Market Street School 7:00 p.m. December 12, 2005

The New Richmond Exempted Village Board of Education met in special session at 7:00 p.m. on December
12, 2005, at Market Street School, 212 Market Street, New Richmond, Ohio 45157, with the following
members present:

Ralph Shepherd, President
David Hawkins

Fred Heflin

Kevin Walriven

Thomas D. Durbin, Superintendent, and Teresa S. Napier, Chief Financial Officer, were also present.

2006-92

Moved by Mr. Heflin, seconded by Mr. Hawkins,
BE IT RESOLVED:

The School Board hereby approves the exemption request from Pierce Township contained in the
attached letter dated September 30, 2005, contingent on the execution of the Tax Incentive
Agreement attached hereto:

TAX INCENTIVE AGREEMENT

This Tax Incentive Agreement (the “Agreement”) made and entered into as of the 12th day
of December, 2005, among the New Richmond Exempted Village School District, Clermont
County Ohio, a local school district and political subdivision of the State of Ohio (the “School
Didtrict”) and Pierce Township, Clermont County, Ohio, a political subdivision of the State of
Ohio, (the “ Township”).

WITNESSETH THAT:

WHEREAS, Sections 5709.73 et seg. of the Ohio Revised Code authorize Townships to
grant tax increment financing real property tax exemptions for improvements declared to be for a
public purpose, which exemptions exempt from taxation the increase in the true value of the
parcel of property after the effective date of the resolution granting such exemption; and

WHEREAS, Section 5709.74 of the Ohio Revised Code further authorizes a Township to
require owners of improvements subject to a tax increment financing tax exemption to make an
annual payment to the Township in lieu of taxes (“Service Payments in Lieu of Taxes"), which
payment is approximately equivalent to the amount of real property tax which would be payable
on theincrease in the true value of the parcel of property but for the exemption from taxation; and

WHEREAS, Section 5709.75 of the Ohio Revised Code further requires a Township
receiving payments in lieu of taxes to create a public improvement redevelopment tax equivalent
fund for deposit of the entire amount of such payments, to be used to pay the costs of public
infrastructure improvements benefiting the parcels subject to the tax increment financing tax
exemption and, if provided, to make payments to school districts impacted by exemption from
taxation; and
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WHEREAS, on September 30, 2005, the Township notified the School District of its intent
to grant an exemption (the “ TIF Exemption™), as authorized by Section 5709.73(C), Ohio Revised
code, for improvements (the "Improvements') to certain real property located within the
boundaries of the Township and the School District, which real property is described in Exhibit
“A” attached hereto and made a part hereof (the “Exempted Property”), by using the property
taxes exempted to pay for or finance the construction of public improvements that are necessary
for the development of the Exempted Property (the “Public Improvements”) in order to induce the
Property Ownersto develop the exempted Property; and

WHEREAS, the Trustees intend to exempt from real property taxation one hundred percent
(100%) of such improvements for a period of thirty years (the “TIF Exemption”); and

WHEREAS, the Board of Education of the School District passed a resolution on December
12, 2005 (the “School District Resolution”) approving the TIF Exemption on the condition that
the parties hereto enter into this Agreement; and

WHEREAS, the Township has, pursuant to Resolution No. 2006-92 of the Board of
Township Trustees of the Township adopted on December 12, 2005 (the “Township Resolution™)
granted the TIF Exemption and authorized the execution of this Agreement; and

WHEREAS, Ohio Revised Code Sections 5709.73 and 5709.82 permit the Board of
Township Trustees of the Township and the Board of Education of the School District to enter
into this Agreement in order to compensate the School District for property taxes lost as a result of
the Tax Incentives; and

NOW, THEREFORE, in consideration of the premises and the mutual covenants hereinafter
described, the School District and the Township covenant, agree and bind themselves as follows:

SECTION 1. Approval of the TIF Exemption; Compensation to School district while
TIF Exemption in Effect.

(@) As provided in the School District Resolution, the School District approves the TIF
Exemption for up to one hundred percent (100%) of the further improvements to the exempted
Property for a period of up to thirty years, commencing on January 1, 2006 and ending no later
than December 31, 2035.

(b) During any year or any portion thereof, in which the School District would have
received property tax payments derived from the Exempted Property, but for the Township’s
authorization of the TIF Exemption, the Township agrees to pay to the School District, solely
from the Service Payments in Lieu of Taxes from the owners of the Exempted Property or from
Minimum Service Payments, as may be defined in a Service Agreement, from a developer
pursuant to the Service Agreement between a developer and the Township, an amount equal to the
amount of total revenues the School District would receive if the Exempted Property were not
exempt pursuant to Section 5709.73 of the Ohio Revised Code less the total additional revenues
the School District would receive if the Exempted Property is exempt under Section 5709.73 of
the Ohio Revised Code (the “TIF
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Compensation”), as determined by the Treasurer of the School District (the “Treasurer”) and
certified to the Township. The parties hereto acknowledge that in some circumstances the School
District may receive TIF compensation in the amount of the assessed value of the Improvements
times the School District's full millage on the Tax Duplicate. Nothing in this Agreement shall be
construed to pledge the full faith and credit of the Township.

(c) During any year in which the Township owes the School District Compensation
pursuant to Section 1(b) above and the amount owed pursuant to such section is less than the
assessed value of the Improvements times the actual millage attributable to the School District on
the tax duplicate, the Township shall also pay to the School District an additional amount equal to
eleven percent (11%) of the difference between the assessed value of the Improvements times the
actual millage attributable to the School District on the tax duplicate and the amount of TIF
Compensation owed to the School District pursuant to Section 1(b) above up to a maximum of
two and five tenths (2.5) mills times the assessed value of the Improvements which are treated as
exempt for purposes of section 3317.021(A)(6) of the Ohio Revised Code. Nothing in this
Agreement shall be construed to pledge the full faith and credit of the Township.

(d) Additionally, during any year or any portion thereof, in which U.S. Grant Joint
Vocational School District would have received property tax payments derived from the
Exempted Property, but for the Township’s authorization of the TIF Exemption, the Township
agrees to pay to U.S. Grant Joint VVocational School District, solely from the Service Paymentsin
Lieu of Taxes from the owners of the Exempted Property or from Minimum Service Payments, as
may be defined in a Service Agreement, from a developer pursuant to the Service Agreement
between a developer and the Township, an amount equal to the amount of total revenues the
School District would receive if the Exempted Property were not exempt pursuant to Section
5709.73 of the Ohio Revised Code less the total revenues the Joint Vacational School District
would receive if the Exempted Property is exempt under Section 5709.73 of the Ohio Revised
Code (the “TIF Compensation”), as determined by the Treasurer of the Joint Vocational School
Didtrict (the “JV S Treasurer”) and certified to the Township. The parties hereto acknowledge that
in some circumstances the School District may receive TIF compensation in the amount of the
assessed value of the Improvements times the Joint Vocational School District's full millage on
the Tax Duplicate. Nothing in this Agreement shall be construed to pledge the full faith and credit
of the Township.

(e) Inthe event that any one or more property owners fail to remit a Service Payment in
Lieu of Taxes on or before its due date as determined by applicable statutes, the Township is not
required to make a compensation payment to the School District for the amount not remitted
provided, however, that the County shall proceed to collect the amount not remitted and shall
include that amount after collection in calculation of the next future TIF Compensation amount
due to the School District. Any collected amounts so included may be offset by a prorated
amount of the costs incurred in the collection of said sum, as agreed by the parties, prior to its
addition to the calculation.

(f)  Under no circumstances shall the total TIF Compensation due under Section 1(b),
herein, exceed the amount of the millage attributable to the School District on the tax duplicate
times the assessed value of the Improvements.
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(g) In determining the amount of the Service Payments in Lieu of Taxes required by the
Township pursuant to Section 5709.74 of the Ohio Revised Codeg, it is expressly agreed and relied
upon that the value of the Exempted Property which shall be exempt under Sections 5709.73
through 5709.75 of the Ohio Revised Code shall be the increase in value of the parcels from and
after the date that the Township Resolution granting the Tax Increment Exemption was adopted
by the Township regardiess of the date on which the exemption from real property taxation is
certified to the Clermont County Auditor by the Tax Commissioner of the State of Ohio.

SECTION 2. Certification of TIF Compensation Amount. Within thirty (30) days of
receiving settlement information for each half of each year during which the TIF Exemption will
result in the School District’s receipt of less than one hundred percent (100%) of the amount of
real property taxes due with respect to the Exempted Property, the Treasurer shall certify the
amount of the TIF Compensation to the Township.

SECTION 3. Payment of TIF Compensation. Within thirty (30) days after the County
Treasurer distributes Service Paymentsin Lieu of Taxes with respect to the exempted Property to
the Township's for deposit into the Township Tax Increment Equivalent Fund and the Treasurer
provides certification as to the amount of the TIF Compensation, the Township shall pay to the
School District and the Joint Vocational School District, the amount of the TIF Compensation,
respectively.

SECTION 4. Resolution of Disputes. In the event the Township disputes the amount of
the TIF Compensation as certified by the Treasurer, the Township shall certify, with sixty (60)
days of any final settlement, the basis for the dispute and the amount that the Township claimsis
the correct amount of TIF Compensation to be paid to the School District. Within 10 days
thereafter, the Treasurer and the Township Administrator shall meet with the Clermont County
Auditor (the “County Auditor”) to discuss and resolve the dispute. In the event the Treasurer and
the Township Administrator are unable to mutually agree on the amount of TIF Compensation,
the County Auditor shall determine and certify the amount of the TIF Compensation. The
Township shall then pay such amount within 15 days thereafter; provided that nothing contained
in this Section 4 shall limit either the School District’s or the Township's ability, after payment
and receipt of such TIF Compensation amount, to seek recovery of amounts deemed overpaid or
underpaid.

SECTION 5. Late Payments. Except for the case where a TIF Compensation payment is
delayed pursuant to a dispute, as provided in Section 4 hereof, and the dispute results in a
determination that the amount of the TIF Compensation amount is an amount different than the
amount initially certified, any late TIF Compensation payments shall bear interest at the then
current rate established under Sections 323.121 (B)(1) and 5703.47 of the Ohio Revised Code, 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.
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SECTION 6. Notices. All notices, designations, certificates, requests or other

communications under this Agreement shall be sufficiently given and shall be deemed given when
mailed by registered or certified mail, postage prepaid addressed to the following addresses:

New Richmond Exempted Village School District
212 Market Street

2" Floor

New Richmond, Ohio 45157-1373

Attn: Treasurer

Pierce Township

950 Locust Corner Road
Cincinnati, Ohio 45245

Attn: Township Administrator

SECTION 7. Duration of Agreement; Amendment. This Agreement shall become
effective on the date that it is executed and delivered and shall remain in effect for such period as
any Tax Incentives are in effect. This agreement may be amended only by mutual agreement of
the School District and the Township. No amendment to this agreement shall be effective unless
it is contained in a written document approved through legal process and signed on behalf of all
parties hereto by duly authorized representatives.

SECTION 8. Waiver. No waiver by the School District of the performance of any terms
or provision hereof shall constitute, or be construed as, a continuing waiver of performance of the
same or any other term or provision hereof.

SECTION 9. Merger; Entire Agreement. This Agreement sets forth the entire agreement
and understanding between the parties as to the subject matter contained herein and merges and
supersedes al prior discussion, agreements, and undertakings of every kind of nature between the
parties with respect to the subject matter of this Agreement.

SECTION 10. Binding Nature. This agreement shall inure to the benefit of and shall be
binding upon the parties hereto and their respective permitted successors and assigns.

SECTION 11. Severability. Should any portion of this agreement be declared by the
courts to be unconstitutional, invaid or otherwise unlawful, such decision shall not effect the
entire agreement but only that part declared to be unconstitutional, invalid or illegal and this
Agreement shall be construed in all respects as if any invalid portions were omitted.

SECTION 12. Counterparts, Captions. 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. Captions have been provided herein for the convenience of the
reader and shall not affect the construction of this Agreement.

SECTION 13. Filing of Agreement. The Clerk of the Board shall file an executed copy of this
Agreement with both the County Auditor and the County Treasurer.

IN WITNESS WHEREOF, the School District and the Township have caused this
Agreement to be executed in their respective names by their duly authorized officers al as of the
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date hereinbefore written.

EXHIBIT “A”

LIST OF PARCEL NUMBERS AND SITE MAP FOR THE BROOKS

OWNER PARCEL NUMBER
Asher O. Hoodin Trustee 272809E072
Hoodin Family Limited Partnership 272809G043
Steven G Marks 272809E047

Tota site area 93.29 acres.

2006-93 Moved by Mr. Walriven, seconded by Mr. Hawkins, to adjourn the special meeting. Roll cal: all
yess.

Mr. Shepherd declared the special meeting adjourned at 7:10 p.m.

Ralph F. Shepherd, President

Teresa S. Napier, Chief Financial Officer



