is 150,000
square feet or larger.

10. Notices Any notice or consent required or permitted to be given by or on behalf of either
party to the other shall be given by mailing such notice or consent by United States certified or
registered mail, postage prepaid and return receipt requested, or via a reputable express overnight
mail service which provides proof of delivery addressethe parties as set forth below or at

such other address as may be specified from time to time in writing delivered to the other party.
Notices shall be effective upon receipt or refusal, as the case may be.

1C



If to the Developer: VH Monroe, LLC
5027 Madson Road, Suite 200
Cincinnati, OH 45227
Attn: J. Robert Smyjunas

If to the City: City of Monroe
P.O. Box 330
Monroe, Ohio 4505@330
Attn: City Manager

11. Remedies

€) In General Except as otherwise provided in this Agreement, in the eventyof a
default in or breach of this Agreement by either party hereto, or any successor to such party, such
party (or successor) shall, within 15 days of receipt of written notice from the other, proceed to
cure or remedy such default or breach. In case summnas not taken or not diligently pursued,
or the default or breach shall not be cured or remedied within a reasonable time, the aggrieved
party may institute such proceedings as may be necessary or desirable in its opinion to cure and
remedy such defaulbr breach, including, but not limited to, proceedings to compel specific
performance by the party in default or breach of its obligations. All rights and remedies shall be
cumulative and shall not be construed to exclude any other remedies allowedmainaguity.

(b) Unforeseeable DelayNeither party shall be considered in breach of its
obligations under this Agreement due to unforeseeable causes beyond its reasonable control and
without its fault or negligence, including, but not restrictedaitis of God, acts of the public
enemy, acts of the Federal Government, orders of courts, acts of the other party, fires, floods,
epidemics, quarantine restrictions, strikes, freight embargoes, and unusually severe weather or
delays of subcontractors duesiach causes; it being the purpose and intent of this provision that
in the event of the occurrence of any such unforeseeable delay, the time for performance of the
obligations shall be extended for the period of the unforeseeable delay. The party gezking
benefit of the provisions of this subsection shall, within ten (10) calendar days after the
beginning of any such unforeseeable delay, have first notified the other party thereof in writing,
and of the cause or causes thereof, and requested an exfensie period of the unforeseeable
delay. With respect to the Developer, delays or failures to perform due to lack of funds or the
inability to procure labor or materials shall not be deemed unforeseeable delays beyond the
reasonable control of the Dduper.

12. Miscellaneous

(@) Conflict of Interest. Representatives of the City Not Individually Liahe
official or employee of the City shall have any personal interest, direct or indirect, in this
Agreement, nor shall any such official or empleygarticipate in any decision relating to this
Agreement which affects his or her personal interests or the interest of any corporation,
partnership, or association in which he or she is, directly or indirectly, interested. No official or
employee of the B shall be personally liable to the Developer, or any successor in interest, in
the event of any default or breach by the City or for any amount or amounts which may become

11



due to the Developer or any successor to the Developer or on any obligationshentEms
and conditions of this Agreement.

(b) Severability In the event that any portions, sections or subsections of this
Agreement are rendered invalid by the decision of any court or by the enactment of any law,
ordinance or regulation, such preion of this Agreement will be deemed to have never been
included therein and the balance of the Agreement shall continue in full force and effect.

(c) Waiver. No consent or waiver, express or implied, by either party to or of any
breach of any covenagntondition, or duty of the other party shall be construed as a consent or
waiver to or of any other breach of the same or any other covenant, condition or duty to be
observed by the other party.

(d)  Authority. Each party to this Agreement hereby repnesand warrants that it is
executing this Agreement with the full and proper authority and that the parties whose names
appear hereon are duly authorized and empowered to make and execute this Agreement.

(e)  Assignment This Agreement shall be bindinghrdhe parties hereto and their
respective successors and assigns. Any assignment of this Agreement by the Developer, other
than to an affiliate entity, shall be subject to the prior written consent @itipewhich consent
shall not be unreasonably witd. Any such assignment may only be made to a person or
entity financially capable of completing the Improvements described herein and shall expressly
provide that the assignee shall comply with all the terms and requirements of this Agreement.

() Merger and Amendment This Agreement supersedes any and all other
agreements, either oral or in writing, between the parties hereto with respect to the Project and
the Project Site, the Improvements, and the Public Infrastructure to be completed thereon, and
contains all of the covenants, agreements, and other terms and conditions between the parties
hereto with respect to the same. No waivers, alterations or modifications of this Agreement or
any agreements in connection therewith shall be valid unlesstingvaind duly executed by all
parties hereto.

(9) Counterparts; Captionhis Agreement may be executed in counterpart, and in
several counterparts, each of which shall be regarded as an original and all of which shall
constitute but one and the same égmnent. Captions have been provided herein for
convenience only and shall not affect the construction or interpretation of this Agreement.

(h) Governing Law This Agreement shall be governed by the laws of the State of
Ohio.

(1) Language The languagen all parts of this Agreement shall in all cases be
construed as a whole according to its fair meaning and not strictly for nor against either the City
or the Developer. Section headings in this Agreement are for convenience only and are not to be
constued as a part of this Agreement or in any way defining, limiting, or amplifying the
provisions hereof. The City and the Developer agree that in the event any term, covenant, or
condition herein contained is held to be invalid or void by any court of cemipgetrisdiction,
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the invalidity of such term, covenant, or condition shall in no way affect any other term,
covenant, or condition herein contained.

() Termination This Agreement shall terminate on the date that is twelve (12) years

after thedate ofthe City's acceptanand recordingf the final plat for phase one of the Project
and the dedication of the Public Infrastructure associated with phase one

13



The Developer has caused this Agreement to be duly executed by , its

, on the day of , 2007; and the City has caused
this Agreement to be duly executed by , its City Manager, on the
day of , 2007 as authorized by Ordinance No. -

2007.

CITY OF MONROE, OHIO

By:
William J. Brock, P.E.
City Manager

VH MONROE, LLC

By:
J. Robert Smyjunas
Member




STATE OF OHIO

)
) SS:
COUNTY OF BUTLER )

The foregoing instrument wasacknowledged before me this day
of , 2007, by J. Robert Smyjunas, member of Vandercar Holdings, LLC, an
Ohio limited liability company, on behalf of VH Monroe, LLC, an Ohio limited liability
company.

Notary Public

STATE OF OHIO )
) SS:
COUNTY OF BUTLER )
The foregoing instrument was acknowledged before me this day of

, 2007, by William J. Brock, City Manager of the City of Monroe, an Ohio
municipal corporation, on behalf df¢ municipal corporation.

Notary Public

1831473v12



EXHIBIT A

DESCRIPTION OF PROJECT SITE

LEGAL DESCRIPTION
429.613 ACRES

Situated in Sections 4 & 5, Town 3 East, Range 3 North, City of Monroe, Turtlecreek Township,
Warren County, Gio and being part of an original 778.5945 acre parcel conveyed to Corridor 75
Park, Ltd. in O.R. 1226, Pg. 23 and being more particularly described as follows:

Beginning at a stone found at the southeast corner of Section 5 and the northeast corner of
Section 4

Thence along the southerly line of Section 5 and northerly line of Section 4 and the centerline of
Uni on Road (306 R/ W), N84A38'"08"W a distance

Thence along the centerline of Union Road, S06°08'12"Wtardie of 2477.08 feet to a PK nall
found in the centerline of Nickel Road (6006 R

Thence along the centerline of Nickel Road the following seven courses:

1.) N84°39'19"W a distance of 107.51 feet to a PK nail found;

2.) S75°42'32"W a distance of 158.feet to a Mag nail set;

3.) S82°07'59"W a distance of 114.38 feet to a PK nail found;

4.) N87°02'16"W a distance of 129.57 feet to a PK nail found,;

5.) N77°28'21"W a distance of 256.94 feet to a PK nail found;

6.) N80°55'25"W a distance of 156.60 feeatBK nail found;

7.) N84°15'16"W a distance of 962.82 feet to a railroad spike found;

Thence along a westerly line of the above referenced 778.5945 acre parcel and an easterly line of

a 212.0746 acre parcel conveyed to Marilyn Shipe in O.R. 3365, PgNU3%4'25"E a

di stance of 2513.06 feet to a 10 iron bar fou
line of Section 4;

Thence along the southerly line of Section 5 and northerly line of Section 4 the following three
courses:

1.) N84°38'08"Wa distance of 491.07 feet to a concrete monument found,;

2.) N84°38'20"W a distance of 1335.85 feet to a concrete monument found;

3.) N83A56'11"W a distance of 367.96 feet

Thence along new division lines through said 778.5945 areithe following twelve courses:

1.) N16A33'11"W a distance of 275.70 feet
2.) N35A06'00"E a distance of 417.58 feet
3.) N72A00'00"W a distance of 165.00 feet
4)N13°12'10"Eadistnce of 1184.16 feet to a 5/80 ir
5.) S81A49'19"E a distance of 795.94 feet
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6.) N44A '"E a distance of 9
7.) S60A E a distance of 2 .
8)N02°2700 E a di stance of 190.00 feet to a 5/

9.) N71A34'00"E a distance of 255.00 feet
10.) N10A55'00"W a distance of 269.45 feet
11.) N49A54'58"E a distance of 522.82 feet
12) N60A57' 45" E a distance of 2088.47 feet
way line of the Indiana & Ohio Railroad Company as recorded in O.R. 374, Pg. 72,

Thence along the westerly right of way line of the Indiana & Ohio Railroad, S41°B@&29
di stance of 672.31 feet to a 10 iron pin foun

Thence along the easterly line of Section 5, S05°47'37"W a distance of 434.32 feet to a concrete
monument found in the centerline of Union Road,;

Thence continuing alanthe centerline of Union Road, S05°47'15"W a distance of 1051.35 feet
to a PK nail found;

Thence continuing along the centerline of Union Road, S05°46'53"W a distance of 2638.09 feet
to the Point of Beginning, containing 429.613 acres, more or les$8l0&cres in Section 4, of
which 107.282 acres is located in the City of Monroe and 1.299 acres is located in Turtlecreek
Township and 321.032 acres in Section 5) and being subject to easements, restrictions, and
rights-of-way of record.

Bearings are badeon Survey Record Volume 94

The above description is based upon a field survey by Kleingers & Associates, Inc., Engineers &
Surveyors, under the direction of David L. Cox, Ohio Professional Surveyor No. 7101. Said
survey is recorded in Volume Page of the Warren County Engineers
Record of Land Surveys.

A-2
1831473v12



EXHIBIT B

PRELIMINARY PLAT

CORRIDOR 75 PARK
MONROE, OHIO
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EXHIBIT C
DECLARATION OF COVENANTS, CONDITIONS AND RESTRICTIONS
THIS DECLARATION OF COVENANTS, CONDITIONS AND RESTRICTIONS

(t he ADe simade thisi o day pf , 200M\BY MONROE, LLC , an
Ohio |Iimited liability company (fADeclaranto).

A. Declarant is the owner of certain real property located in
the City of Monroe, Warren County, Ohio and more particularly describEdhibit A attached
hereto and made a part hereof (the APropertyo

B. Declarant desires that the Property shall be held, sold and
conveyed subject to the covenants, conditions and restrictions contained herein.

C. Prior to the date hereof, the Declarant esdemto that

certain Development Agreement dated as of , 2007 by and between the City of
Monr oe, an Ohi o muni ci pal corporation (the
Agreement 0) . The ter ms o0 équire the Defagavice immogethe n t Ag

restrictions on the ownership and development of the Property as provided in this Declaration for
the benefit of the City.

NOW, THEREFORE, in consideration of the premises and for the purpose of enhancing
and protecting the value, desiildlp and attractiveness of the Property, Declarant hereby
declares that the Property shall be held, sold and conveyed subject to this Declaration.

SECTION 1.

DEFINITIONS

AApplicabl e Laws o means t he st at utes,s, | a\
common law, permits and orders of any governmental or -@oasrnmental entity having
jurisdiction over the Property.

AOwner o0 shall mean the fee simple owner of

AParcel 06 shal/l me an t hdahly ampQwner, iam its soctessorh e P r
and assigns.

ATenant 0 shal/l mean any person occupying a

agreement with the Owner thereof or with any other person or entity claiming under the Owner.
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SECTION 2.

COVENANTS AND RESTRICTIONS OF USE AND OCCUPANCY

2.1  Prohibited Uses The following operations and uses shall not be permitted on any
Parcel subject to this Declaration:

(a) Residential use of any type;

(b) Trailer courts or recreation
vehicle campgrounds;

(c) Junk yards and wrecking
yards;

(d) Mining, drilling for, or
removing oil, gas or other hydrocarbon substances;

(e) Refining of petroleum or of
its products;

() Commercial excavation of
building or construction materials, provided that this prohibition shall b construed to
prohibit any excavation necessary in the course of construction;

(9) Distillation of bones;

(h) Dumping, disposal,
incineration, or reduction of garbage, sewage, offal, dead animals or other refuse;

() Fatrendering;
() Cemeteries;
(k) Jail or honor farms;

() Labor or migrant worker
camps;

(m) Automobile, gecart,
motorcycle, or quartemidget race tracks or other race tracks;

(n) Adult entertainment
establishments, adult arcade, adult cabaret, adult book store, adult entertainititgntaidalt
theater, adult drivén theater, adult mini motion picture theater, adult motion picture theater,
adult motel, adult video store, nude model studio, sexually oriented business or any other
commercial act involving nudity, semudity or sexuabrientation; and
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(o) Refueling truck stops.

2.2  Restrictions No po
s e

on of property as descr
Areao) shall be wu 0

(a) farming uses involving liquid
manure and tilling methods not geaky accepted as good farming practice in the geographic
area of the Restricted Area;

(b) liquor store or other sale of
alcoholic beverages, except for-premises consumption as part of a permitted restaurant use
and except for the ancillary sale of lajubeer and wine pursuant to an otherwise permitted use
hereunder;

(c) any vibration, noise, sound or
other disturbance that is reasonably objectionable due to intermittence, beat, frequency, shrillness
or loudness;

(d) any obnoxious emission of
odors @ of noxious, caustic or corrosive matters, whether toxic ortomie, gas, fumes or
smoke, this will not preclude the use of any vehicles or methods of transportation;

(e) any litter, dust, dirt or fly ash
in excessive quantities (except as necessanyjical grading purposes);

() any unusual firing, explosion
or other damaging or dangerous hazard, including the storage, display or sale of explosives or
fireworks;

(g) any recycling facility, truck
terminal or petroleum stockyard;

(h) any auction, public sale or
other auction house operation other than charitable sales by schools, churches or other charitable
educational organizations, provided that the same are conducted in compliance with all
governmental regulations;

(i) any raising, breeding,
slaughtering or keeping animals or poultry of any kind, except for (i) a veterinary hospital or
animal care center (provided there is no outdoor boarding of animals) and (ii) security watchdogs
kept for security purposes;

() any free standing automobile
body/fender repair shop, transmission shop, or similar free standing use; and

(k) any commercial laundry or
dry cleaning plant, seBerve laundromat, sefierve car washing establishment, massage parlor,
stand alone billiard establishment, night club (edmg venues run as family or adult
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entertainment centers such as, for example, Dave & Busters), or dance club (excluding dance
studios where teaching or recreational dancing is done).

2.3  No portion of the Parcel shall be developed with metal buildipgsyided,
however, that this provision is not intended to limit the use of metal as an architectural feature or
detail of buildings within the Parcel (e.g., exterior building trim, etc.).

SECTION 3.

MISCELLANEQOUS

3.1 City As Intended Beneficiary Dedarant hereby certifies that the City is an
intended third party beneficiary of the terms and conditions of this Declaration and, as such, shall
have all right and interest to enforce the terms and conditions hereof. As such, the City agrees
that, upon notess than ten (10) business days prior written request, the City shall issue an
estoppel certificate certifying that the Property is in compliance with the terms and conditions of
this Declaration, and that the Declaration is in full force and effecowitimodification.

3.2 Duration The restrictions set forth in this Declaration shall be covenants running
with the land and shall bind the Property and every part thereof, and shall (regardless of whether
any such beneficiary owns an interest in angc®a inure to the benefit of and be enforceable
by, the Declarant, the City and each Owner and Tenant and their legal representatives, heirs,
devisees, successors and assigns, and, except as otherwise provided herein, shall continue in full
force and effet for twenty (20) years from the date on which this Declaration is first recorded in
t he Recorderés Office of Warren County, Ohi o.
the restrictions contained in this Declaration shall be automaticallyesh®r successive ten
year periods unless amended or terminated as provided in this Section 3.

3.3 Amendment or TerminationAny provision of this Declaration may be amended
in whole or in part or terminated by a recorded instrument approved by @wthers of at least
75% of all Parcels, (ii) the Declarant and (iii) the City.

3.4 No Reverter No covenant, condition, restriction or reservation or easement
contained in this Declaration is intended to create, or shall be construed as creatimtti@con
subsequent or a possibility of reverter.

3.5 Invalidity. The determination by a court of competent jurisdiction that any
provision of this Declaration is invalid for any reason shall not affect the validity of any other
provision hereof.

3.6 Headings The headings of the Sections are for convenience only and shall not
affect the meaning or construction of the contents of this Declaration.

3.7 Gender Throughout this Declaration, the masculine gender shall be deemed to
include the feminine ahneuter, and the singular the plural, and vice versa.
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3.8 Conflict. In the event of a conflict between the restrictions set forth in this
Declaration or any one or more of them and other private restrictions which may be recorded
before or after this Bclaration, the more restrictive restriction, covenant, condition, easement or
other obligation shall control.

3.9 Covenants Running with LandThis Declaration and all amendments hereto (a)
shall be, and shall be construed as, covenants running eittand, (b) shall be binding upon
Declarant, any mortgagee, each Owner, each Tenant and all claiming under each Owner, or
Tenant, and (c) shall (regardless of whether or not any such beneficiary owns an interest in any
Parcel) inure to the benefit of ane lenforceable by (i) Declarant; (ii) the City, and (iii) each
Owner and all claiming under each Owner.

IN WITNESS WHEREOF, Declarant has caused this Declaration to be executed by its
duly authorized officer as of the day and year first above written.

VH MONROE, LLC
By:

Printed Name:
Title:

STATE OF OHIO )
)SS:
COUNTY OF HAMILTON )
The foregoing Declaration was acknowledged before ise th day of
2007 by , the of VH Monroe, LLC, an Ohio limited I|ab|I|ty
company, on behalf of such company.

otary Public

y commission expires:
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EXHIBIT A

LEGAL DESCRIPTION
429.613 ACRES

Situated in Sections 4 & 5, Town 3 East, Range 3 North, Turtlecreek Township, Warren County, Ohio and being part of an
original 778.5945 acre parcel conveyed to Corridor 75 Park, Ltd. in O.R. 1226, Pg. 23 and being more particularly
described as follows:

Begnning at a stone found at the southeast corner of Section 5 and the northeast corner of Section 4;

Thence along the southerly line of Section 5 and northerly line of Section 4 and the centerline of Union Road (30' R/W),
N84°38'08"W a distance of 340.4det to existing iron pin found;

Thence along the centerline of Union Road, S06°08'12"W a distance of 2477.08 feet to a PK nail found in the centerline of
Nickel Road (60" R/W);

Thence along the centerline of Nickel Road the following seven courses:

1.) N84°39'19"W a distance of 107.51 feet to a railroad spike set;

2.) S75°42'32"W a distance of 157.66 feet to a railroad spike set;

3.) S82°07'59"W a distance of 114.38 feet to a railroad spike set;

4.) N87°02'16"W a distance of 129.57 feet to a railroadespék;

5.) N77°2821"W a distance of 256.94 feet to a railroad spike set;

6.) N80°55'25"W a distance of 156.60 feet to a railroad spike set;

7.) N84°15'16"W a distance of 962.82 feet to a railroad spike found;

Thence N05°54'25"E a distance of 2513.06 feet 5/8" iron pin set (capped "Kleingers") in the southerly line of Section

5 and northerly line of Section 4;

Thence along the southerly line of Section 5 and northerly line of Section 4 the following three courses:

1.) N84°38'08"W a distance of 491.fkt to a 5/8" iron pin set (capped "Kleingers") ;

2.) N84°38'20"W a distance of 1335.85 feet to a 5/8" iron pin set (capped "Kleingers");

3.) N83°56'11"W a distance of 367.96 feet to a 5/8" iron pin set (capped "Kleingers");

Thence along new division lisghrough said 778.5945 acre parcel the following twelve courses:

1.) N16°33'11"W a distance of 275,70 feet to a 5/8" iron pin set (capped "Kleingers");

2.) N35°06'00"E a distance of 417.58 feet to a 5/8" iron pin set (capped "Kleingers");

3.) N72°00'00"Wa distance of 165.00 feet to a 5/8" iron pin set (capped "Kleingers");

4.) N13°12'10"E a distance of 1184.16 feet to a 5/8" iron pin set (capped "Kleingers");

5.) S81°49'19"E a distance of 795.94 feet to a 5/8" iron pin set (capped "Kleingers");

6.) N44°3710"E a distance of 994.00 feet to a 5/8" iron pin set (capped "Kleingers");

7.) S60°00'00"E a distance of 205.00 feet to a 5/8" iron pin set (capped "Kleingers");

8.) N02°27'00"E a distance of 190.00 feet to a 5/8" iron pin set (capped "Kleingers");

9.) N71°34'00"E a distance of 255.00 feet to a 5/8" iron pin set (capped "Kleingers");

10.) N10°55'00"W a distance of 269.45 feet to a 5/8" iron pin set (capped "Kleingers");

11.) N49°54'58"E a distance of 522.82 feet to a 5/8" iron pin set (capped "Kleingers")

12.) N60°57'45"E a distance of 2088.47 feet to a 5/8" iron pin set (capped "Kleingers") to the westerly right of way line of
the Indiana & Ohio Railroad Company recorded in O.R. 242, Pg. 866;

Thence along the westerly right of way line of the Indian@l&o Railroad, S41°46'29"E a distance of 672.31 feet to a

5/8" iron pin set (capped "Kleingers") to the easterly line of Section 5;

Thence along the easterly line of Section 5, S05°47'37"W a distance of 434.32 feet to a railroad spike set in thee centerlin
of Union Road,;

Thence continuing along the centerline of Union Road, S05°47'15"W a distance of 1051.35 feet to a railroad spike set;
Thence continuing along the centerline of Union Road, S05°46'53"W a distance of 2638.09 feet to the Point of Beginning,
containing 429.284 acres, more or less (108.581 acres in Section 4 and 321.032 acres in Section 5) and being subject to
easements, restrictions, and righfsvay of record.

Bearings are based on Survey Record Volumé®7

The above description is basgpgon a field survey by Kleingers & Associates, Inc., Engineers & Surveyors, under the
direction of David L. Cox, Ohio ®fessional Surveyor No. 7101.
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EXHIBIT D

DESCRIPTION OF PUBLIC INFRASTRUCTURE

Phase 1:

. Gradingnecessaryo create public road sugrade and to create regional retention/flood
control pond

« Construction of approximately 3,600 lineal feet of new public roddr(é asphalt
section with concrete curb and gutter and center grass median in locations not
containing a center turn langdm SR 63, includingurn lanesetc from SR 63

. Construction of a temporary road from SR 63 to Union Roativacation of Union
Road

. Construction of first phase public sanitary sewer, storm sewer and water main
(including fire protection water)

. Installationof first phase street lighting and landscaping

Phase 2:

« Construction of approximately 3,675 lineal feet of new public roddr(é asphalt
section with concrete curb and gutter)

. Construction of second pke public sanitary sewer, storm sewer and watersmain
(including fire protection water)

. Installation of second phase street lighting and landscaping

Phase 3:

. Construction of approximately 3,250 lineal feet of new public roddr(@ asphalt
section withconcrete curb and gutter)

« Construction of third phase public sanitary sewer, storm sewer and watsr main
(including fire protection water)

. Installation of third phase street lighting and landscaping

Offsite Improvements:

. Construction of righturn deceleation lane on eastbound State Route 63 at site
entrance (ButleiWarren Road Extension)

. Installation of a new fulbuild high-speed preemption traffic signal

n
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With respect to the aboveferencedPublic Infrastructure

Construction opublic streetshallinclude, as specified on the preliminary Proposed Plat
costs of

(0]

O 0O O0OO0Oo

o O O

o

Soil stabilization necessary for road improvements.
Paving,curbsandgutters, underdrainsjdewalks and bike patlesc.
Storm drainage system for streets.

Bridges or box culverts necesgdor streets to traverse drainageways.
Traffic signalization inaldingpower and controls for all public streets.
Street landscaping, berming, irrigation systamg power and water supply and
controls etc.

Street lights inaldingpower and controls

Traffic control signage for all streets.

Street stripingand directional signage.

Grading for all streets.

Costs of the Public Infrastructure shall include:

(0]

o

Costs of tudies,testing,design and permitting for all streets, storm and sanitary
systemsand otheitems.

Any mitigation for regulated wetlands, streams or drainageways required for the
Public Infrastructure.

Interest orthe Bonds for the first three years.

Funding of a debt service reserve fund for the Bonds.

All costs associated with ttoeeation of he TIF and the issuance of the Bonds,
including underwritinglegal fees, etc.



EXHIBIT E

TYPICAL BUILDING FACADES USED IN PROJECT
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