B 10 (Official Form 10) (12/08)

UNITED STATES BANKRUPTCY COURT Northern District of Texas (Dallas Division)

PROOF OF CLAIM

Name of Debtor:

(o lombus Qaompus LLe

Case Number:

09-370/9

NOTE: This form should not be used to make a claim for W adminitrative expense arising after the commencement of the case. A request for pavment of an

administrative expense may be filed pursuant to 11 U.S.C. § 503.

Name of Creii‘/ilpr (the person or other entity to whom the debtor owes money or property):

ity of (& ¥ie)

Name and address where notices should be sent:

(M ERERREIRDGM 20835749003116
CITY OF HILLIARD

3800 MUNICIPAL WAY

HILLIARD, OH 43026

RECEIVED

FEB 23 2010
BMC GROUP

¥ Check this box to indicate that this
claim amends a previously fi Flcd
" claim.

Court Claim Number:
(If known)

Filed on:

Name and address where payment should be sent (if different from above):

Telephone number: C(P ([() 3 3 ‘/- 9({30

7 Check this box if you arc awarg that
anyone else has filed a proof of claim
relating to your claim. Attach copy of
statement giving particulars.

{3 Check this box if you are the debtor
or trustee in this case.

1. Amount of Claim as of Date Case Filed:

.\$ — : 2 F 4_(, g]sﬁg:‘ﬂﬂd

I all or part of your claim is secured, complete item 4 below; however, if all of your claim is unsecured, do not complete
item 4.

If all or part of your claim is entitled to priority, complete item 5.

I Check this box if claim includes interest or other charges in addition to the principal amount of claim. Attach itemized
statement of interest or charges.

2. Basis for Claim: ‘,17) 'vpj
(See instruction #2 on reverse side.)

3. Last four digits of any number by which creditor identifies debtor:

N

R

3a. Debtor may have scheduled account as:
(See instruction #3a on reverse side.)

4. Secured Claim (See instruction #4 on reverse side.)
Check the appropriate box if your claim is secured by a lien on property or a right of setoff and provide the requested
information.

[ZReal Estate Motor Vehicle

Nature of property or right of setoff: A Other

Describe:

Value of Property:$ Annual Interest Rate %

Amount of arrearage and other charges as of time case filed included in secured claim,

ifany: § Basis for perfection:

Amount of Secured Claim: § Amount Unsecured: $

6. Credits: The amount.of all payments on this claim has been credited for the purpose of making this proof of claim.
7. Documents: Attach redacted copies of any documents that support the claim, such as promissory notes, purchase
orders, invoices, itemized statements of running accounts, contracts, judgments, mortgages, and security agreements.
You may also attach a summary. Attach redacted copies of documents providing evidence of perfection of

a security interest. You may also attach a summary. (See instruction 7 and definition of “redacted” on reverse side.)

DO NOT SEND ORIGINAL DOCUMENTS. ATTACHED DOCUMENTS MAY BE DESTROYED AFTER
SCANNING.

If the documents are not available, please explain:

5. Amount of Claim Entitled to
Priority under 11 U.S.C. §507(a). If
any portion of your claim falls in
one of the following categories,
check the box and state the
amount,

Specify the priority of the claim.

7 Domestic support obligations under
11 U.S.C. §507(a)(1)(A) or (a)(1 ().

7 Wages, salaries, or commissions (up
to $10.950*) carmned within 180 days
before filing of the bankruptcy
petition or cessation of the debtor’s
business, whichever is carlier — | 1
U.S.C. §507 (a)(4).

7 Contributions to an employee benefit
plan— 11 U.S.C. §507 (a}5).

T Up to $2,425* of deposits toward
purchase, lease, or rental of property
or services for personal, family, or
household use -~ 11 U.S.C. §507
(@x7).

"axes or penalties owed to

governmental units — 11 U.S.C. §507
(a)(8).

[ Other — Specify applicable paragraph
of 11 U.S.C. §507 (a)}(_).

Amount entitled to priorily*
¢
s.ee Z«Lxmb,f A’

*Amounts are subject to a(ljusrmenl on
4/1/710 and everv 3 vears thereafter with
respect to cases commenced on or afier
the date of adjustment.

Signature:

-Date;
2/

11)10

dress above. Attach copy of power of attorney, if any.

TY 8 F MiiindO, pfo
a,u/ét\@giﬂ A \b{/\(’ e

Powe b

AL,

The person filing this claim must sign it. Sign and print name and title, if any, of the creditor or
other person authorized to file this claim and state address and telephone number if different from the notice

| “FOR COURT USE ONLY

Erickson Ret. Comm

A Foe IIIIIII|||III|I|||II||

ha w ®»(XI\QQ:6®(\ l

ﬂenalt){/br presenring,/i'nm'lulmn Saim? Fine of up to $500,000 or imprisonment for up to 5 years, or both.

18 US.C. §§ 152 and 3571,




BIF (Official Form 9F) (Chapter 11 Corporation/Partnership Case) (12/08) Case Number 09-37010-sgj11
UNITED STATES BANKRUPTCY COURT Northern District of Texas

Notice of
Chapter 11 Bankruptcy Case, Meeting of Creditors, & Deadlines

A chapter 11 bankruptcy case concerning the debtor(s) listed below was filed on 10/19/09.

You may be a creditor of the debtor. This notice lists important deadlines. You may want to consult an attorney to protect your rights.
All documents filed in the case may be inspected at the bankruptcy clerk's office at the address listed below.
NOTE: The staff of the bankruptcy clerk’s office cannot give legal advice.

See Reverse Side For Important Explanations

Debtor(s) (name(s) used by the debtor(s) in the last 8 years, including married, maiden, trade, and address):
Erickson Retirement Communities, LLC

701 Maiden Choice Lane

Baltimore, MD 21228

Case Number: Social Security / Individual Taxpayer ID / Employer Tax ID / Other
09-37010-sgj11 nos:
52-2003375

Attorney for Debtor(s) (name and address):
Vincent P. Slusher

DLA Piper LLP US

1717 Main Street

Suite 4600

Dallas, TX 75201

Telephone number; (214) 743-4572

Meeting of Creditors

Date: November 30, 2009 Time: 02:00 PM
Location: Office of the U.S. Trustee, 1100 Commerce St.,Room 752, Dallas, TX 75242

'Deadline to File a Proof of Claim

Proof of claim must be received by the bankruptcy clerk's office by the following deadline:
For all creditors (except a governmental unit): 2/28/10 For a governmental unit:

Creditor with a Foreign Address:
A creditor to whom this notice is sent at a foreign address should read the information under "Claims" on the reverse side.

Deadline to File a Complaint to Determine Dischargeability of Certain Debts:

Creditors May Not Take Certain Actions:

In most instances, the filing of the bankruptcy case automatically stays certain collection and other actions against the debtor and the
debtor's property. Under certain circumstances, the stay may be limited to 30 days or not exist at all, although the debtor can request the
court to extend or impose a stay. If you attempt to collect a debt or take other action in violation of the Bankruptcy Code, you may be
penalized. Consult a lawyer to determine your rights in this case.

Address of the Bankruptcy Clerk's Office: For the Court:
1100 Commerce Street Clerk of the Bankruptcy Court:

Room 1254 Tawana C. Marshall

Dallas, TX 75242

Telephone number: 214-753-2000
Hours Open: Monday — Friday 8:30 AM - 4:30 PM Date: 10/23/09




EXPLANATIONS BYF (Official Form 9F) (12/08)

Filing of Chapter 11
Bankruptcy Case

A bankruptcy case under Chapter 11 of the Bankruptcy Code (title 11, United States Code) has been filed in this
court by or against the debtor(s) listed on the front side, and an order for relief has been entered. Chapter 11 allows
a debtor to reorganize or liquidate pursuant to a plan. A plan is not effective unless confirmed by the court. You
may be sent a copy of the plan and a disclosure statement telling you about the plan, and you might have the
opportunity to vote on the plan. You will be sent notice of the date of the confirmation hearing, and you may object
to confirmation of the plan and attend the confirmation hearing. Unless a trustee is serving, the debtor will remain
in possession of the debtor's property and may continue to operate any business.

Legal Advice

The staff of the bankruptcy clerk's office cannot give legal advice. Consult a lawyer to determine your rights in this
case.

Creditors Generally
May Not Take Certain
Actions

Prohibited collection actions are listed in Bankruptcy Code § 362. Common examples of prohibited actions include
contacting the debtor by telephone, mail or otherwise to demand repayment; taking actions to collect money or
obtain property from the debtor; repossessing the debtor's property; and starting or continuing lawsuits or
foreclosures. Under certain circumstances, the stay may be limited to 30 days or not exist at all, although the debtor
can request the court to extend or impose a stay.

Meeting of Creditors

A meeting of creditors is scheduled for the date, time and location listed on the front side. The debtor's
representative must be present at the meeting to be questioned under oath by the trustee and by creditors. Creditors
are welcome to attend, but are not required to do so. The meeting may be continued and concluded at a later date
without further notice. The court, after notice and a hearing, may order that the United States trustee not convene
the meeting if the debtor has filed a plan for which the debtor solicited acceptances before filing the case.

Claims

A Proof of Claim is a signed statement describing a creditor's claim. If a Proof of Claim form is not included with
this notice, you can obtain one at any bankruptcy clerk's office. You may look at the schedules that have been or
will be filed at the bankruptcy clerk’s office. If your claim is scheduled and is not listed as disputed, contingent, or
unliquidated, it will be allowed in the amount scheduled unless you filed a Proof of Claim or you are sent further
notice about the claim. Whether or not your claim is scheduled, you are permitted to file a Proof of Claim. If your
claim is not listed at all or if your claim is listed as disputed, contingent, or unliquidated, then you must file a Proof
of Claim or you might not be paid any money on your claim and may be unable to vote on the plan. A secured
creditor retains rights in its collateral regardless of whether that creditor files a Proof of Claim. Filing a Proof of
Claim submits the creditor to the jurisdiction of the bankruptcy court, with consequences a lawyer can explain. For
example, a secured creditor who files a Proof of Claim may surrender important nonmonetary rights, including the
right 1o a jury trial. Filing Deadline for a Creditor with a Foreign Address: The deadlines for filing claims set
forth on the front of this notice apply to all creditors. If this notice has been mailed to a creditor at a foreign
address, the creditor may file a motion requesting the court to extend the deadline.

Discharge of Debts

Confirmation of a chapter 11 plan may result in a discharge of debts, which may include all or part of your debt.
See Bankruptcy Code § 1141(d). A discharge means that you may never try to collect the debt from the debtor,
except as provided in the plan. If you believe that a debt owed to you is not dischargeable under Bankruptcy Code
§ 1141(d)(6)(A), you must start a lawsuit by filing a complaint in the bankruptcy clerk's office by the "Deadline to
File a Complaint to Determine Dischargeability of Certain Debts" listed on the front side. The bankruptcy clerk's
office must receive the complaint and any required filing fee by that Deadline.

Bankruptcy Clerk's
Office

Any paper that you file in this bankruptcy case should be filed at the bankruptcy clerk's office at the address listed
on the front side. You may inspect all papers filed, including the list of the debtor's property and debts and the list
of the property claimed as exempt, at the bankruptcy clerk’s office.

Creditor with a
Foreign Address

Consult a lawyer familiar with United States bankruptcy law if you have any questions regarding your rights in this
case.

Refer to Other Side for Important Deadlines and Notices




B 10 (Official Form 10) (12/08) — Cont.

INSTRUCTIONS FOR PROOF OF CLAIM FORM
The instructions and definitions below are general explanations of the law. In certain circumstances, such as bankruptcy cases not filed voluntarily by the debtor, there
may be exceptions to these general rules.
items to be completed in Proof of Claim form

Court, Name of Debtor, and Case Number:

Fill in the federal judicial district where the bankruptcy case was filed (for
example, Central District of California), the bankruptcy debtor’s name, and the
bankruptcy case number. If the creditor received a notice of the case from the
bankruptcy court, all of this information is located at the top of the notice.

Creditor’s Name and Address:

Fill in the name of the person or entity asserting a claim and the name and address
of the person who should receive notices issued during the bankruptcy case. A
separate space is provided for the payment address if it differs from the notice
address. The creditor has a continuing obligation to keep the court informed of its
current address. See Federal Rule of Bankruptcy Procedure (FRBP) 2002(g).

1. Amount of Claim as of Date Case Filed:
State the total amount owed to the creditor on the date of the
Bankruptcy filing. Follow the instructions concerning whether to
complete items 4 and 5. Check the box if interest or other charges are
included in the claim.

2. Basis for Claim:
State the type of debt or how it was incurred. Examples include
“goods sold, money loaned, services performed, personal
injury/wrongful death, car loan, mortgage note, and credit card. If the claim is
based on the delivery of health care goods or services, limit the disclosure of
the goods or services so as to avoid embarrassment or the
disclosure of confidential health care information. You may be required
to provide additional disclosure if the trustee or another party in interest
files an objection to your claim.

3. Last Four Digits of Any Number by Which Creditor Identifies
Debtor:
State only the last four digits of the debtor’s account or other number
used by the creditor to identify the debtor.

3a. Debtor May Have Scheduled Account As:

Use this space to report a change in the creditor’s name, a transferred
claim, or any other information that clarifies a difference between this
proof of claim and the claim as scheduled by the debtor.

4. Secured Claim:

Check the appropriate box and provide the requested information if
the claim is fully or partially secured. Skip this section if the claim is
entirely unsecured. (See DEFINITIONS, below.) State the type and
the value of property that secures the claim, attach copies of lien
documentation, and state annual interest rate and the amount past due
on the claim as of the date of the bankruptcy filing.

. Amount of Claim Entitled to Priority Under 11 U.S.C. §507(a).

If any portion of your claim falls in one or more of the listed
categories, check the appropriate box(es) and state the amount
entitled to priority. (See DEFINITIONS, below.) A claim may be
partly priority and partly non-priority. For example, in some of the
categories, the law limits the amount entitled to priority.

. Credits:

An authorized signature on this proof of claim serves as an acknowledgment
that when calculating the amount of the claim, the creditor gave the debtor
credit for any payments received toward the debt.

. Documents:_

Attach to this proof of claim form rcdacted copies documenting the existence
of the debt and of any lien securing the debt. You may also attach a summary.
You must also attach copies of documents that evidence perfection of any
security interest. You may also attach a summary. FRBP 3001(c) and (d).

If the claim is based on the delivery of health care goods or services, sec
instruction 2. Do not send original documents, as attachments may be
destroyed after scanning.

Date and Signature:

*The person filing this proof of claim must sign and date it. FRBP 9011. If the

claim is filed electronically, FRBP 5005(a)(2), authorizes courts to establish
local rules specifying what constitutes a signature. Print the name and title, if
any, of the creditor or other person authorized to file this claim. Statc the
filer’s address and telephone number if it differs from the address given on the
top of the form for purposes of receiving notices. Attach a complete copy of
any power of attorney. Criminal penalties apply for making a false statement
on a proof of claim.

DEFINITIONS INFORMATION
Debtor A lien may be voluntarily granted by a debtor or may be Acknowledgment of Filing of Claim
A debtor is the person, corporation, or other entity that obtained through a court proceeding. In some states, a To receive acknowledgment of your filing, you may
has fited a bankruptcy case. court judgment is a lien. A claim also may be secured if  either enclose a stamped scif-addressed envelope and a

the creditor owes the debtor money (has a right to setoff).  copy of this proof of claim or you may access the court’s

Creditor PACER system (www.pacer.psc.uscourts.gov) for a
A creditor is a person, corporation, or other entity oweda  Unsecured Claim small fee to view your filed proof of claim.
debt by the debtor that arose on or before the date of the An unsecured claim is one that does not meet the
b§qkmptcy filing. See 11 U.S.C. §101 (10) requirements of a secured claim. A claim may be partly Offers to Purchase a Claim

- unsecured if the amount of the claim exceeds the value Certain entities are in the business of purchasing claims
Claim of the property on which the creditor has a lien. for an amount less than the face value of the claims. Onc
A claim is the creditor’s right to receive payment on a or more of these entities may contact the creditor and
debt owed by the debtor that arose on the date of the Claim Entitled to Priority Under 11 U.S.C. §507(a) offer to purchase the claim. Some of the written
bankruptcy filing. See 11 U.S.C. §101 (5). Aclaimmay  Priority claims are certain categories of unsecured claims  communications from these entities may easily be
be secured or unsecured. that are paid from the available money or property in a confused with official court documentation or

bankruptcy case before other unsecured claims. communications from the debtor. These entities do not

Proof of Claim represent the bankruptcy court or the debtor. The

A proof of claim is a form used by the creditor to Redacted creditor has no obligation to sell its claim. However, if

indicate the amount of the debt owed by the debtor on A document has been redacted when the person filing it the creditor decides to sell its claim, any transfer of such

the date of the bankruptcy filing. The creditor must file has masked, edited out, or otherwise deleted, certain claim is subject to FRBP 3001(e), any applicable

the form with the clerk of the same bankruptcy court in information. A creditor should redact and use only the provisions of the Bankruptcy Code (11 U.S.C. § 101 et

which the bankruptcy case was filed. last four digits of any social-security, individual’s tax- seq.), and any applicable orders of the bankruptcy court.
identification, or financial-account number, all but the

Secured Claim Under 11 U.S.C. §506(a) initials of a minor’s name and only the ycar of any

A secured claim is one backed by a lien on property of person’s date of birth.

the debtor. The claim is secured so long as the creditor

has the right to be paid from the property prior to other Evidence of Perfection

creditors. The amount of the secured claim cannot Evidence of perfection may include a mortgage, lien,

exceed the value of the property. Any amount owed to certificate of title, financing statement, or other

the creditor in excess of the value of the property is an document showing that the lien has been filed or

unsecured claim. Examples of liens on property include recorded.
a mortgage on real estate or a security interest in a car.




Mail original proof of claim form and copies of supporting documentation to:

If by regular mail: If by messenger or overnight delivery:
BMC Group Inc ' BMC Group Inc
Attn: Erickson Retirement Communities, LLC Attn: Erickson Retirement Communities, LLC
Claims Processing Claims Processing
PO Box 3020 18750 Lake Drive East
Chanhassen, MN 55317-3020 Chanhassen, MN 55317
Debtors Case Number
Erickson Retirement Communities, LLC 09-37010 '
Ashburn Campus, LLC 09-37018
Columbus Campus, LLC 09-37019
Concord Campus GP, LLC 09-27021
Concord Campus, LP 09-37020
Dallas Campus GP, LLC 09-37013
Dallas Campus, LP 09-37012
Erickson Construction, LLC 09-37016
Erickson Group, LLC 09-37015
Houston Campus, LP 09-37022
Kansas Campus, LLC 09-37024
Littleton Campus, LLC 09-37023
Novi Campus, LLC - 09-37025
Senior Campus Services, LLC 09-37017
Warminster Campus GP, LLC 09-37027
Warminster Campus, LP 09-37026

Once filed, a “Filed” stamped copy of the proof of claim will be returned to the
claimant within three (3) business days of docketing If the claimant encloses a stamped,
self-addressed envelope with a copy of the proof of claim.




Franklin County Auditor - Parcel Information

Franklin County A uditor

Auditor Home Real Estate Home Search Specialty Maps

Parcel Info

Summary

‘ A
Property Profile
Land
Building
Improvements
MAP(GIS)
Sketch
Photo
Transfer History
Area Sales Activity
Area Rentals
Tax/Payment Info
Levy Info
Tax Distribution
Rental Contact
Tax Estimator
Property Reports

Area Sex Offender
Inquiry

Parcel ID

050-

010749-00

Exﬂlé v

Auditor Services Contact Us On-Line Tool

Summary

Map Routing

Number Owner

Location

Page 1 of 2

050-0061C COLUMBUS CAMPUS LLC 4510 HICKORY

-028-01

CHASE WY

Owner Information

Current Value

COLUMBUS CAMPUS LLC

701 MAIDEN CHOICE LN
BALTIMORE MD 21228

If the address above is incorrect -
Click Here

Market

Taxable

Land $10,166,500

$3,558,280

Improvements

$8,347,500

$2,921,630

Total $18,514,000

$6,479,910

Tax Bill
Mailing Info

COLUMBUS CAMPUS LLC

701 MAIDEN CHOICE LN
BALTIMORE MD 21228

To change mailing information ONLY
- Click Here

Cauv 0

0

Building Data

Year Built I 2008 lTotaI Sq Footage

| 59,190

Legal Description

MULTIPLE STRUCTURES; See building and/or

improvements link(s)

LEAP ROAD
ENTRY 4854 0Q 600
77.019 ACRES

- 2009 Tax Status

Land Use

[413] OTHER COMMERCIAL

Most Recent Transfer

Tax District

[050] CITY OF HILLIARD

Sale Amount

$0

School District

[2510] HILLIARD CSD

-JNeighborhood

Date of Sale

04/09/2008

00300

Pay Real Estate
Taxes Here

Tax Estimator by
School/District

@mw

Data updated on:

Conveyance Type

CB

Board of
Revision

NO |cDQ

Exempt Number

(050)13-M

Number of Parcels 1

Homestead
Exemption

Qwner Qccupied

NO Reduction (2.5%

Special

Assessment NO

Tax Year 2009

Annual
Taxes

$568,945.40 | Taxes

Paid

$284,472.70

Disclaimer

The information on this web site is prepared for the real property inventory within this county. Users of

http://franklincountyoh.metacama.com/do/searchByParcelld

2/19/2010




DTE Form 24
Rev. 4/05 Tax Incentive Program -- Application for FRANKLIN

RC .
sris.ar Real Property Tax Exemption and Remission County Name

OFFICE USE ONLY

County Application Number

Date Received by ' Date Received by -
County Auditor 1 DTE DTE Application Number

General Instructions

= Submit three (3) copies of this appllcatlon to the auditor’s office in the county where the property is located. (Make a
copy for your records.) The final deadline for filing with the county auditor is December 31 of the year for which exemp-
tion is sought. If you need assistance in completing this form, contact your county auditor.

4 Both the County Auditor's Finding (page 3) and the Treasurer's Certificate (page 4) of this application must be com-
pleted. Ask your county auditor for the procedure to follow to obtain the Treasurer's Certificate. When presented with
this application, the county treasurer should promptly complete the certificate and return the application to you so it may
be filed with the county auditor. The county treasurer should make certain the treasurer's certificate is complete and ac-
curately reflects the payment status of taxes, special assessments penaities, and interest, by tax year. Obtain a copy
of the propenty record card from the county auditor and enclose it with this application. It is the applicant's responsibility
to make sure the information supplied by the county auditor and county treasurer is complete and accurate.

- Answer all questions on the form. If you need more room for any guestion, use additional sheets of paper to explain
details. Please indicate which question each additional sheet is answering. This application must be signed by the
property owner or the property owner’s representative.

Special Instructions for Tax Increment Financing Exemptions

If the applicant requests an exemption under R.C. 725.02, 1728.10, 5709.40, 5709.41, 5709.73, or 5709.78, the applica-
tion can be signed by the property owner, the property owner's representative, the political subdivision without the property
owner’s consent, or the political subdivision with the property owner’'s consent acting under a power of attorney (attach
DTE Form 24P). If the application is signed by the political subdivision without the property owner's consent, such exemp-
tion shall be subordinate to an exemption granted under any other section of the Revised Code and service payments shall
not be required for the portion of the property exempt under that other section. If the exemption requested involves service
payments in lieu of taxes and the application is signed by the property owner, the property owner's representative, or the
political subdivision with the property owner’s consent acting under a power of attorney, those payments will remain in ef-
fect for the term of the exemption even if the property is used later for another exempt purpose, unless the political subdi-
vision consents in writing to the subsequent exemption. These service payments are also binding on future owners if the
political subdivision or the property owner files a notice with the county recorder after the tax commissioner approves the
application, unless the political subdivision consents in writing to the subsequent exemption. Failure to file such notice re-
lieves only future owners from the obligation to make service payments if the property becomes exempt under any other
provision of the Revised Code. Consent by a property owner filed with the tax commissioner after the commissioner has
approved an application for exemption originally filed by the political subdivision without the property owner's consent will
trigger the same procedures mentioned above for an application filed by or with the property owner's consent.

Please Type or Print Clearly

Applicant Name: COLUMBUS CAMPUS, LLC

name

Notices concerning _BY: ERICKSON RETIREMENT COMMMUNITIES, LLC, MEMBER
this application name (if different from Applicant)

shouldbe sentto: 744 MAIDEN CHOICE LANE

address

BALTIMORE MD 21228 (410) 402-2350
city o state Zip telephone number 4

Application is hereby made to have the following property placed on the tax exempt list pursuant to the authorizing agree-
ment, ordinance, or resolution, and the limitations in the Ohio Revised Code.




DTE Form 24

Rev. 4/03
. Page 2
1. Parcelnumber(s):  g) 050-010749-00
(If more than 4, con- . N
tinue on an attached by _030-010750-00
sheet.) All parcels ¢) 050-010751-00
must be in the same -
school district, d) _050-010752-00
School district where located: _HILLIARD CITY SCHOOL DISTRICT
Street address or
location of property: LEAP ROAD, HILLIARD, OHIO.
4. a) Titleto this property is in the name of: _COLUMBUS CAMPUS, LLC
b) Address of owner; 701 MAIDEN CHOICE LANE, BALTIMORE MD 21228
5. Date title was acquired _01/08/2008
6. Iftitle holder is different from
the applicant, please explain: _
7. Under what section of the Revised Code is exemption sought? '
[0 §725.02 O g1728.10 X §5700.40(8) O ss70040c) [ s5700.41
O s§s709.62 L] §5709.63 L] §6700.71 O ssr00.738) [0 §5700.73(C)

(0 ssr00.78(a) - (O ss709.78(8) [ §5709.88
Other incentive program, specify R.C. section _§ _

8. Explain terms and details of incentive (real property included, percentage exempted, number of years, etc.).
30 YEAR, 100% REAL PROPERTY TAXATION EXEMPTION

9. a) Attach a copy of the resolution or ordinance of the subdivision granting the incentive and/or the applicant's in-
centive agreement with the subdivision.

b) Attach proof of school district approval (if required).

10. |f this application requests exemption under a Tax Increment Flnanclng provision (see special instructions), please
indicate whether the application is being filed:

by the property owner O by the politjcal subdivision without owner consent
[J bythe political subdivision with owner consent (attach coﬂes of DTE Form 24P).

2N

I declare under penalty of perjury that | have examinedt f

true, correct, and complete.
¢ PIe: coLmMBUS cAMPUS,

‘By:. Erickson

and, to the best of my knowledge and bellef, It is

.Comun¥ties, LLC, Member
Applicant or Representative: ' '

signature A4 Loherty
Executive Vice Presiden

print name and title
701 MAIDEN CHOICE LANE
address
BALTIMORE MD. 21228
city state Zip
{410) 402-2350
telephone number date

Joinéq by: 'ﬂ
J(M\A. Rothschild, Jr., solely as Rec‘{ver
for Columbus Campus, LLC




DTE Form 24
Rev. 4/05
Page 3

_County Auditor’s Finding . . ..

- Land | i Building’

Taxable Value in Year of Application " (Tax Year)

Taxable Value in Prior Year (Tax Year)

This application covers property that is (check éll that apply):

O Currently exempt* (] New Construction on previously O Currently on CAUV
[J Previously exempt exempted parcel [J Previously on CAUV
Auditor’s Recommendation: ‘ D “Grant [:] Partiél Grant D Deny [:I None -
Comments:
County Auditor (signature) : date

Forward two (2) copies of the completed application to the Ohio Department of Taxation, Equalization Division, P.O. Box
530, Columbus OH 43216-0530.

*If the property or any portion of the property is currently exempt, please indicate the type of exemption, the portion of
property exempted, and the tax years to which the current exemption applies.




DTE Form 24
Rev. 4/05
Page 4

Treasurer s Certlf ai

If the Treasurers Cemf/cate is not properly filled out and signed, the tax commissioner will have no Jurlsdiction to
act on the application, and it will be subject to dismissal.

(Notice to treasurer: The first paragraph of this certificate must always be complete.)

As of the date below, | hereby certify that all TAXES, SPECIAL ASSESSMENTS, PENALTIES AND INTEREST levied and as-
sessed against the above desribed property have been paid in full to and including the tax year and that
the most recent year for which taxes and special assessments have been charged is tax year

| further certify that, as of the date below, the only UNPAID TAXES, SPECIAL SASSESSMENTS PENALTIES AND INTEREST
which have been charged against this property are as foliows:

Taxes essment
: _ . (Including penalties - Ing perialties
-Parcel Number _ TaxYear | . and interest) Tvr - and Interest)

If additional years are unpaid, please list on an attached sheet.

Have Tax Certificates been sold under R.C. 5721.32 or §721.33
for any of the property subject to this application? : O vyes

Are any unpaid taxes listed on this certificate subject to a valid
delinquent tax contract under R.C. 323.31(A)? If unpaid taxes
are subject to a valid delinquent tax contract, please indicate
which tax years' charges are included in the contract.

If yes, list tax years:

Comments:

County Treasurer (signature)




FRANKLIN COUNTY

Tax Incentive Program -

DTE 24P
Prescribed 04/08

Power of Attorney for

Real Property Tax Exemption Application

Date received by county auditor

Date received by DTE

Office Use Only

County application number

DTE application number

General Instructions

This form is used by a real property owner to appoint an official or
employee of a political subdivision as the properly owner's agent
for purposes of filing the DTE form 24, Tax Incentive Program
Application for Real Property Tax Exemption and Remission, to
request an exemption under Ohio Revised Code section 725.02,
1728.10, 5709.40, 5709.41, 5709.73 or 5709.78. This form (DTE
24P) should ba filed with DTE form 24. Caveat: If the exemption
for which the power of attorney is given involves service payments
in lieu of taxes, those payments will remain in effect for the term
of the exemption, even if the property is used for another exempt
purpose after the tax incentive exemption is granted, unless the
political subdivision consents in writing to the subsequent
exemption. These service payments are also binding on future
owners if the palitical subdivision or the property owner files a
notice with the county recorder after the tax commissioner
approves the application, unless the political subdivision

| John A. Rothschild, Jr., Court Appointed Receiver of

consents in writing to the subsequent exemption. Failure to file
such notice relieves only future owners from the obligation to
make service payments if the property becomes exempt under
any other provision of the Revised Code.

Use Part A if the property owner is an individual or an individual
general partner of a partnership that owns the property. Use Part
B if the property owner is a corporation or if the general partner of
the partnership that owns the property is a corporation. Fill in the
name of the property owner as grantor of the power of attorney,
the name of the official or employee of the political subdivision
that is appointed attorney in fact, and the parcel numbers of the
property subject to the power of attorney. The property owner or
representative must sign the power of attorney in the presence
of a notary public. i

Hickory Chase Retirement Community in Hilliard, Ohio , make

(Name of property owner)
John C. Bell, Esq. General Counsel

(Address of property owner} .
of Hickory Chase Community Author

(Subdivision name)

(Name of attorney in fact)
attorney in fact to do the following on my behalf: to file DTE form 24 with the

my
(Title)
Franklin

County auditor
(County name)

requesting a tax exemption from the tax commissioner on the real property identified by parcel numbers:

050-010749-00; 050-010750-00, 050-010751-00; and 050-010752-00

(List parcel numbers)

to appeal any denial of the request for exenﬁptjon; and to defend agglf:%rg&:laint that may be filed against the continued

John C.

exemption of those parcels if exemption is granted. | give

anx act necessary to fulfill this power of attorney with full power of substitution and revocati
Jo , or his/her substitute, shall lawfully do pyrsuant t

n C. Bell, Esq.
(Name of atiorney in fact)
| have signed this power of attorney on

September 14, 2009

the authority to perform
(Name of attorney in fact)

, | ratify all that

is power of atto&

(Date)

State of Ohio _ )
Wavkair )
County of Kt )

Social security number

/
(Signature of property owner)V

50\1.‘\\'\ oY

The forgoing instrument was acknowledged before me this _H_d 2y of S EPTEM B

Jona Lomsemnes A4S daaven
(Name of properly owner)

C“‘N"“ ﬂs:
N hene

~




B. Power of Attorney Granted by a Corporation

The COLUMBUS CAMPUS, LLC
(Name of property owner) (State)
and having its principal office in HILLIARD state of Ohio, makes JOHNC.BELL ESQ.
(Location) (Name of attorney in fact)
GENERAL COUNSEL _, of HICKORY CHASE C(?MMUNITY AUTHORITY its attorney in fact to do the following
: (Title) (Subdivision name)

a corporation duly organized under the laws of MARYLAND

on its behalf: to file DTE form 24 with the FRANKLIN County auditor requesting a tax exemption from the tax
(County name)

commissioner on the real proberty identified by parcel numbers 050-010748-00; 050-010750-00; 050-010751-00; and 050-010752-00
(List parcel numbers)
to appeal any denial of the request for exemption; and to defend any complaint that may be filed against the continued

exemption of those parcels if exemption is granted. | give JOHNC. BELL, ESQ. the authority to perform
(Name of attorney in fact)

any act necessary to fulfill this power of attorney with full power of substitution and revocation, | ratify all that

JOHN C. BELL, ESQ. —orhis/her substitute, shall lawfully do pursuant to this power of attorney.
(Name of attorney in fact) : / 5/ o 7.
The COLUMBUS CAMPUS, LLC has signed this power of attorney on </ ya

(Name of property owner)

/ (Date)

COLUMBUS CAMPUS, LLC

By ERICKSON RETIREM‘EN% N{TIES, LLC, MEMBER

[Corporate seal] ,o{w{/ /
GERALD F, 20 XEUT) PRESIDENT

State of %U/ /dn([' _ )
, . ) :
County of M ) Social security number

The forgoing instrument was acknowledged before me thisL day of.M , _Q@_L by

COLUMBUS CAMPUS, LLC, BY: ERICKSON RETIREMENT COMMUNITIES, LLC, MEMBER' a MARYLAND
(Name of property owner) (State)

corporation, BY GERALD F. DOHERTY, EXECUTIVE VICE PRESIDENT, On behaZf the cgszrztion.
' ' Notary pubfic

CATHY M. THOMPSON
Notary Public, State of Maryland
Queen Anne’s County
$ My Commission Expires December 25, 2011




ORDINANCE Ordinance No.: __07-23(Amended)

Page 1 of 8 pages
of the Passed: 03/26/2007

CITY of HILLIARD, OHIO " Effective: 0412612007

DECLARING IMPROVEMENTS TO CERTAIN REAL PROPERTY
TO BE A PUBLIC PURPOSE; DECLARING SUCH PROPERTY TO
BE EXEMPT FROM REAL PROPERTY TAXATION;
DESCRIBING THE PUBLIC INFRASTRUCTURE
IMPROVEMENTS TO BE MADE THAT WILL DIRECTLY
BENEFIT THE REAL PROPERTY; REQUIRING THE OWNER
THEREOF TO MAKE SERVICE PAYMENTS IN LIEU OF TAXES;
AUTHORIZING THE EXECUTION OF A SERVICE PAYMENT
AGREEMENT WITH THE PROPERTY OWNER; AUTHORIZING
THE EXECUTION OF A COMPENSATION AGREEMENT WITH
THE HILLIARD CITY SCHOOL DISTRICT; AND ESTABLISHING
A MUNICIPAL PUBLIC IMPROVEMENT TAX INCREMENT
EQUIVALENT FUND FOR THE DEPOSIT OF SUCH SERVICE
PAYMENTS (Columbus Campus LLC).

WHEREAS, the development of commercial properties in the City of Hilliard (the “City”)
will benefit the City and its residents by creating economic opportunities, enlarging the
property tax base, enhancing income tax revenues, and stimulating collateral development
in the City; and :

- WHEREAS, by providing Public Infrastructure Improvements (as that term is defined in
Section 5709.40(A)(7) of the Ohio Revised Code), including road construction and related
improvements, the City may facilitate the development of commercial properties; and

WHEREAS, Ohio Revised Code Sections 5709.40, 5709.42, and 5709.43 provide for the
use of municipal tax increment financing to finance the construction of Public
Infrastructure Improvements which will benefit new commercial development in the City;
and

WHEREAS, an entity known as Columbus Campus, LLC (the “Developer”), a foreign
limited liability company incorporated in the State of Maryland, is exploring the
development of an approximately 83 acre site (the “Development Site”), located in the
City, as a continuing care retirement community (the “Development Project”); and

WHEREAS, Ohio Revised Code Sections 5709.40, 5709.42 and 5709.43 provide that
this Council may declare improvements to real property located in the City to be a public
purpose, thereby exempting those improvements from real property taxation for a period
of time, specify public infrastructure improvements to be made to benefit those parcels,
provide for the making of service payments in lieu of taxes by the owner or owners
thereof, provide for compensation to the Hilliard City School District, and establish a
municipal public improvement tax increment equivalent fund into which such service
payments shall be deposited; and




WHEREAS, the City desires to implement Tax Increment Financing (“TIF”’) with respect
to approximately 78.386 acres of the Development Site (“Columbus Campus TIF Site”) (as
depicted and described in Exhibit A, attached hereto and incorporated herein), pursuant to
which the City grants an exemption from real property taxation for the improvements to the
Columbus Campus TIF Site; and

WHEREAS, the City has determined that it is necessary and appropriate and in the best
interests of the City to require the Developer and future owners of real property in the
Columbus Campus TIF Site (collectively, the “Property Owner”’) to make service payments
in lieu of taxes with respect to the Improvements (as defined herein) pursuant to Section
5709.42 of the Ohio Revised Code, and to enter into a Service Payment Agreement with
the Developer to secure the provision of service payments to the City; and

WHEREAS, the City expects to cause to be made the public infrastructure improvements
described on Exhibit B hereto (“Infrastructure Improvements®), that once made will
directly benefit the Columbus Campus TIF Site; and

WHEREAS, this Council determines that the City shall enter into a compensation
agreement with the Hilliard City School District to provide the district with a portion of
the service payments received by the City to compensate the district for a portion of the
real property taxes exempted hereunder; and

WHEREAS, this Council finds and determines that notice of this proposed Ordinance has
been delivered to all affected school districts in accordance with Sections 5709.40 and
5709.83 of the Ohio Revised Code and hereby ratifies the giving of that notice.

NOW, THEREFORE, BE IT ORDAINED by the Council of the City of Hilliard, Ohio
that:

SECTION 1. Authorization of Tax Exemption. Pursuant to and in accordance with the
provisions of Ohio Revised Code Section 5709.40(B), this Council hereby finds and
determines that 100% of the increase in assessed value of the real property comprising the
" Columbus Campus TIF Site (the “Exempted Property”) subsequent to the effective date of
this Ordinance (which increase in assessed value is hereinafter referred to as the
“Improvement”, as defined in Ohio Revised Code Section 5709.40(A)(4)), is hereby
declared to be a public purpose, and shall be exempt from taxation (“TIF Exemption™) for a
period commencing with the first tax year that begins after the effective date of this
Ordinance and in which an Improvement to the real property comprising the Columbus
Campus TIF Site first appears on the tax list and duplicate of real and public utility
property and ending on the earlier of (a) thirty (30) years after such exemption commenced
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 Sections 5709.40 and 5709.42 of the Ohio Revised
Code (the “Exemption Period”). This Council further finds and determines that, as
permitted by Ohio Revised Code Section 5709.40(B), the Improvement of the Columbus
Campus TIF Site is to be used for commercial purposes. The TIF Exemption and the
requirement to make Service Payments (as defined herein) shall become effective on the
date that the Developer closes on the purchase of the Columbus Campus TIF Site.




SECTION 2. Payment of Service Payments and Property Tax Rollback Payments. As
provided in Ohio Revised Code Section 5709.42, but only after the TIF Exemption is
effective, the Property Owners of the real property comprising the Columbus Campus TIF
Site shall be required to, and shall make, service payments in lieu of taxes with respect to the
Improvements allocable thereto to the Treasurer of Franklin County, Ohio (the “County
Treasurer”) on or before the final due dates for payment of real property taxes. Each service
payment in lieu of taxes shall be charged and collected in the same manner and in the same
amount as the real property taxes that would have been charged and payable against real
property comprising the Columbus Campus TIF Site as if it were not exempt from taxation
pursuant to Section I hereof. Any late payments shall be subject to penalty and bear interest
at the then current rate established under Ohio Revised Code Sections 323.121(B)(1) 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 (the payment of penalties and
interest are collectively referred to herein with the service payments in lieu of taxes as the
“Service Payments”). The Service Payments, and any other payments in respect of real
property comprising the Columbus Campus TIF Site which are received by the County
Treasurer in connection with any reduction required by Ohio Revised Section 319.302, 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 (the “Property Tax Rollback Payments”), shall be
allocated and distributed in accordance with this Ordinance.

SECTION 3. Creation of TIF Fund. This Council hereby establishes pursuant to and in
accordance with the provisions of Ohio Revised Code Section 5709.43, the Columbus
Campus Municipal Public Improvement Tax Increment Equivalent Fund (the “Fund”).
The Fund shall be maintained in the custody of the City and shall receive all distributions-
of Service Payments and Property Tax Rollback Payments required to be made to the City.
Those Service Payments and Property Tax Rollback Payments received by the City with
respect to the Improvements on the real property in the Columbus Campus TIF Site from
the Property Owners, so deposited and distributed pursuant to law as provided in Ohio
Revised Code Section 5709.42, shall be used solely for the purposes authorized in Ohio
Revised Code Sections 5709.40, 5709.42 and 5709.43, including, but not limited to, paying
any costs of the Infrastructure Improvements, in a manner which is consistent with this
Ordinance. For purposes of this Ordinance, “costs” of the Infrastructure Improvements
payable from the Fund shall also include the items of “costs of permanent improvements”
set forth in Section 133.15(B) of the Ohio Revised Code, and incurred with respect to the
Infrastructure Improvements. The Fund shall remain in existence so long as such Service
Payments and Property Tax Rollback Payments are collected and used for the aforesaid
purposes, after which time said Fund shall be dissolved and any surplus funds remaining
therein transferred to the City’s General Fund, all in accordance with Ohio Revised Code
Section .5709.43. The City’s Finance Director shall create such subaccounts within the
Fund as are necessary for payment of the costs of the Infrastructure Improvements,
including debt service charges on, and other expenses relating to the issuance of, any
bonds, notes, or other obligations issued to finance the Infrastructure Improvements.

SECTION 4. Infrastructure Improvements. ~ This Council hereby designates the
Infrastructure Improvements described in Exhibit B, attached hereto and incorporated
herein, as “public infrastructure improvements” (as such term is defined in Section
5709.40(A)(7) of the Ohio Revised Code) made, to be made, or in the process of being
made, and that, once made, will directly benefit the Columbus Campus TIF Site.
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SECTION 5. Compensation Agreement. The Mayor, on behalf of the City, and pursuant
to Ohio Revised Code Section 5709.40, 5709.42, and 5709.43, is hereby authorized and
directed to enter into a Compensation Agreement (“Compensation Agreement”) with the
Hilliard City School District (the “School District”), which shall provide that during the
Exemption Period, the City shall pay to the School District, from a portion of the Service
Payments that it receives, an amount equal to the real property taxes that would have been
payable to the School District less an amount equal to the reduction in state aid to the
School District that would have occurred with respect to the Improvements as if the TIF
Exemption had not been granted pursuant fo this Ordinance (the “Compensation
Payments”). Such Compensation Payments shall be payable to the School District at the
times and as provided for in the Compensation Agreement, which agreement shall be in a
form acceptable to the Mayor, approved as to form by the Director of Law, and not
substantially inconsistent with the terms of this Ordinance.

- SECTION 6. Service Payment Agreement. The Mayor, on behalf of the City, is hereby

authorized and directed to enter into a Service Payment Agreement (“Service Payment
Agreement”) with the Developer to provide for the payment and collection of Service
Payments, which Service Payment Agreement shall be in substantially the same form, with
‘such changes not adverse to the City, as the one attached hereto as Exhibit C and
incorporated herein. The Service Payment Agreement shall require that the Developer, or
its successors and assigns, consent in writing, on the required DTE 24P form (or any other
applicable or required forms), to the City’s application for exemption pursuant to Section
5709.911(B)(1) of the Ohio Revised Code, and shall provide that the executed Service
Payment Agreement be recorded in the Franklin County Recorder’s Office as a Declaration
running with the land. The Mayor is authorized and directed to enter into the Service
Payment Agreement with such changes approved by the Mayor and not inconsistent with
this Ordinance and not materially adverse to the City, which shall be established
conclusively by his signature thereof; provided however, such Service Payment Agreement
shall become effective on the date as provided for therein.

SECTION 7. Application for Real Property Tax Exemption and Remission. This Council
further hereby authorizes and directs the City Finance Director and the City Law Director,
or other appropriate officers of the City, to sign and execute all documents and make such
arrangements as are necessary and proper for collection of said Service Payments from the
Property Owner(s) of real property located in the Columbus Campus TIF Site, which are to
be deposited into the Fund.

SECTION 8. Non-Discriminatory Hiring Policy. In accordance with Section 5709.832 of
the Ohio Revised Code, this Council hereby determines that no employer located in the
Columbus Campus TIF Site shall deny any individual employment solely on the basis of
race, religion, sex, disability, color, national origin or ancestry.

SECTION 9. Further Authorizations. This Council further hereby authorizes and directs
the Directors of Finance and Law, or other appropriate officers of the City, to prepare and
sign all agreements, and any amendments thereto such that the character of those changes is
not substantially adverse to the City, and to prepare and sign all instruments and to take all
other actions as may be necessary and appropriate to implement this Ordinance.




SECTION 10. Notification of Passage. Pursuant to Ohio Revised Code Section 5709.40,
the Clerk of Council is hereby directed to deliver a copy of this Ordinance to the Director
of the Department of Development of the State of Ohio within fifteen days after its
adoption. On or before March 31 of each year that the exemption set forth in Section 1
hereof remains in effect, the Finance Director or other authorized officer of this City shall
prepare and submit to the Director of the Department of Development of the State of Ohio
the status report required under Section 5709.40(G) of the Ohio Revised Code.

SECTION 11. Tax Incentive Review Council. The City has created the Hilliard Tax
Incentive Review Council with the membership of that Council constituted in accordance
with Section 5709.85 of the Ohio Revised Code. That Council shall, in accordance with
Section 5709.85 of the Ohio Revised Code, review annually all exemptions from taxation
resulting from the declarations set forth in this Ordinance and any other such matters as

may properly come before that Council, all in accordance with Ohio Revised Code
Section 5709.85.

SECTION 12. Open Meetings. This Council finds and determines that all formal actions
of this Council and any of its committees concerning and relating to the passage of this
Ordinance were taken in an open meeting of this Council, and that all deliberations of this
Council and any of its committees that resulted in those formal actions were in meetings
open to the public, all in compliance with the law including Section 121.22 of the Revised
Code.

SECTION 13. Effective Date. This Ordinance shall be effective from and after the
earliest period provided by law.

ATTEST: SIGNED:

Lyx(ne M. Greenler illiam Uttley
Clerk of Council esident of Council
APPROVED AS TO FORM: APPROVED:

\ // Q yi 1,(%/&« @Vj O\w M M
Pamela A. DeDent Donald J.Schonhardt
Director of Law = = Mayor
07-23(Amended)

Vote:
Yea Nay Abstain
President Uttley L—
Vice President Sciotto e
Allison ,_
Brown P
Cope Gpesiab L ———
Peacock L
Roberts —
Results: (4’ 0 O




EXHIBIT A

Development Site (“Columbus Campus TIF Site”)



EXHIBIT A
DESCRIPTION OF TIF SITE
The TIF Site includes the real property described below and shown on the attached site map.

78.386 ACRES
Situate in the, State of Ohio, County of Franklin, City of Hilliard, lying in Virginia Military Survey Nos.
3000 and 4854, being all of Tract One and part of Tract Two and Tract Three as conveyed to Wolpert Enterprises,
Limited by deed of record in Instrument Number 200204080088414, part of Parcel Two, Tract Two and Parcel
Two, Tract Three as conveyed to Ansmil Limited Partriership by deeds of record in Official Record 32225 G17 and
32225 105; and part of Tract 1 as conveyed to Ansmil Limited Partnership by deed of record in Official Record
32225 G17, (all references refer to the records of the Recorder’s Office, Franklin County, Ohio) being more

particularly described as follows:

Beginning, for reference, at Franklin County Geodetic Survey Monument Number- 0005 RESET found at
the centerline intersection of Davidson Road and Leap Road, being the northwesterly corner of said Tract Three;

Thence South 23° 37° 07" East, a distance of 1241.49 feet, with the centerline of said Leap Road, and the
westerly line of said Tract Three to a magpetic nail set, the TRUE POINT OF BEGINNING;

Thence across said Tract Three, the following courses and distances:
North 68°44° 53" East, a distance of 606.78 feet, to an iron pin set at a point of curvature;

With said cuﬁre to the left, having a central angle of 09° 08’ 20”; a radius of 1099.00 feet, an arc length of
175.29 feet, and a chord which bears North 60° 37 51" East, a chord distance of 175.11 feet, to an iron pin set;

North 23° 37 07" West, a distance of 384.33 feet, to an iron pin set;

Thence North 84° 08’ 15” East, a distance of 1135.86 feet, across said Tracts Three Two, and said Tract 1,
to an iron pin set;

~ Thence South 06° 18* 57 East, a distance of 353.65 feet, continuing across said Tréct 1, to an iron pin set
at-a point of curvature; :

Thence with said curve to the left, having a central angel of 17° 44’ 537, a radius of 1333.99 feet, an arc
length of 413.22 feet, and a chord which bears South 14° 47° 43” East, a chiord distance of 411.57 feet, across Tract
1 and said Tract Two, to an iron pin set at a point of tangency;

Thence South 23° 40° 10” East, 4 distance of 1074.93 feet, across said Tract Two and said Parcel Two,
" Tract Two, to an iron pin set at a point of curvature;

Thence across said Parcel Two, Tract Two and Three, the following courses and distances:

With:said curve to the right, having a central angle of 07° 56° 297, a radius of 1388.25 feet, an arc length of
192.42 feet, and a chord which bears South 19°-41” 53" East, a chord distance of 192.26 feet, to an iron pin setata
point of tangency; :

South -15° 13’ 22” East, a distance of 24.61 feet, to an iron pin set at a point of curvature;

 With said curve o the right, having a central angle of 00° 03 277, a radius of 1244.97 feet, an arc length of
1.25 feet, and a chord which bears South 15° 25” 34” East, a chord di’stance_of 1.25 feet, to an iron pin sef;




’ South 76° 07° 35" West, a distance of 101.31 feet, to an iron pin set;

South 70° 477 24" West, a distance of 286.15 feet, to an iron pin set;

South 68° 02 13” West, a distance of 159.38 feet, to an iron pin set;

South 82° 20° 53" West, a distance of 300.01 feet, to an iron pin set;

South 76° 34’ 35" West, a distance of 307.14 feet, to an iron pin set;

South 82° 47' 36” West, a distance of 138.56 feet, to an iron pin set;

North 79° 56” 50” West, a distance of 85.56 féet, to an iront pin set;

North 71° 18° 50” West, a distance of 150.01 feet, to an iron pin set;

North 65° 38’ 53" West, a distance of 208.41 feet, toan iron pin set;

North 57° 48’ 25” West, a distance of 129.32 feet, to an iron pin set;

North 59° 01’ 48 West, a distance of 170.38 feet, to an iron pin set;

North 67° 18’ 16" West, a distance of 57.59 feet, to an iron pin set;

North 80° 44° 53" West, a distance of 59.20 feet, to a magnetic nail set in the centerline of said Leap Road,
being North 02° 327 02” East, a distance of 288.37 feet, from Franklin County Geodetic Survey Monument Number
0007 found at an angle point in said centerline; :

Thence North 02° 32’ 02” East, a distance of 391.90 fegt, with said centerline and a westerly line of said
Parcel Two, Tract Three, to Frankiin County. Geodetic Survey Monument Number 0006 found at an angle point in

said centerling, being the common corner of said Parcel Two, Tract Three and said Tract One;

Thence North 23° 37> 07 West, a distance of 811 .87 feet, with said centerline and the westerly line of said
Tract One, to the TRUE POINT OF BEGINNING, containing 78.386 dcres, more or less.

Subject; however; to all legal rights-of-way and/or easements, if any, of previous record.

Iron pins set, where indicated, are iron pipes, thirteen sixteenths (13/16) inch inside diameter, thirty (30)

inches long with a plastic plug placed in the top bearing the initials EMHT INC.
This description is based on existing record and field work performed in December, 2006.

 Bearings afe based on the Ohio State Plane Coordinate System, South Zoite, as per NAD83 (1986
Adjustmerit). Control for bearings was from coordinates of monuments FCGS 0005 RESET and.FCGS 0006,
having a bearinig of North 23° 37" 07" West, established by the Franklin County Engineering Department, using,
Global Positioning System procedures and equipment.




The Infrastructure Improvements consist generally of:
1.

2.

EXHIBIT B

Construction of Britton Parkway between Reynolds Drive and Davidson Road including
the Britton Parkway and Davidson Road intersection,

Construction of Anson Drive between Lyman Drive and Leap Road including
construction of intersections with Britton Parkway and with Leap Road,

Construction of improvements to Leap Road between Reynolds Drive and Davidson
Road,

Construction of improvements and widening of Britton (Road) Parkway between
Davidson Road and Hayden Run Road including the relocation of the Britton Parkway
and Hayden Run Road intersection,

Construction of improvements to the intersections of Britton Parkway and Cemetery
Road and Cemetery Road and Lyman Drive including improvements and widening of
Cemetery Road between Britton Parkway and the 1-270 Cemetery Road Interchange,

Construction of improvements and realignment of Lyman Drive between Davidson
Road and the proposed Mildred Drive.

“Construction” as used above, includes construction, reconstruction, extension, opening,
improving, widening, grading, draining, curbing or changing of the lines and traffic patterns of
roads, highways, streets, bridges, sidewalks, leisure- paths, medians and viaducts accessible to
and serving the public, providing lighting systems, signalization, and traffic controls, and all
other appurtenances thereto.

Construction of the above improvements may also include:

g.
h.

Construction or reconstruction of one or more public parks, including grading, trees and
other park plantings, park accessories and related improvements, together with all
appurtenances thereto, and

Construction, reconstruction or installation of public utility improvements, water
distribution lines (including necessary site grading therefor), storm and sanitary sewers
(including necessary site grading therefor), water and fire protection systems, and all
appurtenances thereto; and

Construction, reconstruction or instaliation of gas, electric and communication service
facilities and all appurtenances thereto; and

Construction or installation of streetscape and landscape improvements including trees,
tree grates, signage, curbs, sidewalks, street and sidewalk lighting, trash receptacles,
benches, burial of overhead utility lines and related improvements, together with all
appurtenances thereto; and

Acquisition of real estate or interests in real estate, including easements, necessary to
accomplish the foregoing improvements;

Professional fees, including architectural, engineering, contract administration, and legal
costs; and

All inspection fees and other governmental fees related to the foregoing; and

Any other costs for the aforesaid Infrastructure Improvements as permitted by law.

All of tht Infrastructure Improvements describéd above are hereby determined to be “public
infrastructure improvements” (as defined in Section 5709.40(A)(7) of the Ohio Revised Code)
and will directly benefit the real property described in Exhibit A.



EXHIBIT C

Service Payment Agreement




DRAFT

SERVICE PAYMENT AGREEMENT

THIS SERVICE PAYMENT AGREEMENT (the "Agreement" or the "Service Payment
Agreement") is made and entered into as of the day of , 2007, between the CITY OF
HILLIARD, OHIO (the "City"), a municipal corporation, having an address for purposes hereof at 3800
Municipal Way, Hilliard, Ohio 43026, and COLUMBUS CAMPUS, LLC (the "Developer"), a Maryland

limited liability company, having an address for purposes hereof at 701 Maiden Choice Lane, Baltimore,
Maryland 21228. ' .

WITNESSETH:

WHEREAS, the Developer is exploring the development of an approximately 83-acre site (the
"Development Site") located within the municipal corporate boundaries of the City as a continuing care
retirement community (the "Development"); and

WHEREAS, upon completion the Development would significantly increase the assessed valuation
of the Development Site; and '

WHEREAS, an approximately 78.386-acre portion of the Development Site would be developed as
an independent living facility as part of the Developer's continuum of care (the "TIF Site"), which TIF Site
is identified and described in Exhibit A hereto incorporated by reference herein and is located within the
municipal corporate boundaries of the City, and the territorial boundaries of the County of Franklin, Ohio
(the "County") and the Hilliard City School District (the "School District"); and

The Developer (collectively, with its successors and assigns, as owners of the parcels included in
the TIF Site, the "Owners") has contracted to purchase a fee simple interest in the TIF Site identified in
Exhibit A; and

WHEREAS, pursuant to Ohio Revised Code ("O.R.C.") Sections 5709.40, 5709.42 and 5709.43
(together with related provisions of the Ohio Revised Code, the "TIF Act"), and Ordinance No. -
passed by the Council of the City ("City Council") on ' , 2007, a copy of which is
attached as Exhibit B hereto and incorporated herein by reference (the "TIF Ordinance"), the City has,
among; other actions: (1) declared the improvements to the real property (the "Improvements") included in
the TIF Site to be a public purpose and exempt from real property taxation for a period of up to thirty (30)
years; (2) provided for service payments in lieu of taxes (the "Service Payments"), as an obligation running
with the land for the Exemption Period, as defined herein, payable with respect to the real property

" comprising the TIF Site; (3) described and authorized certain Infrastructure Improvements (as identified in
Exhibit B to the TIF Ordinance) to be paid from the Service Payments; and (4) determined to enter into this
Service Payment Agreement with the Developer, to provide for the payment of the Service Payments by the
Developer with respect to certain real property owned by the Developer, its successors and assigns, and to
provide for the use of the Service Payments to pay costs of or relating to the Infrastructure Improvements,
among other uses provided by Ohio law, for the Exemption Period, as defined herein; and

WHEREAS, pursuant to the TIF Act, the TIF Ordinance and this Service Payment Agreement, the
Developer wishes to agree, for itself and for each of its successors and assigns as Owners of all or any
portion of or interest in any of the real property comprising the TIF Site, effective at such time as the
Developer  becomes an Owner of the TIF Site, and to pay Service Payments in an amount equal to the
amount of real property taxes that would have been paid with respect to the real property comprising.the
TIF Site had the TIF Exemption not been granted by the City under the TIF Act and the TIF Ordinance and
applied for and allowed thereunder; and




"O.R.C." means Ohio Revised Code.

"Obligee" means the City, the Treasurer of the Coﬁnty, any governmental issuer of bonds to
finance the Public Improvements, and the holders of such bonds. '

"Owners" means the owners from time to time, including the Developér, of the real property
comprising the TIF Site.

"Public Improvements" means the specific Infrastructure Improvements identified in Exhibit C
hereof.

""School Compensation Agreement" means the Compensation Agreement between the City and
the School District, dated , 2007.

"School Compensation Amount" means the amount to be paid to the School District in
accordance with the terms of the School Compensation Agreement from monies deposited into the School
District Account of the TIF Fund pursuant to Section 5 hereof.

"School District" means the Hilliard City School District.

"School District Account” means the Account in the TIF Fund into which the School
Compensation Amount shall be deposited and from which the School Compensation Amount is paid in
accordance with the terms of the School Compensation Agreement.

"Service Payment Agreement"” means this Agreement.

"Service Payments' means the payments to be made in lieu of taxes by the Owners of the real
property comprising the TIF Site pursuant to the terms of this Agreement.

. "Service Payment Dates" means the final date (after the effective date hereof) for payment of the
first semiannual installment of real property taxes that would have been payable with respect to any of the
Improvements but for the TIF Exemption, and shall thereafter be the semiannual dates for the payment of
installments of real property taxes (or such other installments as may then be required or allowed with
respect to real property taxes in the state of Ohio) on or before the final date for payment (without
delinquency) of each installment of real property taxes in such year and each year thereafter.

"Special Account" means the Account in the TIF Fund into which Assigned Service Payments are
deposited.

- "TIF Act" means Sections 5709.40 through 5709.43 of the Ohio Revised Code, together with
related provisions of the Ohio Revised Code.

"TIF Exemption" has the meaning given to that term in Section 1 of the TIF Ordinance.
"TIF Fund" means the City's Municipal Public Improvement Tax Increment Equivalent Fund.

"TIF Ordinance" means Ordinance No. ~-2007, passed by the City Council on
, 2007, as the same may be amended from time to time. '

"TIF Site" means the approximately 78.3 86-acre site upon which the independent living facilities
and associated common community facilities will be constructed, and described in Exhibit A.



Payment Date until termination or expiration of this Service Payment Agreement.

In the event that any Service Payment or any installment thereof, is not paid when due by any
Owner ‘on any Service Payment Date, to the extent that the County does not impose a late fee or
delinquency charge, the City may impose and collect a late payment charge, payable to the City, in the
amount of the charges for late payment of real property taxes, including penalty and interest, which would
have been paid pursuant to O.R.C. Section 323.121 on the delinquent amount.

Except with respect to the Minimum Value guarantee described in Section 2 hereof, no Owner
shall, under any circumstances, be required to pay both real property taxes with respect to an Improvement
and Service Payments for any tax year with respect to that Improvement, whether pursuant to O.R.C.
Section 4709.42, the TIF Ordinance, this Agreement or any other applicable law.

SECTION 5. DEPOSITS OF SERVICE PAYMENTS. Upon receipt by the City from the County,
the Service Payments shall be deposited into the TIF Fund and credited to the following Accounts in the
priority set forth below:

FIRST: The portién of the Service Payment, representing the School Compensation Amount, as
calculated in accordance with the terms of the School Compensation Agreement, shall be credited to
the School District Account; and

SECOND: A portion of the Service Payment representing that amount required to pay the principal,
interest, and related costs, fees and expenses of the bonds or other obligations issued to finance the

- Public Improvements, including the funding of any reserves for such bonds, due in that year, shall
be credited to the Special Account; and

THIRD: That portion of the Service Payment remaining after the deposits required in FIRST and
SECOND above shall constitute Excess Service Payments and be credited to the Excess Account.

Amounts credited to the Special Account shall constitute Assigned Service Payments that may be
assigned to the trustee for any obligations issued to finance Public Improvements.

Excess Service Payments shall be used first to be deposited to the Special Account to pay debt
service or other charges on the bonds issued to finance the Public Improvements to the extent required and,
after December 15 of each year, any unused Excess Service Payments may then be used by the City for such
purposes authorized by the TIF Act and the TIF Ordinance.

Any supplemental payments required to be made pursuant to the Minimum Value guarantee
portions of this Agreement shall be credited to the Accounts in the same relative proportion as the Service
Payments are required to be deposited under this Section 5.

SECTION 6. APPLICATION OF IMPACT FEES. In accordance with Chapter 1187 of the City
Code, the Developer is required to pay development impact fees in the amount of $1,500 per independent
living unit developed on the TIF Site (the "Impact Fees"). The City agrees, for the first ten years that this
Agreement is in effect, to deposit the Impact Fees received with respect to the TIF Site into the Special
Account or such other fund provided in the trust agreement or indenture executed in connection with the
issuance of the bonds (or other obligations) issued by the Authority to finance the Public Improvements and
that such amounts will be available during such ten-year period to pay the debt service charges on
(including the funding of reserves for) such bonds (or other obligations). At the end of such ten-year period,
any Impact Fees that have not been used to pay debt service charges on (including the funding of reserves
for) the bonds (or other obligations) issued to finance the Public Improvements shall be released from the
lien of the trust agreement or indenture and shall be transferred to the City and used for any lawful purpose.
Notwithstanding anything herein to the-contrary, if in any year the amount of Service Payments on deposit
in the Special Account is at least one and one-half times the average annual debt service charges on the




construed to release any Owner from the performance of any of the agreements or obligations on its part
contained in this Service Payment Agreement.

SECTION 9. PAYMENT OF TAXES; CONTESTS. Each Owner shall pay, cause, or require to be
paid, as the same become due, all 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
TIF Site (except as otherwise provided herein) or any personal property or fixtures installed or brought
therein or thereon (including, without limiting the generality of the foregoing, and by way of example, any
taxes levied against an Owner with respect to the receipts, income or profits from leasing or subleasing
space within the Improvements, which, if not paid, may become or be made a lien on all or any portion of
the TIF Site) and all utility and other charges incurred in the operation, maintenance, use, occupancy and
upkeep of the TIF Site. Notwithstanding the foregoing, nothing herein is intended to prevent any Owner (or
a successor, assign or transferee), at its expense and in good faith from contesting the amount or validity of
any taxes, assessments or other charges (including but not limited to seeking a reduction in the valuation of
the TIF Site), and the only recourse of the City to enforce the payment of those items will be to the TIF Site,
and the interest or interests of the respective Owner therein; provided, however, that in the event that any
such contest or a tax exemption for all or a portion of the Improvements results in a reduction in the True
Value of the TIF Site to an amount less than $140,000,000, then, in addition to paying the Service Payment
to the Franklin County Treasurer, the Owner shall make a supplemental payment to the City in an amount
equal to the real property taxes that would have been assessed on the difference between the True Value of
the TIF Site and $140,000,000 of True Value, but only if the Public Improvements are constructed as
provided herein. Nothing in this Service Payment Agreement shall require an Owner or any other person to
pay or reimburse for payment of any Federal, State or local tax of any kind or character (whether based on
gross or net income, gross receipts or otherwise) which is imposed or levied on the City, or any other entity,
on funds held by the trustee for bonds issued to finance the Public Improvements or by a depository of the
City, or on the holders of such bonds or any other Obligations.

SECTION 10. NOTICES. All notices, designations, certificates, requests or other communications
under this Service Payment Agreement shall be sufficiently given and shall be deemed given on receipt
when personally delivered, or 48 hours after being mailed by registered or certified mail, postage prepaid: if
to the City at 3800 Municipal Way, Hilliard, Ohio 43026, Attention: Mayor, with copies to the Finance
Director and the Director of Law at the same address; and, if to the Developer, at its registered address for
tax bills. The City and the Developer may, by notice given under this Service Payment Agreement,
designate any further or different addresses to which subsequent notices, designations, certificates, requests
or other communications shall be sent, and shall provide copies of all such communications to any of the
others to all of the others.

SECTION 11. EXEMPTION APPLICATIONS. Promptly upon the effective date of this Service
Payment Agreement, the Developer shall consent in writing on the required DTE 24P form (or any other
applicable or required forms) to the City’s application for exemption from real property taxation with
respect to the TIF Site pursuant to O.R.C. Section 5709.911(B)(1). The City and the Developer shall
cooperate with each other; and execute such further documents and provide such further information as are
reasonably required in connection with the filing and processing of such applications. The parties hereto
_ intend that such exemption from real property taxation will apply initially to the 2008 tax year and shall use
. due diligence and commergially reasonable efforts to that end. The Developer shall continuously use due

diligence and employ cofiimercially reasonable efforts to kegp"such exemptions in force, not permitting the
same to lapse or be suspended or revoked for any reason within the Developer's control.

SECTION 12. EFFECTIVE DATE: DURATION OF AGREEMENT. This Service Payment
Agreement shall become effective on the date that the Developer (a) has acquired fee simple title to the TIF
Site and (b) has delivered written notice to the City that the Developer intends to proceed with the
" Development. If the conditions set forth in (a) and (b) above are not satisfied by January 31, 2008, then this
Agreement shall be null and void. Unless sooner terminated, this Agreement shall expire at the end of the
Exemption Period; provided, however, that the covenant of the Developer that the True Value of the TIF




and requirements of Ohio law relating to either mortgage liens or delinquent real estate taxes; provided that
nothing contained in this Agreement shall be deemed to authorize any acceleration of Service Payments due
in future years. The provisions of this Section shall encumber and run with the real property comprising the
TIF Site. '

Notwithstanding anything in this Agreement to the contrary, the School District’s rights as third
party beneficiary hereunder shall be effective only during the term of the Exemption Period.

SECTION 16. COUNTERPARTS; CAPTIONS, This Service Payment 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 Agreement. Captions have been provided herein for convenience only
and shall not affect the construction or interpretation of this Service Payment Agreement.

SECTION 17. GOVERNING LAW AND CHOICE OF FORUM. This Agreement shall be
governed by and construed in accordance with the laws of the State of Ohio. All claims, counterclaims,
disputes and other matters in question between the City, its agents and employees, and the Developer, its
employees, contractors, subcontractors and agents arising out of or relating to this Agreement or its breach
will be decided in a state court of competent jurisdiction within the State of Ohio.

SECTION 18. ENTIRE AGREEMENT. This document (with its exhibits) contains the entire
agreement between the parties and supersedes any prior discussions, representations, warranties, or
agreements between them respecting the subject matter. No changes or amendments shall be made or be
binding unless made in writing and signed by each of the parties.

SECTION 19. NO_CITY EXPENDITURES. Nothing contained in this Agreement shall be
construed to require the City to expend funds in connection with the performance of this Agreement in the
2007 fiscal year.

SECTION 20. ADDITIONAL DOCUMENTS; AMENDMENT. The parties hereto agree for

themselves and their respective successors, assigns and transferees, to execute any further agreements,
" documents or instruments as may be reasonably necessary to fully effectuate the purpose and intent of this
Service Payment Agreement in compliance with all laws and ordinances controlling this Service Payment
Agreement. Any amendment to this Service Payment Agreement must be in writing and signed by or on
behalf of all parties or their respective permitted successors, assigns, and transferees.

SECTION 21. INDEMNIFICATION. In addition to the obligations of the Owner as set forth in
Section 7 hereof, the Developer shall indemnify, defend and hold harmless the City and its agents,
employees and public officials from and against any and all suits, claims, damages, losses and expenses
(including reasonable attorney fees) arising or allegedly arising out of, or resulting from the construction of
the Improvements.



EXHIBIT A

Legal Description of Columbus Campus TIF Site

The Columbus Campus TIF Site includes the real property described below and shown on the attached
site map.

78.386 ACRES

Situate in the State of Ohio, County of Franklin, City of Hilliard, lying in Virginia Military Survey Nos.
3000 and 4854, being all of Tract One and part of Tract Two and Tract Three as conveyed to Wolpert Enterprises,
Limited by deed of record in Instrument Number 2002040800884 14, part of Parcel Two, Tract Two and Parcel Two,
Tract Three as conveyed to Ansmil Limited Partnership by deeds of record in Official Record 32225 G17 and 32225 -
105, and part of Tract 1 as conveyed to Ansmil Limited Partnership by deed of record in Official Record 32225 G17,
(all references refer to the records of the Recorder’s Office, Franklin County, Ohio) being more particularly
described as follows:

' Beginning, for reference, at Franklin County Geodetic Survey Monument Number 0005 RESET found at
the centerline intersection of Davidson Road and Leap Road, being the northwesterly comner of said Tract Three;

Thence South 23° 37° 07” East, a distance of 1241.49 feet, with the centerline of said Leap Road, and the
westerly line of said Tract Three to a magnetic nail set, the TRUE POINT OF BEGINNING;

Thence across said Tract Three, the following courses and distances:
North 68° 44° 53” East, a distance of 606.78 feet, to an iron pin set at a point of curvature;

With said curve to the left, having a central angle of 09° 08> 20”, a radius of 1099.00 feet, an arc length of
175.29 feet, and a chord which bears North 60° 37° 51” East, a chord distance of 175.11 feet, to an iron pin set;

North 23° 37’ 07” West, a distance of 384.33 feet, to an iron pin set;

Thence North 84° 08’ 15" East, a distance of 1135.86 feet, across said Tracts Three Two, and said Tract 1,
to an iron pin set;

Thence South 06° 18’ 57” East, a distance of 353.65 feet, continuing across said Tract 1, to an iron pin set
at a point of curvature;

Thence with said curve to the left, having a central angel of 17° 44’ 53, a radius of 1333.99 feet, an arc
length of 413.22 feet, and a chord which bears South 14° 47’ 43” East, a chord distance of 411.57 feet, across Tract

1 and said Tract Two, to an iron pin set at a point of tangency;

Thence South 23° 40° 10” East, a distance of 1074.93 feet, across said Tract Two and said Parcel Two,
Tract Two, to an iron pin set at a point of curvature;

Thence across said Parcel Two, Tract Two ahd Three, the following courses and distances:
With said curve to the right, having a central angle of 07° 56’ 29, a radius of 1388.25 feet, an arc length of
192.42 feet, and a chord which bears South 19° 41 53 East, a chord distance of 192.26 feet, to an iron pin set at a

point of tangency;

South 15° 13" 22” Easf, a distance of 24.61 feet, to an iron pin set at a point of curvature;




EXHIBIT B

ORDINANCE NO. 07-23




EXHIBIT C

The Public Improvements consist generally of:

1.

2.

Construction of Britton Parkway between Reynolds Drive and Davidson
Road including the Britton Parkway and Davidson Road intersection,
Construction of Anson Drive between Lyman Drive and Leap Road
including construction of intersections with Britton Parkway and with
Leap Road,

Construction of improvements to Leap Road between Reynolds Drive
and Davidson Road, A




COMPENSATION AGREEMENT |

municipal corporation organized and ex1st1ng under _'the constrtutlon and the laws of the State of
Ohio and its Charter, with its principal offices at 3800 Municipal Way, Hilliard, Ohio 43026, and
the BOARD OF EDUCATION OF THE HILLIARD CITY SCHOOL DISTRICT (the
“School District”), a public school district with its prlncrpal ofﬁces located at 5323 Cemetery
Road, Hilliard, Ohio 43026: o -~

WITNESSETH

WHEREAS Sectrons 5709 40 et seq of the Ohlo Revrsed Code authorize Ohio
municipalities to grant real property tax exemptrons for improvements declared to be a public
purpose, which exempts from taxation the increase in the assessed value of real property after the
effective date of the Ordrnance granting such exemptlon and '

WHEREAS Sectlon 5709 42 of the Oth ReV1sed Code further authorizes a
municipality to require owners-of unprovem‘ents (as the ‘ferm- “Improvements is defined in
Section 5709.40(A)(7) of the Ohio. Revised Code) ‘that are subject to a tax increment financing
tax (‘TIF”) exemption, to make annual:service payments to the municipality in lieu of taxes
(“Service Payments™), in the amount of real property taxes that would have been charged and
payable against said property as if that property were not exempt from taxation, and which
Service Payments are allocable thereto to the Treasurer of Franklin County, Ohio on or before
the final due dates for- payment of real property taxes and -

WHEREAS Sectlon 5709 43 of the Ohro‘Rewsed Code further requrres a municipality
receiving Service Payments to- create a mumcrpal ‘public improvement tax increment equivalent
fund (“Fund”) for deposit of the’entire amount of such Serv1ce Payments subject to use as
provided in the ordmance authonzmg the TIF and '

WHEREAS, the City passed Ordmance No. 07- : on ‘ ' (the
“TIF Ordinance”) whereby the City granted an exemption from real property taxation for
Improvements to +78.386 acres. located in- the City (the “Columbus Campus TIF Site”, a

description and deplctlon of wh1ch is, attache" 'Hier ‘td'”és Exhrblt A and mcorporated herein); and

LAY vy

WHEREAS the City expects to cause to be made pubhc 1nfrastructure improvements (as :
described in the TIF Ordinance and referred to herein as the “Public Infrastructure
~ Improvements™), that once made will dlrectly beneﬁt the Columbus Campus TIF Site; and

WHEREAS, the City and the School Dlstrlct will derive substantial and s1gn1ﬁcant
benefits from the Improvements and the. Pubhc Infrastructure Improvements and
:'_1 REAN v‘("fﬂ {t‘(‘*‘\c *Q \
WHEREAS; prlor to the passage of the ,IF Ordmance the Crty delivered its notice and
‘a copy of the TIF Ordinance to the Hilliard Crty School: District (“School District”) and to the
Central Ohio Joint Vocatlonal School Dlstrlct in: accordance w1th Section 5709.40 of the Ohio

Columbus/423745.3




Revised Code, said ordinance providing for an exemption of the real property taxes on the
assessed valuation of the Improvements in excess of seventy-five percent (75%) and for a period
greater than ten (10) years and providing for.the Cityls executlon and delrvery of this Agreement
to the Hilliard City School D1stnct and " ax

WHEREAS, by a Resolutlon adopted on . 2007, the Board of the
School District granted its approval of the TIF Ordinance . and - the enterrng into of this
Agreement, and approvrng the exemption of real property taxes on the increase in the assessed
value of the real property in the Columbus Campus TIF Site as provided in the TIF Ordinance,
and further waived any additional requirements-of Sections'5709.40, 5709.82 and 5709.83 of the
Ohio Revised Code on the cond1t10n that the Crty exeCute and dehver thls Agreement and

WHEREAS to facrlltate the construct1on of the Improvements and to compensate the
School District for tax revenues that the School District' would have received had the real
property in the Columbus Campus TIF Site been 1mproved and not been exempted from taxation,
the City and the School District have determined to enter into:this Agreement, which Agreement
is in the best interest of the City and the School District and will i improve the health, safety and
welfare of the citizens of the C1ty and the School Drstnct ‘

NOW THEREFORE in consrderat1on of the premrses and mutual covenants contained
herein, the parties agree and bmd themselves as follows

Section 1. Calculation of Pavments.t_o School District. As provided in the School
District Resolution, the -School District -approves. the TIF Exemption-for up to one hundred
percent (100%) of the Improvements to real property located in the Columbus Campus TIF Site
(the “Exempted Property”) for a per1od of up to thlrty (30) years (“Exempt1on Period”).

As consrderatron for the School D1stnct enterlng mto thls Agreement and to waive the
apphcatron of Section 5709.82 of the Ohio Revised Code, the City agrees, as to the real property
in the Columbus Campus TIF Site, to pay the School. Drstrlct solely from the service payments in
lieu of taxes (“Service Payments”) collected with respect to the Improvements pursuant to Ohio
Revised Code Sections 5709.40, 5709.42 and 5709.43 and the TIF Ordinance, an amount equal
to the taxes that would have been payable to the . School District during each year Service
Payments are made to the City by the Franklin County: Treasurer, less an amount equal to the
reduction in state aid tothe School District-that: would: have occurred with respect to the
Improvements, as if the. TIF Exempt1on hadlhot ."een granted pursuant to the TIF Ordinance
(“Compensation Payments™), "~~~ S

. The City shall transmit the Compensatron Payments descnbed in this Section 1 to the School
District as provided in Section 2 below. Compensation Payments due to the School District shall
be made by the City solely from the Service Payments it receives from the Franklin County
Treasurer, and the City shall not ‘be obl1gated to pay the School Drstrrct any Compensation
Payments in the event that the Clty does not re'eagrvejs’ervrcée Payments '

In the event that the State Foundatron Payment formula or procedure is mod1ﬁed replaced or
eliminated durmg the Exemptron Penod the Compensatron Payments due from the City to the




School District shall be adjusted accordmgly However nothmg in thrs Agreement shall be
construed or interpreted to pledge the full faith and credit of the City to make Compensation
Payments to the School Drstrlct under this Agreement nor shall the City be obligated to make
Compensation Payments in excess of the-a f. 'Payments that it receives from the
County Treasurer : : :

After the payments descrlbed above are satlsﬁed in full the Cxty may use any remaining Servrce
Payments in the manner and to. the extent perrmtted by law and the TIF Ordinance.

Section2. Pavment of Compensatlon Pavments tothe School District. Within thirty (30)
days after the County Treasurer issues: its twice- yearly real property tax bills, the School
District’s Treasurer shall certrfy to the City the amount- of Compensation Payment due from the
~ City. The City shall pay to the. School Drstnct by bank ot cashier’s check or direct deposit, the

amount of the Compensatron Payment thhm thrrty (30) days thereafter from the Service
Payments. oo C

Section 3. . Ohio Rev1sed Code Sectron 5709 82 As consrderatron for the City’s agreement
to make the Compensation Payments to the School District as provided for herein, the School
District agrees that the compensation provided for herein i s in lieu of any other compensation
that may be provided for in Sectron 5709. 82 Revrsed Code '

Section 4. Amendment ThlS Agreement may be amended or modified by the parties only in
writing, signed by both parties to the Agreement and approved by-the Hilliard City Council and

the School Board, if requrred

Sectlon 5. Resolutlon of Dlsputes :

In the event the City disputes the-amount of Compensatlon Payment as certified by the District’s
Treasurer in accordance with Section, 1 hergin;’ the Clty shall certify- in writing to the School
District within thirty (30). days the basrs for the dlspute and the amount that: the City claims is
the correct amount of Compensation Paymént to be paid to the School District. Within ten (10)
days thereafter, the City and the School District shall meet t6 discuss and resolve the dispute. In
the event the School District.and the City are. unable to mutually agree on the amount of
- Compensation Payment the- parties shall next seek a third party mediator, sufficiently
knowledgeable in calculating school funding and application of the state funding formula, to
settle the dispute, and the mediator shall determine the amount of Compensation Payment to be
made by the City (“Mediated. Compensation Paymént”) ‘The City shall then pay the Mediated
Compensation Payment to the School Dlstrlct w1thrn thrrty (30) days after the final mediation or
after the mediator issues his/her writfen decrsron 1f a decision is not made at the final mediation,
provided that nothing contained in this Section 5 shall limit either the School District’s or the
City’s ability, after payment and ‘receipt of such Mediated Compensation Payment, to seek
recovery of amounts deemed overpaid or underpald The medrator has the authority to allocate
the costs of mediation, 1nc1ud1ng attorney fees, in his/her decision. If the mediator does not
allocate such costs, then the Crty and the School Dlstnct shall each pay therr own costs.




Section 6. - Entire Agreement Walver of Notlce This Agreement sets forth the entire
agreement and understandmg between the partles as-to the subject matter hereof and merges and
supersedes all prior discussions, agreements, and undertakings of every kind and nature between
the parties with respect to the subject matter of this Agreement With respect to the notice dated
from the City to the School District given purstiant to Sectron 5709.40 of the Revised Code, the
School District hereby waives-any. defect: Ariti 'latmg to the penod for which the
- Improvements will be exempted from' taxa n.” ‘The parties agree to take such actions as may be
-necessary to effect the provisions of this ‘Agreement the distribution of the Service Payments as
contemplated herem and the exemptlons provrded in the TIF Ordmance

Section 7. Notlces All payments certlﬁcates and riotices which are required to or may be
given pursuant to the provisions of this. Agreement shall be sent by United States ordinary mail,
postage prepaid, and shall be deemed to have been glven or dehvered when so mailed to the
followmg addresses: ' R FEL

Ifto the C1ty - - -C1ty of Hllhard 3
- - 3800 Mumc1pal Way
~ ‘Hilliard, Ohio 43026.
- Attentlon Mayor ;

If to the School Dlstnct - Hrlhard Clty School D1str1ct ’
e e e i5308 Cernetery Road
L T lHrlhard ‘Ohio 43026 -
Attent1on Treasurer

With a reqnired copy te . .'Clty of Hllllard Finance D1rector
- - 7 3800:Municipal Way
: iH1111ard Oth 43026

Either party may change 1ts address for rece1v1ng notrces and reports by giving written
notice of such change to the other party : SN

Section 8. Severablhtv of Prov1s1ons The mvahdlty of any prov151on of this Agreement
“shall not affect the other provisions of this Agreement and thls Agreement shall be construed in
all respects as if any mvahd portlons were omltted




Section 9. 'Couﬁtegp' arts. :"I,'his‘..A'grfe'e_.r_‘riieht'f 12y be executed in any number of counterparts,
all of which taken together shall constitute one and the same instrument, and any party to this
Agreement may execute this Agreement by signing any such counterpart.

CITY OF HILLIARD,OHIO' -~ BOARD OF EDUCATION OF THE
- 7 HILLIARD CITY SCHOOL DISTRICT

By:

By: ' A_ ol L
Mayor S R  Superintendent

P Treasurer

“By:

. | P ré;Sident' of the ,Boafd of Education

-Approved as to form:

Pamela A. DeDent, L_aw:Difect'orf o
City of Hilliard, Ohio |




FISCAL OFFI _ :"S.C"-ERT' ICATE -

As the Fiscal Ofﬁcer of the C1ty of Hllhard Oth 1, Michelle Kelly-Underwood, certify
that the money: required ‘to meet the obhgatlons of the City of Hilliard under the attached
agreement during the year 2007 has been lawfully appropnated by the Council of the City for
those purposes and is in the treasury of the City or in the process of collection to the credit of the
appropriate fund, free from any previous encumbrances. This certlﬁcate is glven in compliance
with Section 5705 41 of the OhIO Rev1sed Co e

Dated: March __,2007 B
‘ ' ' ~ Director of Finance
~ City of Hilliard, Ohio
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SERVICE PAYMENT AGREEMENT  ranklin Counly Racorder

THIS SERVICE PAYMENT AGREEMENT (the "Agreement” or the "Service Payment
Agreement") is made and entered into as of the X day a 2007, between the CITY OF
HILLIARD, OHIO (the "City"), a municipal corporation, having an address for purposes hereof at 3800
Municipal Way, Hilliard, Ohio 43026, and COLUMBUS CAMPUS, LLC (the "Developer”), a
Maryland limited liability company, having an address for purposes hereof at 701 Maiden Choice Lane,
Baltimore, Maryland 21228.

oW T din--com

ESS

WHEREAS, the Developer is exploring the development of an approximately 83-acre site (the
"Development Site") located within the municipal corporate boundaries of the City 2s a continuing care
retirement community (the "Development"); and

' WHEREAS, upon completion the Development would significantly increase the assessed
valuation of the Development Site; and

WHEREAS, an approximately 78.386-acre portion of the Development Site would be developed
as an independent living facility as part of the Developer's continuum of care (the "TIF Site"), which TIF
Site is identified and described in Exhibit A hereto incorporated by reference herein and is located within
the municipal corporate boundaries of the City, and the territorial boundaries of the County of Franklin,
Ohio (the "County") and the Hilliard City School District (the "School District"); and

WHEREAS, the Developer (collectively, with its successors and assigns, as owners of the parcels
included in the TIF Site, the "Owners") has contracted to purchase a fee simple interest in the TIF Site
identified in Exhibit A; and

WHEREAS, pursuant to Ohio Revised Code ("O.R.C.") Sections 5709.40, 5709.42 and 5709.43
(together with related provisions of the Ohio Revised Code, the "TIF Act™), and Ordinance No. 07-23
(Amended) passed by the Council of the City ("City Council™) on March 26, 2007, a copy of which is
attached as Exhibit B hereto and incorporated herein by reference (the "TIF Ordinance"), the City has,
among other actions: (1} declared the improvements to the real property (the "Improvements”} included in
the TIF Site to be 2 public purpose and exempt from real property taxation for a period of up to thirty (30)
years; (2) provided for service payments in lieu of taxes (the "Service  Payments™), as an obligation
running with the land for the Exemption Period, as defined berein, payable with respect to the real
property comprising the TIF Site; (3) described and authorized certain Infrastructure Improvements (as
identified in Exhibit B to the TIF Ordinance) to be paid from the Service Payments; and (4) determined to
enter into this Service Payment Agreement with the Developer, to provide for the payment of the Service
Payments by the Developer with respect to certain real property owned by the Developer, its successors
and assigns, and to provide for the use of the Service Payments to pay costs of or relating to the
Infrastructure Improvements, among other uses provided by Ohio law, for the Exemption Period, as
defined herein; and

WHEREAS, pursuant to the TIF Act, the TIF Ordinance and this Service Payment Agreement,
the Developer wishes to agree, for itself and for each of its successors and assigns as Owners of all or any
portion of or interest in any of the real property comprising the TIF Site, effective at such time as the
Developer becomes an Owner of the TIF Site, and to pay Service Payments in an amount equal to the
amount of real property taxes that would have been paid with respect fo the real property comprising the
TIF Site had the TIF Exemption not been granted by the City under the TIF Act and the TEF Ordinance
and applied for and allowed thereunder; and




SERVICE PAYMENT AGREEMENT

THIS SERVICE PAYMENT AGREEMENT (the \"Agreement" or the "Service Payment
Agreement") is made and entered into as of the |- day o 2007, between the CITY OF
HILLIARD, OHIO (the "City"), a municipal corporation, having an address for purposes hereof at 3800
Municipal Way, Hilliard, Ohio 43026, and COLUMBUS CAMPUS, LLC (the "Developer™), a
Maryland limited liability company, having an address for purposes hereof at 701 Maiden Choice Lane,
Baltimore, Maryland 21228.

WITNESSETH:

WHEREAS, the Developer is exploring the development of an approximately 83-acre site (the
"Development Site") located within the municipal corporate boundaries of the City as a continuing care
retirement community (the "Development"); and

WHEREAS, upon completion the Development would significantly increase the assessed
valuation of the Development Site; and

WHEREAS, an approximately 78.386-acre portion of the Development Site would be developed
as an independent living facility as part of the Developer's continuum of care (the "TIF Site"), which TIF
Site is identified and described in Exhibit A hereto incorporated by reference herein and is located within
the municipal corporate boundaries of the City, and the territorial boundaries of the County of Franklin,
Ohio (the "County") and the Hilliard City School District (the "School District"); and

WHEREAS, the Developer (collectively, with its successors and assigns, as owners of the parceis
included in the TIF Site, the "Owners") has contracted to purchase a fee simple interest in the TIF Site
identified in Exhibit A; and

WHEREAS, pursuant to Ohio Revised Code ("O.R.C.") Sections 5709.40, 5709.42 and 5709.43
(together with related provisions of the Ohio Revised Code, the "TIF Act"), and Ordinance No. 07-23
(Amended) passed by the Council of the City ("City Council") on March 26, 2007, a copy of which is
attached as Exhibit B hereto and incorporated herein by reference (the "TIF Ordinance™), the City has,
among other actions: (1) declared the improvements to the real property (the "Improvements") included in
the TIF Site to be a public purpose and exempt from real property taxation for a period of up to thirty (30)
years; (2) provided for service payments in lieu of taxes (the "Service Payments"), as an obligation
running with the land for the Exemption Period, as defined herein, payable with respect to the real
property comprising the TIF Site; (3) described and authorized certain Infrastructure Improvements (as
identified in Exhibit B to the TIF Ordinance) to be paid from the Service Payments; and (4) determined to
enter into this Service Payment Agreement with the Developer, to.provide for the payment of the Service
Payments by the Developer with respect to certain real property owned by the Developer, its successors
and assigns, and to provide for the use of the Service Payments to pay costs of or relating to the
Infrastructure Improvements, among other uses provided by Ohio law, for the Exemption Period, as
defined herein; and

WHEREAS, pursuant to the TIF Act, the TIF Ordinance and this Service Payment Agreement,
the Developer wishes to agree, for itself and for each of its successors and assigns as Owners of all or any
portion of or interest in any of the real property comprising the TIF Site, effective at such time as the
Developer becomes an Owner of the TIF Site, and to pay Service Payments in an amount equal to the
amount of real property taxes that would have been paid with respect to the real property comprising the
TIF Site had the TIF Exemption not been granted by the City under the TIF Act and the TIF Ordinance
and applied for and allowed thereunder; and




WHEREAS, the School District has approved the real property tax exemptions provided for in
the TIF Ordinance and has waived notice requirements under the terms set forth in the Compensation
Agreement between the City and the School District dated sz (5, 2007 (the "School Compensation
Agreement"); 5 T

NOW, THEREFORE, in consideration of the premises and the mutual covenants hereinafter
- contained, the City and the Developer, covenant, agree, and bind themselves as follows:

SECTION 1. TERMS. For the purposes of this Agreement the following terms shall have the
meaning set forth opposite each term:

"Accounts" means the School District Account, Special Account, and Excess Account.

""Assigned Service Payments" means the portion of the Service Payments credited to the
Special Account of the TIF Fund from time to time pursuant to Section 5 hereof.

"City" means the City of Hilliard, Ohio

"City Council" means the Council of the City of Hilliard, Ohio.
"County" means the County of Franklin, Ohio.

"Developer' means Columbus Campus, LLC, its successors and assigns.

"Development” means a continuing care retirement community located on
approximately 83 acres.

) "Excess Account’ means the Account in the TIF Fund into which Excess Service
Payments are deposited pursuant to Section 5 hereof.

"Excess Service Payments" means amounts remaining in the TIF Fund and credited to
the Excess Account following the required deposits to the School District Account and the
Special Account pursuant to Section 5 hereof.

"Exemption Period" means the period commencing with the tax year (not earlier than
the date that the Developer closes on the purchase of the TIF Site) in which the Improvement first
appears on the tax list and duplicate of real and public utility property (the "Commencement
Date") and ending on the earlier to occur of (a) the thirtieth (30th) anniversary of such
Commencement Date, or (b) the date on which any obligations of the City, or any other
government entity authorized under Ohio law issued to finance the cost of making the
Infrastructure Improvements, are paid in full.

"Improvement" and "Improvements" means the increase in the assessed value of any
real property comprising the TIF Site that would first appear on the tax list and duplicate of real
and public utility property after the effective date set forth in the TIF Ordinance passed under the
TIF Act were it not for the exemption granted by the TIF Ordinance, and, with respect to this
Agreement, the improvements made by the Owners to the TIF Site.

"Infrastructure Improvements" means those Infrastructure Improvements identified
in Exhibit B to the TIF Ordinance.




"O.R.C." means Ohio Revised Code.

"Obligee" means the City, the Treasurer of the County, any governmental issuer of
bonds to finance the Public Improvements, and the holders of such bonds.

"Owners" means the owners from time to time, including the Developer, of the real
property comprising the TIF Site,

"Public Improvements' means the specific Infrastructure Improvements identified in
Exhibit C hereof.

"School Compensation Agreément" means the Compensation Agreement between the
City and the School District, dated aqf/yﬂlf 2007.

"School Compensation Amount" means the amount to be paid to the School District in
accordance with the terms of the School Compensation Agreement from monies deposited into
the School District Account of the TIF Fund pursuant to Section 5 hereof.

""School District™ means the Hilliard City School District.

"School District Account" means the Account in the TIF Fund into which the School
Compensation Amount shall be deposited and from which the School Compensation Amount is
paid in accordance with the terms of the School Compensation Agreement.

"Service Payment Agreement' means this Agreement.

"Service Payments" means the payments to be made in lieu of taxes by the Owners of
the real property comprising the TIF Site pursuant to the terms of this Agreement.

"Service Payment Dates" means the final date (after the effective date hereof) for
payment of the first semiannual installment of real property taxes that would have been payable
with respect to any of the Improvements but for the TIF Exemption, and shall thereafter be the

| semiannual dates for the payment of installments of real property taxes (or such other

! installments as may then be required or allowed with respect to real property taxes in the state of
Ohio) on or before the final date for payment (without delinquency) of each installment of real
property taxes in such year and each year thereafter.

{
* "Special Account" means the Account in the TIF Fund into which Assigned Service
Payments are deposited.

"TIF Act" means Sections 5709.40 through. 5709.43 of the Ohio Revised Code,
together with related provisions of the Ohio Revised Code.

"TIF Exemption" has the meaning given to that term in Section 1 of the TIF
Ordinance.

"TIF Fund" means the City's Municipal Public Improvement Tax Increment Equivalent
Fund.

"TIF Ordinance" means Ordinance No. 07-23 (Amended), passed by the City Council
on March 26, 2007, as the same may be amended from time to time.




"TIF Site" means the approximately 78.386-acre site upon which the independent living
facilities and assoctated common community facilities will be constructed, and described in
Exhibit A.

SECTION 2. DEVELOPMENT. In the event (a) that this Agreement becomes effective in the
manner provided in Section 12 hereof and (b) Britton Parkway is constructed such that the Developer has
received its first occupancy permit as required under the Ansmil PUD Development Text dated March 28,
2007, approved by the Hilliard City Council (a copy of which is in the office of the Clerk of Council), the
Developer guarantees that, upon full build-out of the TIF Site and appraisal by the County Auditor (but in
no event later than construction year 2017), the true value (presently identified as "Market Total Value"
on the records of the County Auditor) of the TIF Site (as determined by the County Auditor and referred
to herein as the “True Value”) shall be sustained annually during the term.of this Agreement in an
amount not less than One Hundred Forty Million Dollars ($140,000,000) (the “Minimum Value”).

SECTION 3. PUBLIC IMPROVEMENTS. The parties intend that the Developer shall endeavor
to cause the creation of a new community authority (the “Authority”) and district in accordance with
O.R.C. Chapter 349 with respect to the TIF Site, and subject to compliance with the terms and conditions
of this Agreement by the Developer, the City hereby consents to the creation of the Authority. The
Authority shall undertake the construction and financing of the costs of the Public Improvements in
accordance with all applicable laws. The City agrees to enter into such agreements as shall be necessary
to provide for the transfer of the Assigned Service Payments and Impact Fees (as defined in Section 6
below) to the Authority or to the trustee for bonds or other obligations issued by the Authority to finance
the Public Improvements as provided herein; provided however, that nothing contained in this Agreement
shall require the City to undertake the construction of the Public Improvements, issue its bonds to finance
the Public Improvements, pledge any of the revenues of the City (other than the Assigned Service
Payments, Impact Fees, or relevant portion of the TIF Fund) for the payment of costs of the Public
Improvements or the debt service charges on the bonds (other than as specifically provided in this
Agreement), and none of the obligations of the City under this Agreement shall constitute a general
obligation, debt or bonded indebtedness of the City. The parties acknowledge that: (1) time is of the
essence with respect to the completion of the Public Improvements, and (2) the Authority shall be
responsible for the construction and financing of the Public Improvements (and the Authority shall cause
contractors with respect to the Public Improvements to further indemnify and hold harmless the City and
its agents, employees and public officials from and against any and all suits, claims, damages, losses, and
expenses (including reasonable attorney fees) arising or allegedly arising out of, or resulting from the
construction of the Public Improvements), and (3) the City shall not be responsible for the construction
and financing of the Public Improvements but agrees to use its best efforts to enter into the agreements
with the Authority described in this Section within a time period sufficient to result in the financing and
construction of the Public Improvements for completion and operation by August 31, 2008; provided,
however, that the City shall have no liability for failure to meet this deadline.

It is a requirement of the zoning approval for the Ansmil PUD (of which the TIF Site and the Public
Improvements are a part) that any land needed for the Public Improvements shall be dedicated to the City
by the developer(s) of the Ansmil PUD. However, in the event that land shall be needed for the portion of
the Public Improvements consisting of the Leap Road Improvements and the intersection at Davidson
Road and Britton Parkway, to the extent such land is not under the control of the developer(s) of the
Ansmil PUD, and, if the Authority is unable to acquire the property rights sufficient for those portions of
the Public Improvements to be made, then the City may agree to negotiate with the property owners under
its municipal authority upon approval by the Hilliard City Council. Any costs associated therewith
(including reasonable attorneys’ fees) shall be repaid by the Authority to the City from the proceeds of the
debt financing.




SECTION 4. TAX EXEMPTION; OBLIGATION TO MAKE SERVICE PAYMENTS. Pursuant
to the TIF Act and the TIF Ordinance, the City has declared that 100% of the Improvements to the TIF
Site are a public purpose entitled to exemption from real property taxation for the Exemption Period.
During the term of this Service Payment Agreement, the Service Payments to be made by the Owners will
equal the real property taxes that would have been payable with respect to 100% of the Improvements to
the TIF Site had such exemption not been granted, which Service Payments will vary from time to time,
including as the assessed value of the real property comprising the TIF Site (and of the Improvements)
and the applicable tax rates vary. Each of the Owners shall pay the Service Payments, when due, on each
applicable Service Payment Date until termination or expiration of this Service Payment Agreement.

In the event that any Service Payment or any installment thereof, is not paid when due by any
Owner on any Service Payment Date,- to the extent that the County does not impose a late fee or
delinquency charge, the City may impose and collect a late payment charge, payable to the City, in the
amount of the charges for late payment of real property taxes, including penalty and interest, which would
have been paid pursuant to O.R.C. Section 323.121 on the delinquent amount.

Except with respect to the Minimum Value guarantee described in Section 2 hereof, no Owner
shall, under any circumstances, be required to pay both real property taxes with respect to an
Improvement and Service Payments for any tax year with respect to that Improvement, whether pursuant
to O.R.C. Section 4709.42, the TIF Ordinance, this Agreement or any other applicable law.

SECTION 5. DEPOSITS OF SERVICE PAYMENTS. Upon receipt by the City from the County,
the Service Payments shall be deposited into the TIF Fund and credited to the following Accounts in the
priority set forth below:

FIRST: The portion of the Service Payment, representing the School Compensation Amount, as
calculated in accordance with the terms of the School Compensation Agreement, shall be credited
to the School District Account; and

SECOND: A portion of the Service Payment representing that amount required to pay the
principal, interest, and related costs, fees and expenses of the bonds or other obligations issued to
finance the Public Improvements, including the funding of any reserves for such bonds, due in
that year, shall be credited to the Special Account; and

THIRD: That portion of the Service Payment remaining after the deposits required in FIRST and
SECOND above shall constitute Excess Service Payments and be credited to the Excess Account.

Amounts credited to the Special Account shall constitute Assigned Service Payments that may be
assigned to the trustee for any obligations issued to finance Public Improvements.

Excess Service Payments shall be used first to be deposited to the Special Account to pay debt
service or other charges on the bonds issued to finance the Public Improvements to the extent required
and, after December 15 of each year, any unused Excess Service Payments may then be used by the City
for such purposes authorized by the TIF Act and the TIF Ordinance.

Any supplemental payments required to be made pursuant to the Minimum Value guarantee
portions of this Agreement shall be credited to the Accounts in the same relative proportion as the Service
Payments are required to be deposited under this Section 5.

SECTION 6. APPLICATION OF IMPACT FEES. [n accordance with Chapter 1187 of the City
Code, the Developer is required to pay development impact fees in the amount of $1,500 per independent
living unit developed on the TIF Site (the "Impact Fees"). The City agrees, for the first ten years that this
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Agreement is in effect, to deposit the Impact Fees received with respect to the TIF Site into the Special
Account or such other fund provided in the trust agreement or indenture executed in connection with the
issuance of the bonds (or other obligations) issued by the Authority to finance the Public Improvements
and that such amounts will be available during such ten-year period to pay the debt service charges on
(including the funding of reserves for) such bonds (or other obligations). At the end of such ten-year
period, any Impact Fees that have not been used to pay debt service charges on (including the funding of
reserves for) the bonds (or other obligations) issued to finance the Public Improvements shall be released
from the lien of the trust agreement or indenture and shall be transferred to the City and used for any
lawful purpose. Notwithstanding anything herein to the contrary, if in any year the amount of Service
Payments on deposit in the Special Account is at least one and one-half times the average annual debt
service charges on the bonds (or other obligations) issued to finance the Public Improvements, then the
City shall not be required to deposit Impact Fees into the Special Account for that year.

SECTION 7. ADDITIONAL OBLIGATIONS.

A. Should any Owner default hereunder, such Owner shall pay in addition to the
Service Payments such amount as is required to reimburse the City and any other Obligee for
any and all reasonably and actually incurred costs, expenses and amounts (including reasonable
attorneys' fees) incurred by the City and any other such Obligee to enforce the provisions of this
Service Payment Agreement.

B. Promptly upon the effective date of this Service Payment Agreement, the
Developer shall, at its sole cost and expense, cause this Service Payment Agreement to be
recorded in the Franklin County, Ohio real property records, it being understood and agreed that
the lien of this Service Payment Agreement shall, in accordance with O.R.C. Sections 323.11
and 5709.91; be prior to any mortgage, assignment, lease or other conveyance of any part of or
interest in the TIF Site, and prior to any security instrument encumbering all or any part of or
interest in the Improvements; 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. During the term of this Service Payment Agreement, the Owners
shall each cause all instruments of conveyance of any interest in all or any portion of the TIF
Site, and of any improvements thereto, to subsequent mortgagees, lessees, successors, assigns or
transferees, to be made expressly subordinate and subject to this Service Payment Agreement.

C. The obligation to perform and observe the agreements on the Owners' parts
contained herein shall be binding and enforceable against each and every Owner by the County
Treasurer, to the extent applicable, and shall also, to the extent permitted by law; be enforceable
by the City, the School District to the extent provided in this Agreement, and by each of the
other Obligees, as intended third-party beneficiaries of this Service Payment Agreement,
including the holders from time to time of any of the bonds issued to finance the Public
Improvements and any trustee with respect to such bonds, but subject to the provisions of
Sections 8, 12 and 15 hereof.

SECTION 8. BINDING NATURE OF OBLIGATIONS; SECURITY FOR PAYMENT.
Anything herein to the contrary notwithstanding, upon the effective date of this Agreement, the Owners'
obligation hereunder to pay Service Payments and to perform and observe any other agreements on their
part contained herein (but expressly subject to Section 2 hereof), shall be absolute and unconditional and
shall be covenants running with the land and shall be binding and enforceable by the City, the School
District to the extent provided in this Agreement, the holders from time to time of any bonds issued to
finance the Public Improvements, and the trustee for such bonds, against the Owners, as applicable, but
only to the extent of the respective Owners' obligations and only with respect to its or their interest in the
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TIF Site and the Improvements, or any part thereof or any interest therein..Each Owner's obligation to pay
the Service Payments and any payments under the Minimum Value guarantee shall be secured by a lien
on its interest in the TIF Site and the Improvements, as provided by law and described in Section 15.

Subject to the provisions of Section 2 hereof, the obligations of the Owners will not be terminated
for any cause including, without limiting the generality of the foregoing, but by way of example, delay in
completion ofeor failure to complete the Improvements or any other improvements included in the
Development, the Infrastructure Improvements or any other obligation of the City or the Developer
hereunder; any acts or circumstances that may constitute failure of consideration, destruction of or
damage to the Development or the Infrastructure Improvements; commercial frustration of purpose; any
change in the constitution, tax or other laws or judicial decisions or administrative rulings of or
administrative actions by or under authority of the United States of America or of the State or any
political subdivision thereof. Except as may be expressly provided herein, nothing contained in this
Service Payment Agreement shall be construed to release any Owner from the performance of any of the
agreements or obligations on its part contained in this Service Payment Agreement.

SECTION 9. PAYMENT OF TAXES: CONTESTS. Each Owner shall pay, cause, or require to
be paid, as the same become due, all 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 TIF Site (except as otherwise provided herein) or any personal property or fixtures instalied or
brought therein or thereon (including, without limiting the generality of the foregoing, and by way of
example, any taxes levied against an Owner with respect to the receipts, income or profits from leasing or
subleasing space within the Improvements, which, if not paid, may become or be made a lien on all or any
portion of the TIF Site) and all utility and other charges incurred in the operation, maintenance, use,
occupancy and upkeep of the TIF Site. Notwithstanding the foregoing, nothing herein is intended to
prevent any Owner (or a successor, assign or transferee), at its expense and in good faith from contesting
the amount or validity of any taxes, assessments or other charges (including but not limited to seeking a
reduction in the valuation of the TIF Site), and the only recourse of the City to enforce the payment of
those items will be to the TIF Site, and the interest or interests of the respective Owner therein; provided,
however, that in the event that any such contest or a tax exemption for all or a portion of the
Improvements results in a reduction in the True Value of the TIF Site to an amount less than
$140,000,000, then, in addition to paying the Service Payment to the Franklin County Treasurer, the
Owner shall make a supplemental payment to the City in an amount equal to the real property taxes that
' would have been assessed on the difference between the True Value of the TIF Site and $140,000,000 of
True Value, but only if the Public Improvements are constructed as provided herein. Nothing in this
| Service Payment Agreement shall require an Owner or any other person to pay or reimburse for payment
* of any Federal, State or local tax of any kind or character (whether based on gross or net income, gross
receipts or otherwise) which is imposed or levied on the City, or any other entity, on funds held by the
trustee for bonds issued to finance the Public Improvements or by a depository of the City, or on the
holders of such bonds or any other Obligations.

SECTION 10. NOTICES. All notices, designations, certificates, requests or other
communications under this Service Payment Agreement shall be sufficiently given and shall be deemed
given on receipt when personally delivered, or 48 hours after being mailed by registered or certified mail,
postage prepaid: if to the City at 3800 Municipal Way, Hilliard, Ohio 43026, Attention: Mayor, with
copies to the Finance Director and the Director of Law at the same address; and, if to the Developer, at its
registered address for tax bills. The City and the Developer may, by notice given under this Service
Payment Agreement, designate any further or different addresses to which subsequent notices,
designations, certificates, requests or other communications shall be sent, and shall provide copies of all
such communications to any of the others to all of the others.




SECTION 11. EXEMPTION APPLICATIONS. Promptly upon the effective date of this Service
Payment Agreement, the Developer shall consent in writing on the required DTE 24P form (or any other
applicable or required forms) to the City’s application for exemption from real property taxation with
respect to the TIF Site pursuant to O.R.C. Section 5709.911(B)(1). The City and the Developer shall
cooperate with each other, and execute such further documents and provide such further information as
are reasonably required in connection with the filing and processing of such applications. The parties
hereto intend that such exemption from real property taxation will apply initially to the 2008 tax year and
shall use due diligence and commercially reasonable efforts to that end. The Developer shall continuously
use due diligence and employ commercially reasonable efforts to keep such exemptions in force, not
permitting the same to lapse or be suspended or revoked for any reason within the Developer's control.

SECTION 2. EFFECTIVE DATE; DURATION OF AGREEMENT. This Service Payment
Agreement shall become effective on the date that the Developer (a) has acquired fee simple title to the
TIF Site and (b) has delivered written notice to the City that the Developer intends to proceed with the
Development. If the conditions set forth in (a) and (b) above are not satisfied by January 31, 2008, then
this Agreement shall be null and void. Unless sooner terminated, this Agreement shall expire at the end of
the Exemption Period; provided, however, that the covenant of the Developer that the True Value of the
TIF Site shall be at least equal to the Minimum Value (subject to the conditions set forth in Section 2 and
Section 9 hereof) shall survive the termination or expiration of this Agreement and remain in effect for 30
years from the effective date of this Agreement. For any year that this Agreement remains in effect, if the
Exemption Period has expired and, because the TIF Site is not assessed and taxed for real property tax
purposes at a True Value of at least $140,000,000 (other than as a result in a change in State law), the
Owner of the TIF Site is not making real property tax payments based on a True Value of at least
$140,000,000, then the Owner of the TIF Site shall make payments in lieu of taxes to the City in an
amount equal to the real property taxes that would be payable on $140,000,000 True Value less the
amount of real property taxes actually paid on the TIF Site. Such amounts shall be paid directly to the
City at the same time that real property taxes are due and payable. Upon expiration or termination of this
Agreement, the City will cause this Service Payment Agreement to be cancelled of record.

SECTION 13. APPLICATION OF SERVICE PAYMENTS. The Service Payments shall be
made by or.on behalf of the Owners to the Franklin County Treasurer (or to or on behalf of the City if so
authorized by the Franklin County Treasurer) on or before the applicable Service Payment Dates. Upon
receipt of the Service Payments from the Franklin County Treasurer, the City shall deposit the Service
Payments in the TIF Fund; provided that all such amounts received by the City shall be allocated to and
deposited in the Accounts as provided herein. Each Service Payment received by the City shall be used as
set forth in Section 5 hereof.

SECTION 14. DEFAULTS AND REMEDIES. The following shall be events of default under
this Service Payment Agreement:

(a) the failure of the Developer to pay no later than the fifth calendar day following
its due date any Service Payment, or any installment thereof, due by the
Developer as an Owner, including any applicable late payment charges;

the failure of the Developer to perform or observe any other covenant made by
it in or pursuant to this Service Payment Agreement, which failure shall
continue for more than thirty (30) days following written notice thereof by the

City.

Upon the occurrence and continuation of any event of default, in addition to other rights of
enforcement granted hereunder, the City shall be entitled to exercise any and all remedies available to it




hereunder, including the remedies described in Section 15, or under applicable-law. Waiver-by the City of
any event of default shall not be deemed to extend to any subsequent or other event of default under this
Service Payment Agreement. :

SECTION 15. ENFORCEMENT: FORECLOSURE OF LIEN. The provisions of this Service
Payment Agreement may be enforced to the fullest extent permitted by law, by the City and the Treasurer
of the County of Franklin (Ohio) and, with respect to the obligations of the Developer and the other
Owners, to the fullest extent permitted by law, by the School District to the extent provided in this
Agreement, and to the extent applicable, any of the Obligees. It is the intention and agreement of the
Developer, as an Owner, that this Service Payment Agreement and the covenants herein made shall be
specifically enforceable by the City, by the School District to the extent provided in this Agreement, and
by ‘each of the Obligees against the Owners, by mandatory injunction or any other remedy at law or in
equity, subject to Sections 8 and 12 hereof. It is the further intention and agreement of the Developer, as
an Owner, that this Service Payment Agreement shall constitute and be deemed to be a lien encumbering
and running with the real property comprising the TIF Site to secure the obligations of the Owners to
make Service Payments and any payments under the Minimum Value guarantee (and, if applicable, pay
interest and penalties), intended to have the same lien rights as real estate taxes and the same priority in
accordance with O.R.C. §§323.11 and 5709.91. In furtherance of the foregoing, it is the intention of the
Developer, as an Owner, that the City.or the Obligees may, upon the occurrence of an event of default set
forth in Section 14 hereof, and without limiting any other right or remedy otherwise available to the City,
the School District or any such Obligee, take all such steps as may be legally available to it to foreclose
upon such lien pursuant to the procedures and requirements of Ohio law relating to either mortgage liens
or delinquent real estate taxes; provided that nothing contained in this Agreement shall be deemed to
authorize any acceleration of Service Payments due in future years. The provisions of this Section shall
encumber and run with the real property comprising the TIF Site.

Notwithstanding anything in this Agreement to the contrary, the School District’s rights as third
party beneficiary hereunder shall be effective only during the term of the Exemption Period.

SECTION 16. COUNTERPARTS; CAPTIONS. This Service Payment 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 Agreement. Captions have been provided herein for
convenience only and shall not affect the construction or interpretation of this Service Payment
Agreement.

SECTION 17. GOVERNING LAW AND CHOICE OF FORUM. This Agreement shall be
governed by and construed in accordance with the laws of the State of Ohio. All claims, counterclaims,
disputes and other matters in question between the City, its agents and employees, and the Developer, its
employees, contractors, subcontractors and agents arising out of or relating to this Agreement or its
breach will be decided in a state court of competent jurisdiction within the State of Ohio.

SECTION 18. ENTIRE AGREEMENT. This document (with its exhibits) contains the entire

agreement between the parties and supersedes any prior discussions, representations, warranties, or

" agreements between them respecting the subject matter. No changes or amendments shall be made or be
binding unless made in writing and signed by each of the parties.

SECTION 19. NO CITY EXPENDITURES. Nothing contained in this Agreement shall be
construed to require the City to expend funds in connection with the performance of this Agreement in the
2007 fiscal year.

SECTION 20. ADDITIONAL DOCUMENTS. AMENDMENT. The parties hereto agree for
themselves and their respective successors, assigns and transferees, to execute any further agreements,
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documents or instruments as may be reasonably necessary to fully effectuate the purpose and intent of this
Service Payment Agreement in compliance with all laws and ordinances controlling this Service Payment
Agreement. Any amendment to this Service Payment Agreement must be in writing and signed by or on
behalf of all parties or their respective permitted successors, assigns, and transferees.

SECTION 21. INDEMNIFICATION. In addition to the obligations of the Owner as set forth in
Section 7 hereof, the Developer shall indemnify, defend and hold harmless the City and its agents,
employees and public officials from and against any and all suits, claims, damages, losses and expenses
(including reasonable attorney fees) arising or allegedly arising out of, or resulting from the construction
of the Improvements.

The parties have caused this Service Payment Agreement to be executed by their duly authorized
officers, effective as of the date first written above.

DEVELOPER:

Gefald . Dohertyv

E tive Vice President,
General Counsel and
Secretary

THE CITY OF HILLIARD, OHIO

By DWLQM -AD(*

its WY\ W

Print Name Doﬂdltl 3 ﬁd\(}(\\\mcﬁ’

Approved as to form:

A e bl )i

Pamela A. DeDént, Director of Law

City of Hilliard
This Instrument Prepared By: Price D. Finley, Esq., Bricker & Eckler LLP,
100 South Third Street, Columbus, Ohio 43215
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STATE OF MARYLAND
COUNTY OF BALTIMORE

On this the 23" day of May, 2007, before me, Cathy M. Thompson, the undersigned
officer, personally appeared Gerald F. Doherty, who acknowledged himself to be the Executive
Vice President, General Counsel and Secretary of Erickson Retirement Communities, LLC, a
Maryland limited liability company, as sole Member of Columbus Campus, LLC, a Maryland
limited liability company, and that he, as such Executive Vice President, General Counsel and
Secretary being authorized to do so, executed the foregoing Service Payment Agreement for the
purposes therein contained, by signing the name of the company by himself as such officer.

Witness my hand and seal.

‘ :" i/ SEAL) //,, 4 M %um

Notary Public, State bf Maryland

My Commission Expires:
CATHY M. THOMPSON

Maryland .
y QueenAnh:\o:%;ﬂW 1, 2007
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STATE OF OHIO
COUNTY OF FRANKLIN

The foregoing Service Payment Agreement was signed before me on May 24, 2007 by

Donald J. Schonhardt, as Mayor of the City of Hilliard, an Ohio municipal corporation, who

acknowledged the signing thereof to be his voluntary act and deed, on behalf of the municipal
corporation.

Notary Public
SKRRAESL,  PAMELA A DeDENT
i A% Attorney At Law
* o *S  Notary Public, State of Ohio
N, 0§ My commission has no expiraion dale

Sec. 141.03RC.




EXHIBIT A

DESCRIPTION OF TIF SITE
The TIF Site includes the real property described below:

SITUATE IN THE STATE OF OHIO, COUNTY OF FRANKLIN, CITY OF HILLIARD,
LYING IN VIRGINIA MILITARY SURVEY NOS. 3000 AND 4854, BEING PART OF THE
40.924 AND ALL OF THE 0.742 ACRE TRACTS CONVEYED TO COLUMBUS CAMPUS
LLC BY DEED OF RECORD IN INSTRUMENT NUMBER 200801170008512, AND PART
OF THE 45.957 ACRE TRACT CONVEYED TO COLUMBUS CAMPUS LLC BY DEED OF
RECORD IN INSTRUMENT NUMBER 200801170008509, (ALL REFERENCES REFER TO
THE RECORDS OF THE RECORDER'S OFFICE, FRANKLIN COUNTY, OHIO) BEING
MORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING, FOR REFERENCE, AT FRANKLIN COUNTY GEODETIC SURVEY
MONUMENT NUMBER 0005 RESET FOUND AT THE CENTERLINE INTERSECTION OF
DAVIDSON ROAD (VARIABLE WIDTH) AND LEAP ROAD (VARIABLE WIDTH);

THENCE SOUTH 23° 37 07" EAST, A DISTANCE OF 1243.56 FEET, WITH THE
CENTERLINE OF SAID LEAP ROAD, TO A POINT;

THENCE NORTH 66° 22' 53" EAST, A DISTANCE OF 50.00 FEET, ACROSS THE RIGHT-
OF-WAY OF SAID LEAP ROAD AND ENTERING SAID 45.957 ACRE TRACT, TO AN

- IRON PIN SET, THE TRUE POTNT OF BEGINNING;

2505427v1

THENCE ACROSS SAID 45.957 ACRE TRACT, THE FOLLOWING COURSES AND
DISTANCES:

NORTH 68° 44' 53" EAST, A DISTANCE OF 556.74 FEET, TO AN IRON PIN SET AT A
POINT OF CURVATURE;

WITH SAID CURVE TO THE LEFT, HAVING A CENTRAL ANGLE OF 09° 08' 20", A
RADIUS OF 1099.00 FEET, AN ARC LENGTH OF 175.29 FEET, AND A CHORD WHICH
BEARS NORTH 60° 37' 51" EAST, A CHORD DISTANCE OF 175.11 FEET, TO AN IRON
PIN SET;

NORTH 23° 37 07" WEST, A DISTANCE OF 384.33 FEET, TO AN IRON PIN SET IN THE
LINE COMMON TO SAID 45.957 ACRE TRACT AND THE REMAINDER OF THE
ORIGINAL TRACT THREE CONVEYED TO WOLPERT ENTERPRISES, LIMITED BY
DEED OF RECORD IN INSTRUMENT NUMBER 200204080083414;

THENCE NORTH 84° 08' 15" EAST, A DISTANCE OF 1139.80 FEET, WITH THE
NORTHERLY LINE OF SAID 45.957 AND 0.742 ACRE TRACTS AND WITH THE
SOUTHERLY LINES OF THE REMAINDER OF SAID TRACT THREE, THE SOUTHERLY
LINE OF THE REMAINDER OF THE ORIGINAL TRACT TWO CONVEYED TO
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WOLPERT ENTERPRISES, LIMITED BY DEED OF RECORD IN INSTRUMENT NUMBER
200204080088414 AND A SOUTHERLY LINE OF THE REMAINDER OF THE ORIGINAL
TRACT 1 CONVEYED TO ANSMIL LIMITED PARTNERSHIP BY DEED OF RECORD IN
OFFICIAL RECORD 32225 G17, TO AN IRON PIN SET;

THENCE SOUTH 05° 55' 17" EAST, A DISTANCE OF 353.64 FEET, WITH THE LINE
COMMON TO SAID 0.742 ACRE TRACT AND THE REMAINDER OF SAID ORIGINAL
TRACT 1, TO AN IRON PIN SET AT A POINT OF CURVATURE;

THENCE WITH SAID CURVE TO THE LEFT, HAVING A CENTRAL ANGLE OF 17° 44’
53", A RADIUS OF 1332.49 FEET, AN ARC LENGTH OF 412.75 FEET, AND A CHORD
WHICH BEARS SOUTH 14° 47' 43" EAST, A CHORD DISTANCE OF 411.10 FEET, WITH
AN EASTERLY LINE OF SAID 0.742 AND 45.957 ACRE TRACTS AND A WESTERLY
LINE OF THE REMAINDERS OF SAID ORIGINAL TRACT I AND ORIGINAL TRACT
TWO, TO AN IRON PIN SET AT A POINT OF TANGENCY;

THENCE SOUTH 23° 40' 10" EAST, A DISTANCE OF 353.83 FEET, WITH AN EASTERLY
LINE OF SAID 45.957 AND 40.924 ACRE TRACTS, AND WITH A WESTERLY LINE OF
THE REMAINDERS OF SAID ORIGINAL TRACT TWO AND ORIGINAL PARCEL TWO,
TRACT TWO CONVEYED TO ANSMIL LIMITED PARTNERSHIP BY DEED OF RECORD
IN OFFICIAL RECORDS 32225 G17 AND 32225 105, TO AN IRON PIN SET;

THENCE CONTINUING WITH THE LINE COMMON TO SAID 40.924 ACRE TRACT, THE
REMAINDER OF SAID ORIGINAL PARCEL TWO, TRACT TWO AND THE REMAINDER
OF THE ORIGINAL PARCEL TWO, TRACT THREE CONVEYED TO ANSMIL LIMITED
PARTNERSHIP BY DEED OF RECORD IN OFFICIAL RECORDS 32225 G17 AND 32225
105, THE FOLLOWING COURSES AND DISTANCES:

SOUTH 01° 52' 05" EAST, A DISTANCE OF 53.85 FEET, TO AN IRON PIN SET;
SOUTH 23° 40' 10" EAST, A DISTANCE OF 105.00 FEET, TO AN IRON PIN SET;
SOUTH 45° 28' 15" EAST, A DISTANCE OF 53.85 FEET, TO AN IRON PIN SET;

SOUTH 23° 40' 10" EAST, A DISTANCE OF 514.24 FEET, TO AN IRON PIN SET AT A
POINT OF CURVATURE;

WITH SAID CURVE TO THE RIGHT, HAVING A CENTRAL ANGLE OF 08° 02'24", A
RADIUS OF 1390.00 FEET, AN ARC LENGTH OF 195.05 FEET, AND A CHORD WHICH
BEARS SOUTH 19° 38' 58" EAST, A CHORD DISTANCE OF 194.89 FEET, TO AN IRON
PIN SET;

SOUTH 74° 22' 14" WEST, A DISTANCE OF 20.00 FEET, TO AN IRON PIN SET;

WITH A CURVE TO THE RIGHT, HAVING A CENTRAL ANGLE OF 01° 02' 00", A
RADIUS OF 1370.00 FEET, AN ARC LENGTH OF 24.71 FEET, AND A CHORD WHICH
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BEARS SOUTH 15° 06' 46" EAST, A CHORD DISTANCE OF 24.71 FEET, TO AN IRON
PIN SET;

SOUTH 76° 07' 35" WEST, A DISTANCE OF 82.51 FEET, TO AN IRON PIN SET,;
SOUTH 70° 47" 24" WEST, A DISTANCE OF 286.15 FEET, TO AN IRON PIN SET;
SOUTH 68° 02' 13" WEST, A DISTANCE OF 159.38 FEET, TO AN IRON PIN SET;
SOUTH 82° 20' 53" WEST, A DISTANCE OF 300.01 FEET, TO AN IRON PIN SET,
SOUTH 76° 34' 35" WEST, A DISTANCE OF 307.14 FEET, TO AN IRON PIN SET;
SOUTH 82° 47 36" WEST, A DISTANCE OF 138.56 FEET, TO AN IRON PIN SET;
NORTH 79° 56' 50" WEST, A DISTANCE OF 85.56 FEET, TO AN IRON PIN SET;
NORTH 71° 18' 50" WEST, A DISTANCE OF 150.01 FEET, TO AN IRON PIN SET;
NORTH 65° 38' 53" WEST, A DISTANCE OF 208.41 FEET, TO AN IRON PIN SET;
NQRTH 57° 48' 25" WEST, A DISTANCE OF 129.32 FEET, TO AN IRON PIN SET;
NORTH 59° 01' 48" WEST, A DISTANCE OF 170.38 FEET, TO AN IRON PIN SET;
NORTH 67° 18' 16" WEST, A DISTANCE OF 57.59 FEET, TO AN IRON PIN SET;
NORTH 80° 44' 53" WEST, A DISTANCE OF 8.85 FEET, TO AN IRON PIN SET;

THENCE ACROSS SAID 40.924 AND 45.957 ACRE TRACTS, THE FOLLOWING
COURSES AND DISTANCES:

NORTH 02° 32' 02" EAST, A DISTANCE OF 270.04 FEET, TO AN IRON PIN SET AT A
- POINT OF CURVATURE; -

WITH SAID CURVE TO THE LEFT, HAVING A CENTRAL ANGLE OF 26° 09' 10", A
RADIUS OF 600.00 FEET, AN ARC LENGTH OF 273.87 FEET, AND A CHORD WHICH
BEARS NORTH 10° 32' 33" WEST, A CHORD DISTANCE OF 271.50 FEET, TO AN IRON
PIN SET; '

NORTH 23° 37' 07" WEST, A DISTANCE OF 682.05 FEET, TO THE TRUE POINT OF
BEGINNING, CONTAINING 77.019 ACRES, MORE OR LESS.
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ORDINANCE | Ordinance No.: ___07-23(Amended)
Page 1 of 8 pages
4 of the Passed: 03/26/2007
CITY of HILLIARD, OHIO Effective: _04/26/2007

DECLARING IMPROVEMENTS TO CERTAIN REAL PROPERTY
TO BE A PUBLIC PURPOSE; DECLARING SUCH PROPERTY TO
BE EXEMPT ° FROM REAL PROPERTY TAXATION;
DESCRIBING THE PUBLIC INFRASTRUCTURE
IMPROVEMENTS TO BE MADE THAT WILL DIRECTLY
BENEFIT THE REAL PROPERTY; REQUIRING THE OWNER
THEREOF TO MAKE SERVICE PAYMENTS IN LIEU OF TAXES;
AUTHORIZING THE EXECUTION OF A SERVICE PAYMENT
AGREEMENT WITH THE PROPERTY OWNER; AUTHORIZING
THE EXECUTION OF A COMPENSATION AGREEMENT WITH
THE HILLIARD CITY SCHOOL DISTRICT; AND ESTABLISHING
A MUNICIPAL PUBLIC IMPROVEMENT TAX INCREMENT
EQUIVALENT FUND FOR THE DEPOSIT OF SUCH SERVICE
PAYMENTS (Columbus Campus LLC).

WHEREAS, the development of commercial properties in the City of Hilliard (the “City”)
will benefit the City and its residents by creating economic opportunities, enlarging the
property tax base, enhancing income tax revenues, and stimulating collateral development
in the City; and '

WHEREAS, by providing Public Infrastructure Improvements (as that term is defined in
Section 5709.40(A)(7) of the Ohio Revised Code), including road construction and related
improvements, the City may facilitate the development of commercial properties; and

WHEREAS, Ohio Revised Code Sections 5709.40, 5709.42, and 5709.43 provide for the
use of municipal tax increment financing to finance the construction of Public
Infrastructure Improvements which will benefit new commercial development in the City;
and

WHEREAS, an entity known as Columbus Campus, LLC (the “Developer”), a foreign
limited liability company incorporated in the State of Maryland, is exploring the
development of an approximately 83 acre site (the “Development Site”), located in the
City, as a continuing care retirement community (the “Development Project”); and

WHEREAS, Ohio Revised Code Sections 5709.40, 5709.42 and 5709.43 provide that
this Council may declare improvements to real property located in the City to be a public
purpose, thereby exempting those improvements from real property taxation for a period
of time, specify public infrastructure improvements to be made to benefit those parcels,
~provide for the making of service payments in lieu of taxes by the owner or owners
thereof, provide for compensation to the Hilliard City School District, and establish a
municipal public improvement tax increment equivalent fund into which such service
payments shall be deposited; and




WHEREAS, the City desires to implement Tax Increment Financing (“TIF™) with respect
- to approximately 78.386 acres of the Development Site (“Columbus Campus TIF Site”) (as
depicted and described in Exhibit A, attached hereto and incorporated herein), pursuant to
which the City grants an exemption from real property taxation for the improvements 1o the
Columbus Campus TIF Site; and

WHEREAS, the City has determined that it is necessary and appropriate and in the best
interests of the City to require the Developer and future owners of real property in the
Columbus Campus TIF Site (collectively, the “Property Owner”) to make service payments
in lieu of taxes with respect to the Improvements (as defined herein) pursuant to Section
5709.42 of the Ohio Revised Code, and to enter into a Service Payment Agreement with
the Developer to secure the provision of service payments to the City; and

WHEREAS, the City expects to cause to be made the public infrastructure improvements
described on Exhibit B hereto (“Infrastructure Improvements™), that once made will
directly benefit the Columbus Campus TIF Site; and

WHEREAS, this Council determines that the City shall enter into a compensation
agreement with the Hilliard City School District to provide the district with a portion of
the service payments received by the City to compensate the district for a portion of the
real property taxes exempted hereunder; and

WHEREAS, this Council finds and determines that notice of this proposed Ordinance has
been delivered to all affected school districts in accordance with Sections 5709.40 and
5709.83 of the Ohio Revised Code and hereby ratifies the giving of that notice.

NOW, THEREFORE, BE IT ORDAINED by the Council of the City of Hilliard, Ohio
that:

SECTION 1. Authorization of Tax Exemption. Pursuant to and in accordance with the
provisions of Ohio Revised Code Section 5709.40(B), this Council hereby finds and
determines that 100% of the increase in assessed value of the real property comprising the
Columbus Campus TIF Site (the “Exempted Property”) subsequent to the effective date of
this Ordinance (which increase in assessed value is hereinafter referred to as the
“Improvement”, as defined in Ohio Revised Code Section 5709.40(A)(4)), is hereby
declared to be a public purpose, and shall be exempt from taxation (“TIF Exemption™) for a
period commencing with the first tax year that begins after the effective date of this
Ordinance and in which an Improvement to the real property comprising the Columbus
Campus TIF Site first appears on the tax list and duplicate of real and public utility
property and ending on the earlier of (a) thirty (30) years after such exemption commenced
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 Sections 5709.40 and 5709.42 of the Ohio Revised
Code (the “Exemption Period”). This Council further finds and determines that, as
permitted by Ohio Revised Code Section 5709.40(B), the Improvement of the Columbus
Campus TIF Site is to be used for commercial purposes. The TIF Exemption and the
requirement to make Service Payments (as defined herein) shall become effective on the
date that the Developer closes on the purchase of the Columbus Campus TIF Site.




SECTION 2. Payment of Service Payments and Property Tax Rollback Payments. As
provided in Ohio Revised Code Section 5709.42, but only after the TIF Exemption 13
effective, the Property Owners of the real property comprising the Columbus Campus TIF
Site shall be required to, and shall make, service payments in lieu of taxes with respect to the
Improvements allocable thereto to the Treasurer of Franklin County, Ohio (the “County
Treasurer”) on or before the final due dates for payment of real property taxes. Each service
payment in lieu of taxes shall be charged and collected in the same manner and in the same
amount as the real property taxes that would have been charged and payable against real
property comprising the Columbus Campus TIF Site as if it were not exempt from taxation
pursuant to Section 1 hereof. Any late payments shall be subject to penalty and bear nterest
at the fhen current rate established under Ohio Revised Code Sections 323.121(B)(!1) 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 (the payment of penalties and
interest are collectively referred to herein with the service payments in lieu of taxes as the
“Service Payments”). The Service Payments, and any other payments in respect of real
property comprising the Columbus Campus TIF Site which are received by the County
Treasurer in connection with any reduction required by Ohio Revised Section 319.302, 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 (the “Property Tax Rollback Payments™), shall be
allocated and distributed in accordance with this Ordinance.

SECTION 3. Creation of TIF Fund. This Council hereby establishes pursuant to and in
accordance with the provisions of Ohio Revised Code Section 5709.43, the Columbus
Campus Municipal Public Improvement Tax Increment Equivalent Fund (the “Fund”).
The Fund shall be maintained in the custody of the City and shall receive all distributions-
of Service Payments and Property Tax Rollback Payments required to be made to the City.
Those Service Payments and Property Tax Rollback Payments received by the City with
respect to the Improvements on the real property in the Columbus Campus TIF Site from
the Property Owners, so deposited and distributed pursuant to law as provided in Chio
Revised Code Section 5709.42, shall be used solely for the purposes authorized in Ohio
Revised Code Sections 5709.40, 5709.42 and 5709.43, including, but not limited to. paying
any costs of the Infrastructure Improvements, in a manner which is consistent with this
Ordinance. For purposes of this Ordinance, “costs” of the Infrastructure Improvements
payable from the Fund shall also include the items of “costs of permanent improvements”
set forth in Section 133.15(B) of the Ohio Revised Code, and incurred with respect to the
Infrastructure Improvements. The Fund shall remain in existence so long as such Service
Payments and Property Tax Rollback Payments are collected and used for the aforesaid
purposes, after which time said Fund shall be dissolved and any surplus funds remaining
therein transferred to the City’s General Fund, all in accordance with Ohio Revised Code
Section 5709.43. The City’s Finance Director shall create such subaccounts within the
Fund as are necessary for payment of the costs of the Infrastructure Improvements,
including debt service charges on, and other expenses relating to the issuance of, any
bonds, notes, or other obligations issued to finance the Infrastructure Improvements.

SECTION 4. Infrastructure Improvements.  This Council hereby designates the
Infrastructure Improvements described in Exhibit B, attached hereto and incorporated
herein, as “public infrastructure improvements” (as such term s defined in Section
5709.40(A)(7) of the Ohio Revised Code) made, to be made, or in the process of being
made, and that, once made, will directly benefit the Columbus Campus TIF Site.
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SECTION 5. Compensation Agreement. The Mayor, on behalf of the City, and pursuant
to Ohio Revised Code Section 3709.40, 5709.42, and 5709.43, is hereby authorized and
directed to enter into a Compensation Agreement (“Compensation Agreement”) with the
Hilliard City School District (the “School District”), which shall provide that during the
Exemption Period, the City shall pay to the School District, from a portion of the Service
Payments that it receives, an amount equal to the real property taxes that would have been
payable to the School District less an amount equal to the reduction in state aid to the
School District that would have occurred with respect to the Improvements as if the TIF
Exemption had not been granted pursuant to this Ordinance (the “Compensation
Payments™). Such Compensation Payments shall be payable to the School District at the
times and as provided for in the Compensation Agreement, which agreement shall be in a
form acceptable to the Mayor, approved as to form by the Director of Law, and not
substantially inconsistent with the terms of this Ordinance.

SECTION 6. Service Payment Agreement. The Mayor, on behalf of the City, is hereby
authorized and directed to enter into a Service Payment Agreement (“Service Payment
Agreement”) with the Developer o provide for the payment and collection of Service
Payments, which Service Payment Agreement shall be in substantially the same form, with
such changes not adverse to the City, as the one attached hereto as Exhibit C and
incorporated herein. The Service Payment Agreement shall require that the Developer, or
its successors and assigns, consent in writing, on the required DTE 24P form (or any other
applicable or required forms), to the City’s application for exemption pursuant 10 Section
5709.911(B)(1) of the Ohio Revised Code, and shall provide that the executed Service
Payment Agreement be recorded in the Franklin County Recorder’s Office as a Declaration
running with the land. The Mayor 1s authorized and directed to enter into the Service
Payment Agreement with such changes approved by the Mayor and not inconsistent with
this Ordinance and not materially adverse to the City, which shall be established
conclusively by his signature thereof; provided however, such Service Payment Agreement
shall become effective on the date as provided for therein.

SECTION 7. Application for Real Property Tax Exemption and Remission. This Council
further hereby authorizes and directs the City Finance Director and the City Law Director,
or other appropriate officers of the City, to sign and execute all documents and make such
arrangements as are necessary and proper for collection of said Service Payments from the
Property Owner(s) of real property located in the Columbus Campus TIF Site, which are to
be deposited into the Fund.

SECTION 8. Non-Discriminatory Hiring Policy. In accordance with Section 5709.832 of
the Ohio Revised Code, this Council hereby determines that no employer located in the
Columbus Campus TIF Site shall deny any individual employment solely on the basis of
race, religion, sex, disability, color, national origin or ancestry.

SECTION 9. Further Authorizations. This Council further hereby authorizes and directs
the Directors of Finance and Law, or other appropriate officers of the City, to prepare and
sign all agreements, and any amendments thereto such that the character of those changes is
not substantially adverse to the City, and to prepare and sign all instruments and to take all
other actions as may be necessary and appropriate to implement this Ordinance.




SECTION 10. Notification of Passage. Pursuant to Ohio Revised Code Section 5709.40,
the Clerk of Council is hereby directed to deliver a copy of this Ordinance to the Director
of the Department of Development of the State of Ohio within fifteen days after its
adoption. On or before March 31 of each year that the exemption set forth in Section |
hereof remains in effect, the Finance Director or other authorized officer of this City shall
prepare and submit to the Director of the Department of Development of the State of Ohio
the status report required under Section 5709.40(G) of the Ohio Revised Code.

SECTION 11. Tax Incentive Review Council. The City has created the Hilliard Tax
Incentive Review Council with the membership of that Council constituted in accordance
with Section 5709.85 of the Ohio Revised Code. That Council shall, in accordance with
Section 5709.85 of the Ohio Revised Code, review annually all exemptions from taxation
resulting from the declarations set forth in this Ordinance and any other such matters as
may properly come before that Council, all in accordance with Ohio Revised Code
Section 5709.85.

SECTION 12. Open Meetings. This Council finds and determines that all formal actions
of this Council and any of its committees concerning and relating to the passage of this
Ordinance were taken in an open meeting of this Council, and that all deliberations of this
Council and any of its committees that resulted in those formal actions were in meetings
open to the public, all in compliance with the law including Section 121.22 of the Revised
Code.

SECTION 13. Effective Date. This Ordinance shall be effective from and afier the
earliest period provided by law.

ATTEST: SIGNED:

Lylyue M. Greenler

illiam Uttley

Clerk of Council Sfesident of Council
APPROVED AS TO FORM: APPROVED:
/
: / ;
I _
k.// Y. e w (7\&:7 @mum M
Pamela A. DeDent Donald J.Schonhardt
Director of Law Mayor

07-23(Amended)

Vote:
Yea Nay . Abstain
President Uttley L—
Vice President Sciotto o
Allison e
Brown R
Cope Grerabdl —r——
Peacock "L~
Roberts —
Results: [ O 0




EXHIBIT A

Development Site (“Columbus Campus TIF Site”)




EXHIBIT A -

DESCRIPTION OF TIF SITE

The TIF Site includes the real property described below:

SITUATE IN THE STATE OF OHIO, COUNTY OF FRANKLIN, CITY OF HILLIARD,
LYING IN VIRGINIA MILITARY SURVEY NOS. 3000 AND 4854, BEING PART OF THE
40.924 AND ALL OF THE 0.742 ACRE TRACTS CONVEYED TO COLUMBUS CAMPUS
LLC BY DEED OF RECORD IN INSTRUMENT NUMBER 200801170008512, AND PART
OF THE 45.957 ACRE TRACT CONVEYED TO COLUMBUS CAMPUS LLC BY DEED OF
RECORD IN INSTRUMENT NUMBER 200801170008509, (ALL REFERENCES REFER TO
THE RECORDS OF THE RECORDER'S OFFICE, FRANKLIN COUNTY, OHIO) BEING
MORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING, FOR REFERENCE, AT FRANKLIN COUNTY GEODETIC SURVEY
MONUMENT NUMBER 0005 RESET FOUND AT THE CENTERLINE INTERSECTION OF
DAVIDSON ROAD (VARIABLE WIDTH) AND LEAP ROAD (VARIABLE WIDTH);

THENCE SOUTH 23° 37' 07" EAST, A DISTANCE OF 1243.56 FEET, WITH THE
CENTERLINE OF SAID LEAP ROAD, TO A POINT,;

THENCE NORTH 66° 22' 53" EAST, A DISTANCE OF 50.00 FEET, ACROSS THE RIGHT-
OF-WAY OF SAID LEAP ROAD AND ENTERING SAID 45.957 ACRE TRACT, TO AN
IRON PIN SET, THE TRUE POINT OF BEGINNING;

THENCE ACROSS SAID 45.957 ACRE TRACT, THE FOLLOWING COURSES AND
DISTANCES:

NORTH 68° 44' 53" EAST, A DISTANCE OF 556.74 FEET, TO AN IRON PIN SET AT A
. POINT OF CURVATURE;

i WITH SAID CURVE TO THE LEFT, HAVING A CENTRAL ANGLE OF 09° 08' 20", A

. RADIUS OF 1099.00 FEET, AN ARC LENGTH OF 175.29 FEET, AND A CHORD WHICH
BEARS NORTH 60° 37' 51" EAST, A CHORD DISTANCE OF 175.11 FEET, TO AN IRON
PIN SET;

NORTH 23° 37" 07" WEST, A DISTANCE OF 384.33 FEET, TO AN IRON PIN SET IN THE
LINE COMMON TO SAID 45.957 ACRE TRACT AND THE REMAINDER OF THE
ORIGINAL TRACT THREE CONVEYED TO WOLPERT ENTERPRISES, LIMITED BY
DEED OF RECORD IN INSTRUMENT NUMBER 200204080088414; :

THENCE NORTH 84° 08' 15" EAST, A DISTANCE OF 1139.80 FEET, WITH THE
NORTHERLY LINE OF SAID 45.957 AND 0.742 ACRE TRACTS AND WITH THE
SOUTHERLY LINES OF THE REMAINDER OF SAID TRACT THREE, THE SOUTHERLY
LINE OF THE REMAINDER OF THE ORIGINAL TRACT TWO CONVEYED TO
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WOLPERT ENTERPRISES, LIMITED BY DEED OF RECORD IN INSTRUMENT NUMBER
200204080088414 AND A SOUTHERLY LINE OF THE REMAINDER OF THE ORIGINAL
TRACT 1 CONVEYED TO ANSMIL LIMITED PARTNERSHIP BY DEED OF RECORD IN
OFFICIAL RECORD 32225 G17, TO AN IRON PIN SET;

THENCE SOUTH 05° 55' 17" EAST, A DISTANCE OF 353.64 FEET, WITH THE LINE

COMMON TO SAID 0.742 ACRE TRACT AND THE REMAINDER OF SAID ORIGINAL
TRACT 1, TO AN IRON PIN SET AT A POINT OF CURVATURE;

THENCE WITH SAID CURVE TO THE LEFT, HAVING A CENTRAL ANGLE OF 17° 44'
53", A RADIUS OF 1332.49 FEET, AN ARC LENGTH OF 412.75 FEET, AND A CHORD
WHICH BEARS SOUTH 14° 47' 43" EAST, A CHORD DISTANCE OF 411.10 FEET, WITH
AN EASTERLY LINE OF SAID 0.742 AND 45.957 ACRE TRACTS AND A WESTERLY
LINE OF THE REMAINDERS OF SAID ORIGINAL TRACT I AND ORIGINAL TRACT
TWO, TO AN IRON PIN SET AT A POINT OF TANGENCY; :

THENCE SOUTH 23° 40' 10" EAST, A DISTANCE OF 353.83 FEET, WITH AN-EASTERLY
LINE OF SAID 45.957 AND 40.924 ACRE TRACTS, AND WITH A WESTERLY LINE OF
THE REMAINDERS OF SAID ORIGINAL TRACT TWO AND ORIGINAL PARCEL TWO,
TRACT TWO CONVEYED TO ANSMIL LIMITED PARTNERSHIP BY DEED OF RECORD
IN OFFICIAL RECORDS 32225 G17 AND 32225 105, TO AN IRON PIN SET;

THENCE CONTINUING WITH THE LINE COMMON TO SAID 40.924 ACRE TRACT, THE
REMAINDER OF SAID ORIGINAL PARCEL TWO, TRACT TWO AND THE REMAINDER
OF THE ORIGINAL PARCEL TWO, TRACT THREE CONVEYED TO ANSMIL LIMITED
PARTNERSHIP BY DEED OF RECORD IN OFFICIAL RECORDS 32225 G17 AND 32225
105, THE FOLLOWING COURSES AND DISTANCES:

SOUTH 01° 52' 05" EAST, A DISTANCE OF 53.85 FEET, TO AN IRON PIN SET;

SOUTH 23° 40' 10" EAST, A DISTANCE OF 105.00 FEET, TO AN IRON PIN SET;

SOUTH 45° 28' 15" EAST, A DISTANCE OF 53.85 FEET, TO AN IRON PIN SET;

SOUTH 23° 40' 10" EAST, A DISTANCE OF 514.24 FEET, TO AN IRON PIN SET AT A
POINT OF CURVATURE;

WITH SAID CURVE TO THE RIGHT, HAVING A CENTRAL ANGLE OF 08° 02' 24", A
RADIUS OF 1390.00 FEET, AN ARC LENGTH OF 195.05 FEET, AND A CHORD WHICH
BEARS SOUTH 19° 38' 58" EAST, A CHORD DISTANCE OF 194.89 FEET, TO AN IRON
PIN SET;

SOUTH 74° 22' 14" WEST, A DISTANCE OF 20.00 FEET, TO AN IRON PIN SET;

WITH A CURVE TO THE RIGHT, HAVING A CENTRAL ANGLE OF 01° 02' 00", A
RADIUS OF 1370.00 FEET, AN ARC LENGTH OF 24.71 FEET, AND A CHORD WHICH

A-2



BEARS SOUTH 15° 06' 46" EAST, A CHORD DISTANCE OF 24.71 FEET, TO AN IRON
PIN SET;

SOUTH 76° 07' 35" WEST, A DISTANCE OF 82.51 FEET, TO AN IRON PIN SET;
SOUTH 70° 47' 24" WEST, A DISTANCE OF 286.15 FEET, TO AN IRON PIN SET,;
SOUTH 68° 02' 13" WEST, A DISTANCE OF 159.38 FEET, TO AN IRON PIN SET;
SOUTH 82° 20' 53" WEST, A DISTANCE OF 300.01 FEET, TQ AN IRON PIN SET;
SOUTH 76° 34' 35" WEST, A DISTANCE OF 307.14 FEET, TO AN IRON PIN SET; |
SOUTH 82°47' 36" WEST, A DISTANCE OF 138.56 FEET, TO AN IRON PIN SET;
NORTH 79° 56' 50" WEST, A DISTANCE OF 85.56 FEET, TO AN IRON PIN SET;
NORTH 71° 18' 50" WEST, A DISTANCE OF 150.01 FEET, TO AN IRON PIN SET;
NORTH 65° 38' 53" WEST, A DISTANCE OF 208.41 FEET, TO AN IRON PIN SET;
NORTH 57° 48' 25" WEST, A DISTANCE OF 129.32 FEET, TO AN IRON PIN SET;
NORTH 59° 01' 48" WEST, A DISTANCE OF 170.38 FEET, TO AN IRON PIN SET;
NOR’I"H 67° 18' 16" WEST, A DISTANCE OF 57.59 FEET, TO AN IRON PIN SET;
NORTH 80° 44' 53" .WEST, A DISTANCE OF 8.85 FEET, TO AN IRON PIN SET;

THENCE ACROSS SAID 40.924 AND 45.957 ACRE TRACTS, THE FOLLOWING
COURSES AND DISTANCES:

NORTH 02° 32' 02" EAST, A DISTANCE OF 270.04 FEET, TO AN IRON PIN SET AT A
POINT OF CURVATURE;

WITH SAID CURVE TO THE LEFT, HAVING A CENTRAL ANGLE OF 26° 09' 10", A
RADIUS OF 600.00 FEET, AN ARC LENGTH OF 273.87 FEET, AND A CHORD WHICH
BEARS NORTH 10° 32' 33" WEST, A CHORD DISTANCE OF 271.50 FEET, TO AN IRON
PIN SET;

NORTH 23° 37 07" WEST, A DISTANCE OF 682.05 FEET, TO THE TRUE POINT OF
BEGINNING, CONTAINING 77.019 ACRES, MORE OR LESS.
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EXHIBIT B

The Infrastructure Improvements consist generally of:

Construction of Britton Parkway between Reynolds Drive and Davidson Road including
the Britton Parkway and Davidson Road intersection,
Construction of Anson Drive between Lyman Drive and Leap Road including

~ construction of intersections with Britton Parkway and with Leap Road,

Construction of improvements to Leap Road between Reynolds Drive and Davidson
Road,

Construction of improvements and widening of Britton (Road) Parkway between
Davidson Road and Hayden Run Road including the relocation of the Britton Parkway
and Hayden Run Road intersection,

Construction of improvements to the intersections of Britton Parkway and Cemetery
Road and Cemetery Road and Lyman Drive including improvements and widening of
Cemetery Road between Britton Parkway and the [-270 Cemetery Road Interchange,
Construction of improvements and realignment of Lyman Drive between Davidson
Road and the proposed Mildred Drive.

“Construction” as used above, includes construction, reconstruction, extension, opening,

improving, widening, grading, draining, curbing or changing of the lines and traffic patterns of
roads, highways, streets, bridges, sidewalks, leisure paths, medians and viaducts accessible to
and serving the public, providing lighting systems, signalization, and traffic controls, and all
other appurtenances thereto.

Construction of the above improvements may also include:

a.

g.
h.

Construction or reconstruction of one or more public parks, including grading, trees and
other park plantings, park accessories and related improvements, together with all
appurtenances thereto, and

Construction, reconstruction or installation of public utility improvements, water
distribution lines (including necessary site grading therefor), storm and sanitary sewers
(including necessary site grading therefor), water and fire protection systems, and all
appurtenances thereto; and -

Construction, reconstruction or installation of gas, electric and communication service
facilities and all appurtenances thereto; and

Construction or installation of streetscape and landscape improvements including trees,
tree grates, signage, curbs, sidewalks, street and sidewalk lighting, trash receptacles,
benches, burial of overhead utility lines and related improvements, together with all
appurtenances thereto; and :

Acquisition of real estate or interests in real estate, including easements, necessary to
accomplish the foregoing improvements;

Professional fees, including architectural, engineering, contract administration, and legal
costs; and

All inspection fees and other governmental fees related to the foregoing; and

Any other costs for the aforesaid Infrastructure Improvements as permitted by law.

All of the Infrastructure Improvements described above are hereby determined to be “public
infrastructure improvements” (as defined in Section 5709.40(A)(7) of the Ohio Revised Code) .
and will directly benefit the real property described i Exhibit A.
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Service Payment Agreement



DRAFT

SERVICE PAYMENT AGREEMENT

THIS SERVICE PAYMENT AGREEMENT (the "Agreement" or the "Service Payment
Agreement") is made and entered into as of the day of , 2007, between the CITY OF
HILLIARD, OHIO (the "City"), a municipal corporation, having an address for purposes hereof at 3800
Municipal Way, Hilliard, Ohio 43026, and COLUMBUS CAMPUS, LLC (the "Developer"), a Maryland
limited liability company, having an address for purposes hereof at 701 Maiden Choice Lane, Baltimore,

Maryland 21228.
WITNESSETH:

WHEREAS, the Developer is exploring the development of an approximately 83-acre site (the
"Development Site") located within the municipal corporate boundaries of the City as a continuing care
retirement community (the "Development"); and

WHEREAS, upon completion the Development would significantly increase the assessed valuation
of the Development Site; and

WHEREAS, an approximately 78.386-acre portion of the Development Site would be developed as
an independent living facility as part of the Developer's continuum of care (the "TIF Site"), which TIF Site
is identified and described in Exhibit A hereto incorporated by reference herein and is located within the
municipal corporate boundaries of the City, and the territorial boundaries of the County of Franklin, Ohio
(the "County") and the Hilliard City School District (the "School District"); and

The Developer (collectively, with its successors and assigns, as owners of the parcels included in
the TIF Site, the "Owners™) has contracted to purchase a fee simple interest in the TIF .Site identified in
Exhibit A; and

. WHEREAS, pursuant to Ohio Revised Code ("O.R.C.") Sections 5709.40, 5709.42 and 5709.43
(together with related provisions of the Ohio Revised Code, the "TIF Act"), and Ordinance No. -
passed by the Council of the City ("City Council") on , 2007, a copy of which is
attached as Exhibit B hereto and incorporated herein by reference (the "TIF Ordinance"), the City has,
among; other actions: (1) declared the improvements to the real property (the "Improvements") included in
the TIF Site to be a public purpose and exempt from real property taxation for a period of up to thirty (30)
years; (2) provided for service payments in lieu of taxes (the "Service Payments"), as an obligation running
with the land for the Exemption Period, as defined herein, payable with respect to the real property

" comprising the TIF Site; (3) described and authorized certain Infrastructure Improvements (as identified in

_ Exhibit B to the TIF Ordinance) to be paid from the Service Payments; and (4) determined to enter into this
Service Payment Agreement with the Developer, to provide for the payment of the Service Payments by the
Developer with respect to certain real property owned by the Developer, its successors and assigns, and to
provide for the use of the Service Payments to pay costs of or relating to the Infrastructure Improvements,
among other uses provided by Ohio law, for the Exemption Period, as defined herein; and

WHEREAS, pursuant to the TIF Act, the TIF Ordinance and this Service Payment Agreement, the
Developer wishes to agree, for itself and for each of its successors and assigns as Owners of all or any
portion of or interest in any of the real property comprising the TIF Site, effective at such time as the
Developer becomes an Owner of the TIF Site, and to pay Service Payments in an amount equal to the
amount of real property taxes that would have been paid with respect to the real property comprising the
TIF Site had the TIF Exemption not been granted by the City under the TIF Act and the TIF Ordinance and
applied for and allowed thereunder; and




"O.R.C." means Ohio Revised Code.

"Obligee" means the City, the Treasurer of the County, any governmental issuer of bonds to
finance the Public Improvements, and the holders of such bonds.

"Owners" means the owners from time to time, including the Developer, of the real property
comprising the TIF Site.

"Public Improvements" means the specific Infrastructure Improvements identified in Exhibit C
hereof.

"School Compensation Agreement'" means the Compensation Agreement between the City and
the School District, dated _ , 2007.

"School Compensation Amount" means the amount to be paid to the School District in
accordance with the terms of the School Compensation Agreement from monies deposited into the School
District Account of the TIF Fund pursuant to Section 5 hereof.

"School District" means the Hilliard City School District.

"School District Account" means the Account in the TIF Fund into which the School
Compensation Amount shall be deposited and from which the School Compensation Amount is paid in
accordance with the terms of the School Compensation Agreement.

"Service Payment Agreement" means this Agreement.

"Service Payments" means the payments to be made in lieu of taxes by the Owners of the real
property comprising the TIF Site pursuant to the terms of this Agreement.

"Service Payment Dates" means the final date (after the effective date hereof) for payment of the
first semiannual installment of real property taxes that would have been payable with respect to any of the
Improvements but for the TIF Exemption, and shall thereafter be the semiannual dates for the payment of
installments of real property taxes (or such other installments as may then be required or allowed with
respect to real property taxes in the state of Ohio) on or before the final date for payment (without
delinquency) of each installment of real property taxes in such year and each year thereafter.

"Special Account" means the Account in the TIF Fund into which Assigned Service Payments are
deposited.

"TIF Act" means Sections 5709.40 through 5709.43 of the Ohio Revised Code, together with
related provisions of the Ohio Revised Code.

“TIF Exemption" has the meaning given to that term in Section 1 of the TIF Ordinance.
"TIF Fund" means the City's Municipal Public Improvement Tax Increment Equivalent Fund.

"TIF Ordinance" means Ordinance No. - 2007, passed by the City Council on
, 2007, as the same may be amended from time to time.

"TIF Site" means the approximately 78.386-acre site upon which the independent living facilities
and associated common community facilities will be constructed, and described in Exhibit A.




Payment Date until termination or expiration of this Service Payment Agreement.

In the event that any Service Payment or any installment thereof, is not paid when due by any
Owner on any Service Payment Date, to the extent that the County does not impose a late fee or
delinquency charge, the City may impose and collect a late payment charge, payable to the City, in the
amount of the charges for late payment of real property taxes, including penalty and interest, which would
have been paid pursuant to O.R.C. Section 323.121 on the delinquent amount.

Except with respect to the Minimum Value guarantee described in Section 2 hereof, no Owner
shall, under any circumstances, be required to pay both real property taxes with respect to an Improvement
and Service Payments for any tax year with respect to that Improvement, whether pursuant to O.R.C.
Section 4709.42, the TIF Ordinance, this Agreement or any other applicable law. '

SECTION 5. DEPOSITS OF SERVICE PAYMENTS. Upon receipt by the City from the County,
the Service Payments shall be deposited into the TIF Fund and credited to the following Accounts in the
priority set forth below:

FIRST: The portion of the Service Payment, representing the School Compensation Amount, as
calculated in accordance with the terms of the School Compensation Agreement, shall be credited to
the School District Account; and :

SECOND: A portion of the Service Payment representing that amount required to pay the principal,
interest, and related costs, fees and expenses of the bonds or other obligations issued to finance the

. Public Improvements, including the funding of any reserves for such bonds, due in that year, shall
be credited to the Special Account; and

THIRD: That portion of the Service Payment remaining after the deposits required in FIRST and
SECOND above shall constitute Excess Service Payments and be credited to the Excess Account.

Amounts credited to the Special Account shall constitute Assigned Service Payments that may be
assigned to the trustee for any obligations issued to finance Public Improvements.

Excess Service Payments shall be used first to be deposited to the Special Account to pay debt
service or other charges on the bonds issued to finance the Public Improvements to the extent required and,
after December 15 of each year, any unused Excess Service Payments may then be used by the City for such
purposes authorized by the TIF Act and the TIF Ordinance.

Any supplemental payments required to be made pursuant to the Minimum Value guarantee
portions of this Agreement shall be credited to the Accounts in the same relative proportion as the Service
Payments are required to be deposited under this Section 5.

SECTION 6. APPLICATION OF IMPACT FEES. In accordance with Chapter 1187 of the City
Code, the Developer is required to pay development impact fees in the amount of $1,500 per independent
living unit developed on the TIF Site (the "Impact Fees"). The City agrees, for the first ten years that this
Agreement is in effect, to deposit the Impact Fees received with respect to the TIF Site into the Special
Account or such other fund provided in the trust agreement or indenture executed in connection with the
issuance of the bonds-(or other obligations) issued by the Authority to finance the Public Improvements and
that such amounts-will be available during such ten-year period to pay the debt service charges on-
(including the funding of reserves for) such bonds (or other obligations). At the end of such ten-year period,
any Impact Fees that have-not been used to pay debt service charges on (including the funding of reserves
for) the bonds (or other obligations) issued to finance the Public Improvements shall be released from the
lien of the trust agreement or indenture and shall be transferred to the City and used for any lawful purpose.
Notwithstanding anything herein to the-contrary, if in any year the amount of Service Payments on deposit
in the Special Account is at least one and one-half times the average annual debt service charges on the




construed to release any Owner from the performance of any of the agreements or obligations on its part
contained in this Service Payment Agreement.

SECTION 9. PAYMENT OF TAXES; CONTESTS. Each Owner shall pay, cause, or require to be
paid, as the same become due, all 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
TIF Site (except as otherwise provided herein) or any personal property or fixtures installed or brought
therein or thereon (including, without limiting the generality of the foregoing, and by way of example, any
taxes levied against an Owner with respect to the receipts, income or profits from leasing or subleasing
space within the Improvements, which, if not paid, may become or be made a lien on all or any portion of
the TIF Site) and all utility and other charges incurred in the operation, maintenance, use, occupancy and
upkeep of the TIF Site. Notwithstanding the foregoing, nothing herein is intended to prevent any Owner (or
a successor, assign or transferee), at its expense and in good faith from contesting the amount or validity of
any taxes, assessments or other charges (including but not limited to seeking a reduction in the valuation of
the TIF Site), and the only recourse of the City to enforce the payment of those items will be to the TIF Site,
and the interest or interests of the respective Owner therein; provided, however, that in the event that any
such contest or a tax exemption for all or a portion of the Improvements results in a reduction in the True
Value of the TIF Site to an amount less than $140,000,000, then, in addition to paying the Service Payment
to the Franklin County Treasurer, the Owner shall make a supplemental payment to the City in an amount
equal to the real property taxes that would have been assessed on the difference between the True Value of
the TIF Site and $140,000,000 of True Value, but only if the Public Improvements are constructed as
provided herein. Nothing in this Service Payment Agreement shall require an Owner or any other person to
pay or reimburse for payment of any Federal, State or local tax of any kind or character (whether based on
gross or net income, gross receipts or otherwise) which is imposed or levied on the City, or any other entity,
on funds held by the trustee for bonds issued to finance the Public Improvements or by a depository of the
City, or on the holders of such bonds or any other Obligations. '

SECTION 10. NOTICES. All notices, designations, certificates, requests or other communications
under this Service Payment Agreement shall be sufficiently given and shall be deemed given on receipt
when personally delivered, or 48 hours after being mailed by registered or certified mail, postage prepaid: if
to the City at 3800 Municipal Way, Hilliard, Ohio 43026, Attention: Mayor, with copies to the Finance
Director and the Director of Law at the same address; and, if to the Developer, at its registered address for
tax bills. The City and the Developer may, by notice given under this Service Payment Agreement,
designate any further or different addresses to which subsequent notices, designations, certificates, requests
or other communications shall be sent, and shall provide copies of all such communications to any of the
others to all of the others.

SECTION 11. EXEMPTION APPLICATIONS. Promptly upon the effective date of this Service
Payment Agreement, the Developer shall consent in writing on the required DTE 24P form (or any other
applicable or required forms) to the City’s application for exemption from real property taxation with
respect to the TIF Site pursuant to O.R.C. Section 5709.911(B)(1). The City and the Developer shall
cooperate with each other; and execute such further documents and provide such further information as are
reasonably required in connection with the filing and processing of such applications. The parties hereto
_ intend that such exemption from real property taxation will apply initially to the 2008 tax year and shall use
due diligence and commercially reasonable efforts to that end. The Developer shall continuously use due
diligence and employ coffimercially reasonable efforts to kegp“such exemptions in force, not permitting the
same to lapse or be suspended or revoked for any reason within the Developer's control.

SECTION 12. EFFECTIVE DATE: DURATION OF AGREEMENT. This Service Payment
Agreement shall become effective on the date that the Developer (a) has acquired fee simple title to the TIF
Site and (b) has delivered written notice to the City that the Developer intends to proceed wilh the
" Development. If the conditions set forth in (a) and (b) above are not satisfied by January 31, 2008, then this
Agreement shall be null and void. Unless sooner terminated, this Agreement shall expire at the end of the
Exemption Period; provided, however, that the covenant of the Developer that the True Value of the TIF




and requirements of Ohio law relating to either mortgage liens or delinquent real estate taxes; provided that
nothing contained in this Agreement shall be deemed to authorize any acceleration of Service Payments due
in future years. The provisions of this Section shall encumber and run with the real property comprising the
TIF Site.

Notwithstanding anything in this Agreement to the contrary, the School District’s rights as third
party beneficiary hereunder shall be effective only during the term of the Exemption Period.

SECTION 16, COUNTERPARTS: CAPTIONS. This Service Payment 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 Agreement. Captions have been provided herein for convenience only
and shall not affect the construction or interpretation of this Service Payment Agreement.

SECTION 17. GOVERNING LAW AND CHOICE OF FORUM. This Agreement shall be
governed by and construed in accordance with the laws of the State of Ohio. All claims, counterclaims,
disputes and other matters in question between the City, its agents and employees, and the Developer, its
employees, contractors, subcontractors and agents arising out of or relating to this Agreement or its breach
will be decided in a state court of competent jurisdiction within the State of Ohio.

SECTION 18. ENTIRE AGREEMENT. This document (with its exhibits) contains the entire
agreement between the parties and supersedes any prior discussions, representations, warranties, or
agreements between them respecting the subject matter. No changes or amendments shall be made or be
binding unless made in writing and signed by each of the parties.

SECTION 19. NO CITY EXPENDITURES. Nothing contained in this Agreement shall be
construed to require the City to expend funds in connection with the performance of this Agreement in the
2007 fiscal year.

SECTION 20. ADDITIONAL DOCUMENTS; AMENDMENT. The parties hereto agree for
themselves and their respective successors, assigns and transferees, to execute any further agreements,
documents or instruments as may be reasonably necessary to fully effectuate the purpose and intent of this
Service Payment Agreement in compliance with all laws and ordinances controlling this Service Payment
Agreement. Any amendment to this Service Payment Agreement must be 1o writing and signed by or on
behalf of all parties or their respective permitted successors, assigns, and transferees.

SECTION 21. INDEMNIFICATION. In addition to the obligations of the Owner as set forth in
Section 7 hereof, the Developer shall indemnify, defend and hold harmless the City and its agents,
employees and public officials from and against any and all suits, claims, damages, losses and expenses
(including reasonable attomey fees) arising or allegedly arising out of, or resulting from the construction of
the Improvements.




The Public Improvements consist generally of:
1.

2.

EXHIBIT C

Construction of Britton Parkway between Reynolds Drive and Davidson
Road including the Britton Parkway and Davidson Road intersection,
Construction of Anson Drive between Lyman Drive and Leap Road
including construction of intersections with Britton Parkway and with
Leap Road,

Construction of improvements to Leap Road between Reynolds Drive
and Davidson Road,




The Public Improvements consist of the various Infrastructure Improvements described below and shown
on the attached drawing, including acquisition of land and interests in land necessary in connection with
the same, as well as related soft costs including, but not limited to, design, engineering, and legal

EXHIBIT C

PUBLIC IMPROVEMENTS

expenses.
ANSON DRIVE
ITEM NO. UNIT DESCRIPTION
Roadway

201 . Lump | Clearing and Grubbing, As Per Plan
202 Lump Miscellaneous Removals
202 Sq Yd Pavement Removed
203 CuYd [ Excavation, As Per Plan
203 CuYd Embankment
203 CuVYd Subgrade Stabilization
204 Sq Yd Subgrade Compaction
204 Hour Proof Rolling
255 Ft Full Depth Pavement Sawing
608 Sq Ft 4" Concrete Walk
608 Sq Ft 8" Concrete Walk
608 Each Curb Ramp, As Per Plan
608 Each 24" Detectable Warning

Special Lump - | Roadway Miscellaneous

Drainage

603 Ft 12" Conduit, Type B
603 Ft 18" Conduit, Type B
603 Ft 24" Conduit, Type B -
603 Ft 30" Conduit, Type B




604 Each Curb and Gutter Inlet (COC AA-S125)
604 Each Manhole, Type A
604 Each Manhole, Type B
604 Each Drainage Misc.: Outiet Structure
605 Ft Underdrain
Special Lump Drainage Miscellaneous
Sediment & Erosion Control
207 SqYd | Construction Seeding and Mulching
207 Ft Perimeter Filter Fabric Fence
207 Lump Inlet Protection
653 CuYd Topsoil Furnished and Placed
659 Sq Yd Seedihg and Mulching
659 Sq Yd Repair Seeding and Mulching
659 Ton Commercial Fertilizer
659 Acre Lime
659 M Gal | Water
660 SqYd | Sodding Unstaked
Special Lump Erosion Control Miscellaneous
Pavement
301 CuYd Asphalt Concrete Base, PG64-22 (9")
304 CuYd Aggregate Base (6")
446 CuYd Asphalt Concrete Intermediate Course (1 3/4")
446 Cu Yd Asphalt Concrete Surface Course (1 1/2")
407 Gal Tack Coat (0.075 Gal/SY)
407 Gal Tack Coat for Intermediate Course (0.04 Gal/SY)
408 Gal Prime Coat (0.4 Gal/SY)
609 Ft Combination Curb and Gutter, Type 2, As Per Plan




Leisure Path

204 Sq Yd Subgrade Compaction
404 CuYd Asphalt Concrete For Bike Path (2 1/2")
304 Cu Yd Aggregate Base for Bike Path (6")
408 Gal | Prime Coat (0.25 Gal/SY)
Sanitary
Note: Sanitary Sewer is inciuded in a separate estimate
Water Works
801 Ft 6" Water Main Ductile Iron Pipe and Fittings
801 Ft 8" Water Main Ductile Iron Pipe and Fittings
801 Ft 12" Water Main Ductile Iron Pipe and Fittings
802 Each 6" Valve and Appurienances
802 Each 8" Valve and Appurtenances
802 Each 12" Valve and Appurtenances
809 Each Fire Hydrant, Type A
Special Lump Water Work Miscellaneous
Utilit;ies
Note: Private Utilities Relo.cations included with Development Estimate
Special Ft Conduit Bank for Utility Conduits

Traffic Control
630 lump Signing
644 Iump Pavement Markiﬁgs
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Lighting

1000 Per Pole | Lighting System: Pole, Luminaire, conduit, trench, etc.
Signal
632 Lump Interconnect (Cable Only - no trench, or conduit)
| Miscellaneous
619 Month Field Office, Type C
623 Lump Construction Layout Stakes
624 Lump Mobilization




BRITTON PARKWAY

ITEM NO.

DESCRIPTION

Roadway

201

Clearing and Grubbing, As Per Plan

202

Miscellaneous Removals

202

Pavement Removed

203

Excavation, As Per Plan

203

Embankment

203

Subgrade Stabilization

204

Subgrade Compaction

204

Proof Rolling

255

Full Depth Pavement Sawing

608

4" Concrete Walk

608

8" Concrete Walk

608

Curb Ramp, As Per Plan

608

24" Detectable Warning

Special

Roadway Miscellaneous

Drainage

603

12" Conduit, Type B

603

18" Conduit, Type B

603

24" Conduit, Type B

603

30" Conduit, Type B

604

Curb and Gutter Inlet (COC AA-5125)

604

Manhole, Type A

604

Manhole, Type B

604

Drainage Misc.: Outlet Structure

605

Underdrain

Special

Drainage Miscellaneous




Sediment & Erosion Control

207 Sq Yd Construction Seeding and Mulching
207 Ft Perimeter Filter Fabric Fence
207 Lump Inlet Protection
653 CuYd Topsoil Furnished and Placed
659 Sq Yd Seeding and Mulching
659 Sq Yd Repair Seeding and Muiching
659 Ton Commercial Fertilizer
659 Acre Lime
659 M Gal Water
660 SqYd Sodding Unstaked
Special Lump Erosion Control Miscellaneous
Pavement
301 CuYd Asphait Concrete Base, PG64-22 (9")
304 CuYd Aggregate Base (6") )
446 CuYd | Asphalt Concrete Intermediate Course (1 3/4")
446 CuvYd Asphalt Concrete Surface Course (1 1/2")
407 Gal Tack Coat (0.075 Gal/SY)
407 Gal Tack Coat for Intermediate Course (0.04 Gal/SY)
408 Gal Prime Coat (0.4 Gal/SY)
609 Ft Combination Curb and Guitter, Type 2, As Per Plan
Leisure Path
204 SqYd | Subgrade Compaction
404 Cu Yd Asphalt Concrete For Bike Path (2 1/2")
304 Cu Yd Aggregate Base for Bike Path (6")
408 Gal Prime Coat (0.25 Gal/SY)
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S'an’itary

Note: Sanitary Sewer is included in a separate estimate

Water Works

801 6" Water Main Ductile Iron Pipe and Fittings

801 8" Water Main Ductile lron Pipe and Fittings

801 12" Water Main Ductile Iron Pipe and Fittings

802 6" Valve and Appurtenances

802 8" Valve and Appurtenances

802 12" Valve and Appurtenances

809 Fire Hydrant, Type A

Special Water Work Miscellaneous

Utilities

Note: Private Ultilities Relocations included with Development Estimate

Special Conduit Bank for Utility Conduits

Traffic Control

Signing

Pavement Markings

Lighting

Per Pole | Lighting System: Pole, Luminaire, conduit, trench, etc.

Signal

interconnect (Cable Only - no trench, or conduit)




Miscellaneous

Field Office, Type C

Construction Layout Stakes

Mobilization




DAVIDSON ROAD

ITEM NO.

' DESCRIPTION

Roadway

201

Clearing and Grubbing, As Per Plan

202

Miscellaneous Removals

202

Pavement Removed

202

Catch Basin Removed

202

Curb Removed

202

Misc. Concrete Removed

202

Concrete Walk Removed

202

Raised Pavement Marker Removed

202

Lightpole Removed and Reset

203

Excavation, As Per Plan

203

Embankment

203

Subgrade Stabilization

204

Subgrade Compaction

204

Proof Rolling

608

4" Concrete Walk

608

8" Concrete Walk

608

Curb Ramp, As Per Plan

608

24" Detectable Warning

Special

Roadway Miscellaneous

Drainage

6" Conduit, Type F, Underdrain Outlet

12" Conduit, Type B

18" Conduit, Type B

24" Conduit, Type B




Precast Concrete Outlet

Drainage Continued

604 Curb and Gutter Inlet

604 Standard Catch Basin

604 ' Catch Basin Reconstructed to Grade

604 Manhole, Type A

604 Manhole Reconstructed to Grade

605 Underdrain

Special Drainage Misc.: Post Construction Storm Water BMP

Special Drainage Miscellaneous

Sediment & Erosion Control

207 Construction Seeding and Mulching

207 Perimeter Filter Fabric Fence

207 Inlet Protection

207 Temporary Sediment Basins

653 Topsoil Furnished and Placed

659 Seeding and Mulching

659 Repair Seeding and Mulching

659 Commercial Fertilizer

659 Lime

659 Water

660 Sodding Unstaked

Special Erosion Control Miscellaneous

Pavement

Full Depth Pavement Sawing

Driveway Pavement Replacement

Pavement Planing

Asphalt Concrete Base, PG64-22 (9")
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Pavement Continued

Aggregate Base (6")

Tack Coat (0.075 Gal/SY)

Tack Coat for Intermediate Course (0.04 Gal/SY)

Crack Seal

Asphalt Concrete Intermediate Course (1 3/4")

Asphalt Concrete Surface Course (1 1/2")

Straight 18" Curb

Combination Curb and Gutter, Type 2, As Per Plan

Leisure Path

Subgrade Compaction

Asphalt Concrete For Bike Path (2 1/2")

Aggregate Base for Bike Path (6")

Prime Coat (0.4 Gal/SY)

Maintenance of Traffic

Maintaining Traffic, as per plan

Water Works

801

6" Water Main Ductile Iron Pipe and Fittings

801

12" Water Main Ductile Iron Pipe and Fittings

802

6" Valve and Appurtenances

802

12" Valve and Appurtenances

805

Water Service Relocated

809

Fire Hydrant, Type A

Special

Water Work Miscellaneous




§anitary Sewer

Sanitary Manhole Reconstructed to Grade

Traffic Control

Signing

Pavement Markings

Lighting

Per Pole

Lighting System: Pole, Luminaire, conduit, trench, etc.

Per Pole

Removal/Relocation of Existing Light Structures

Signal

Removal of Existing Traffic Signal Installation

Miscellaneous

Fieid Office, Type B

Construction Layout Stakes

Mobilization




LEAP ROAD

ITEM NO.

DESCRIPTION

Roadway

201

Clearing and Grubbing, As Per Plan

202

Miscellaneous Removals

202

Pavement Removed

203

Excavation, As Per Plan

203

Embankment

203

Subgrade Stabilization

204

Subgrade Compaction

204

Proof Rolling

608

4" Concrete Walk

608

8" Concrete Walk

608

Curb Ramp, As Per Plan

608

24" Detectable Warning

Special

Roadway Miscellaneous

Drainage

30" Conduit, Type B

36" Conduit, Type B

42" Conduit, Type B

Precast Concrete Outlet

Endwall for 30" Pipe

Catch Basin Reconstructed to Grade

604

Manhole, Type A

604

Manhole Reconstructed to Grade

605

Underdrain

Special

Drainage Misc.: Post Construction Storm Water BMP




Special

Drainage Miscellaneous

Sediment & Erosion Control

207

Construction Seeding and Mulching

207

Perimeter Filter Fabric Fence

207

Inlet Protection

207

Temporary Sediment Basins

653

Topsoil Furnished and Placed

659

Seeding and Muiching

659

Repair Seeding and Mulching

659

Commercial Fertilizer

659

Lime

659

Water

660

Sodding Unstaked

Special

Erosion Control Miscellaneous

Pavement

Fuli Depth Pavement Sawing

Driveway Pavement Replacement

Pavement Planing

Asphalt Concrete Base, PG64-22 (9")

Aggregate Base (6")

Tack Coat (0.075 Gal/SY)

Tack Coat for Intermediate Course (0.04 Gal/SY)

Crack Seal

Asphalt Concrete Intermediate Course (1 3/4")

Asphalt Concrete Surface Course (1 1/2")

Non-Reinforced Concrete Pavement (Res. Driveways, T=6")

Non-Reinforced Concrete Pavement (Comm. Driveways, T=8")

Straight 18" Curb




Maintenance of Traffic

614 Lump Maintaining Traffic, as per plan
Water Works
801 Ft 6" Water Main Ductile Iron Pipe and Fittings
801 Ft 12" Water Main Ductile iron Pipe and Fittings
802 Each 6" Valve and Appurtenances
802 Each 12" Valve and Appurtenances
805 Each Water Service Relocated
809 Each Fire Hydrant, Type A
Special Lump Water Work Miscellaneous

Sanitary Sewer
604 Each Sanitary Manhole Reconstructed to Grade

Traffic Control
630 lump Signing
644 lump Pavement Markings

Lighting
Signal

632 fump Traffic Signal
632 lump interconnect (Cable Only - no trench, no conduit)




Miscellaneous

Field Office, Type B

Construction Layout Stakes

Mobilization




SANITARY SEWER

ITEM NO. UNIT DESCRIPTION
Roadway
201 Lump Clearing and Grubbing, As Per Plan
202 Lump Miscellaneous Removals
Special Lump Roadway Miscellaneous
Drainage
Special Lump Drainage Miscellaneous
Sediment & Erosion Control
207 Sq Yd Construction Seeding and Mulching
207 Lump inlet Protection
Special Lump Erosion Control Miscellaneous
Pavement
252 Ft Full Depth Pavement Sawing
253 Sq Yd Pavement Repair
609 Ft Straight 18" Curb
609 Ft Combination Curb and Gutter, Type 2, As Per Plan
Maintenance of Traffic
614 Lump Maintaining Traffic, as per plan
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Water Works

Special

Water Work Miscellaneous

Sanitary Sewer

8" Sanitary Sewer Pipe

12" Sanitary Sewer Pipe

15" Sanitary Sewer Pipe

Manhole, Type C, Sanitary

Miscellaneous

Field Office, Type B

Construction Layout Stakes

Mobilization




FISCAL OFFICER'S CERTIFICATE

The undersigned, fiscal officer of the City of Hilliard, Ohio, hereby certifies that the moneys
required to meet the obligations, if any, of the City during the year 2007 under the foregoing Service
Payment Agreement have been lawfully appropriated by the Council of the City of Hilliard, Ohio for such
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.

Director of Finance
City of Hilliard, Ohio
Dated: , 2007




ORDINANCE Ordinance No.: _ 08-02(Amended)
' 1

Page of __2 pages
of the | Passed: ___01/28/2008

CITY of HILLIARD, OHIO Effective: __01/28/2008

AUTHORIZING AN AMENDMENT TO THE SERVICE
PAYMENT AGREEMENT BETWEEN THE CITY OF HILLIARD
AND COLUMBUS CAMPUS, LLC AND AN AMENDMENT TO
THE COMPENSATION AGREEMENT BETWEEN THE CITY
AND THE BOARD OF EDUCATION OF THE HILLIARD CITY
SCHOOL DISTRICT AND DECLARING AN EMERGENCY.

foregoing is a true

et)

WHEREAS, on March 26, 2007, City Council passed Ordinance No. 07-23 (Amended),
which established certain real property within the Ansmil PUD Development to be
subject to Tax Increment Financing, and in connection therewith, authorized the
execution of (i) a Service Payment Agreement with the owner of the real property,
Columbus Campus, LLC and (ii) a Compensation Agreement with the Hilliard City

School District; and

rify that the
e , ot
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WHEREAS, it was the intention at the time of the passage of Ordinance No. 07-23
(Amended) that a community development authority would be created by Columbus
Campus for the purpose of providing the funding necessary for the construction of the
Public Improvements identified within the Service Payment Agreement, and

day of

€.
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WHEREAS, since that time, Hickory Chase Community Authority has been created and
has taken steps to secure funding through the issuance of special revenue bonds that will
be repaid as contemplated in the Service Payment Agreement, and
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WHEREAS, as the funding mechanism for Hickory Chase has been evaluated and
refined, Hickory Chase and Columbus Campus have requested certain amendments to the
Service Payment Agreement and the Compensation Agreement to accommodate the

issnance and sale of the bonds; and

WHEREAS, the amendments proposed will not have a negative impact to the City as
originally contemplated when Ordinance No. 07-23 (Amended) was passed; and

WHEREAS, the Administration has agreed to submit the amendments to City Council
on the condition that the School District approves the changes to the Compensation

Agreement; and
WHEREAS, the Service Payment Agreement currently in effect expires on January 31,
2008 and because of this expiration date and because the Hickory Chase Community

Authority wishes to proceed with the requirements necessary to effectuate the issuance of
the bonds at the most advantageous opportunity, emergency passage of this Ordinance 1s

requested.

NOW, THEREFORE, BE IT ORDAINED by the Council of the City of Hilliard, Ohio, -
that:




SECTION 1. The Mayor is hereby authorized to enter into the Amendment to Service
Payment Agreement, which shall be in substantially the same form, with such changes as
are not adverse to the City, as the one attached hereto as Exhibit A and incorporated herein.

SECTION 2. The Mayor is hereby authorized to enter into the Amendment to
Compensation Agreement, in the form attached hereto as Exhibit B and incorporated
herein, with such changes as are not adverse to the City and only as are mutually
acceptable to the City and the School District.

SECTION 3. The authorization granted in Sections 1 and 2 of this Ordinance is

conditioned upon the approval, execution and delivery of the Amendment to the
Compensation Agreement by the School District to the City.

SECTION 4. This Ordinance is hereby declared to be an emergency measure necessary
for the preservation of the general safety, health, and welfare of the City of Hilliard.
Emergency passage is necessary to ensure the continued performance by the municipality
of its constitutional duty of local self-government. This Ordinance shall be in full force
and effect from and afier the earliest period provided for by law.

ATTEST: SIGNED:

Lyﬂne M. Fasone Brett A. Sciotto/
Clerk of Council President of Counecil

APPROVED AS TO FORM: APPROVED:

QWJ @d@ciﬁ Ot A M

Pamela A. DeDent Donald J. gchonhardt
Director of Law . Mayor

08-02(Amended)

Vote:

Abstain

President Sciotto

Vice President Uttley

Allison

losue

Nichter

Roberts

Facant Seat

Results:




EXHIBIT A TO 08-02

AMENDMENT TO SERVICE PAYMENT AGREEMENT

THIS AMENDMENT TO SERVICE PAYMENT AGREEMENT (the "Amendment") is made
and entered into as of the day of , between the CITY OF HILLIARD,
OHIO (the "City"), a municipal corporation, having an address for purposes hereof at 3800 Municipal
Way, Hilliard, Ohio 43026, and COLUMBUS CAMPUS, LLC (the "Developer"), a Maryland limited
liability company, having an address for purposes hereof at 701 Maiden Choice Lane, Baltimore,
Maryland 21228 (Terms used herein without definition shall have the meanings for such terms as set forth
in the Service Payment Agreement, as defined below).

WITNESSETH:

WHEREAS, the City and the Developer have previously entered into a Service Payment
Agreement (the “Service Payment Agreement™), entered into as of June 12, 2007 and authorized by City
Council for the City pursuant to Ordinance No. 07-23 (Amended), passed on March 26, 2007 and
effective on April 26, 2007, which Service Payment Agreement provides, among other things, for the
payment by the Developer (or other owner of the TIF Site) of Service Payments and use of such Service
Payments to fund the costs of certain Public Improvements; and

WHEREAS, the parties have determined that it is necessary to amend the Service Payment
Agreement as provided in this Amendment so that the Developer will continue to work on the preliminary
work on the Development and not abandon the Development prior to January 31, 2008, which is the
current date upon which the Service Payment Agreement becomes null and void unless certain conditions

. described in the Service Payment Agreement are satisfied; and

NOW, THEREFORE, in consideration of the premises and the mutual covenants hereinafter
‘contained, the City and the Developer, covenant, agree, and bind themselves as follows:

Section 1. Amendment of Definitions of “Obligee™ and “School Compensation Agreement.” The
definition of “School Compensation Agreement” in Section 1 of the Service Payment Agreement is
hereby amended in its entirety to read as follows:

"Obligee" means the City, the Treasurer of the County, any governmental issuer of
bonds to finance the Public Improvements, and the trustee acting for the benefit of the holders
from time to time of such bonds.

""School Compensation Agreement' means the Compensation Agreement between the
City and the School District, dated June 15, 2007, as the same may be amended from time to
time.

Section 2. Amendment of Section 2 of the Service Pavment Agreement Section 2 of the Service
Payment Agreement is hereby amended in its entirety to read as follows:

SECTION 2. DEVELOPMENT. The parties intend that, in the event (a) that this
Agreement becomes effective in the manner provided in Section 12 hereof and (b) Britton Parkway
is constructed such that the Developer has received its first occupancy permit as required under the
Ansmil PUD Development Text dated March 28, 2007, approved by the Hilliard City Council (a
copy of which is in the office of the Clerk of Council), upon full build-out of the TIF Site (which
the Developer intends will be completed by the end of 2017) and based upon an appraisal by the




County Auditor, the true value (presently identified as "Market Total Value" on the records of the
County Auditor) of the TIF Site (as determined by the County Auditor and referred to herein as
the “True Value™) will be at least One Hundred Forty Million Dollars ($140,000,000) (the
“Minimum Value™). The Developer hereby agrees (and by the recording of this instrument, each
Owner also agrees) not to contest the amount or validity of any taxes, assessiments or other
charges (including but not limited to seeking a reduction in the valuation of the TIF Site) in a
manner that will cause the True Value of the TIF Site to be less than the Minimum Value.

. Section 3. Amendment to Section 4 of the Service Pavment Agreement. Section 4 of the Service
Payment Agreement is hereby amended in its entirety to read as follows:

SECTION 4. TAX EXEMPTION: OBLIGATION TO MAKE SERVICE PAYMENTS.
Pursuant to the TIF Act and the TIF .Ordinance, the City has declared that 100% of the
Improvements to the TIF Site are a public purpose entitled to exemption from real property
taxation for the Exemption Period. During the term of this Service Payment Agreement, the
Service Payments to be made by the Owners will equal the real property taxes that would have
been payable with respect to 100% of the Improvements to the TIF Site had such exemption not
been granted, which Service Payments will vary from time to time, including as the assessed
value of the real property comprising the TIF Site (and of the lmprovements) and the applicable
tax rates vary. Each of the Owners shall pay the Service Payments, when due, on each applicable
Service Payment Date until termination or expiration of this Service Payment Agreement.

" In the event that any Service Payment or any installment thereof, is not paid when due by
any Owner on any Service Payment Date, to the extent that the County does not impose a late fee
or delinquency charge, the City may impose and collect a late payment charge, payable to the
City, in the amount of the charges for late payment of real property taxes, including penalty and
interest, which would have been paid pursuant to O.R.C. Section 323.121 on the delinquent
amount. ’

No Owner shall, under any circumstances, be required to pay both real property taxes
with respect to an Improvement and Service Payments for any tax year with respect to that
Iimprovement, whether pursvant to O.R.C. Section 5709.42, the TIF Ordinance, this Agreement or
any other applicable law.

Section 4. Amendment of Section 5 of the Service Payment Agreement Section S of the Service
Payment Agreement is hereby amended in its entirety to read as follows:

SECTION 5. DEPOSITS OF SERVICE PAYMENTS. Upon receipt by the City from the
County, the Service Payments shall be deposited into the TIF Fund and credited to the following
Accounts in the priority set forth below:

FIRST: The portion of the Service Payment, representing the School Compensation
Amount, as calculated and provided in accordance with the terms of the School
Compensation Agreement, shall be credited to the School District Account; and

SECOND: A portion of the Service Payment representing that amount required to pay the

principal, interest, and related costs, fees and expenses of the bonds or other obligations
-issued to finance the Public Improvements, including the funding of any reserves for such
- bonds, due in that year, shall be credited to the Special Account; and




THIRD: That portion of the Service Payment remaining after the deposits required in
FIRST and SECOND above shall constitute Excess Service Payments and be credited to
the Excess Account.

Amounts credited to the Special Account shall constitute Assigned Service Payments that
shall be assigned to the Authority or the trustee for any obligations issued by the Authority to
finance the Public Improvements or for any obligations issued to refund such obligations to
provide for and to secure the repayment of such obligations or refunding obligations. The Mayor
and the Director of Law, alone or together may, without further authorization of Council, execute
such agreements or instruments as may be reasonably necessary or appropriate to effect or
evidence such assignment and to assure, to the extent the City is able to assure, the exemption of
the Improvements from real property taxation during the Exemption Period.

Excess Service Payments shall be used first to be deposited to the Special Account to pay
debt service or other charges on the obligations issued to finance the Public Improvements or to
refund such obligations to the extent required and, after December 15 of each year, any unused
Excess Service Payments may then be used by the City for such purposes authorized by the TIF
Act and the TIF Ordinance.

The trustee for any obligations issued by the Authority to finance the Public
Improvements or any obligations issued to refund such obligations, on behalf of the holders of
such obligations, and the Authority, shall be deemed to be third party benef‘ iciaries of this
Agreement, so long as such obligations are outstanding.

Section 5. Amendment of Section 6 of the Service Pavment Agreement Section 6 of the Service
Payment Agreement is hereby amended in its entirety to read as follows:

SECTION 6. APPLICATION OF IMPACT FEES. In accordance with Chapter 1187 of
the City Code, the Developer is required to pay development impact fees in the amount of $1,500
per independent living unit developed on the TIF Site (the "Impact Fees"). The City agrees, for
the first ten years that this Agreement is in effect, to deposit the Impact Fees received with respect
to the TIF Site into the Special Account or such other fund provided in the trust agreement or
indenture executed in connection with the issuance of the bonds (or other obligations) issued by
the Authority to finance the Public Improvements and that such amounts will be available during
such ten-year period to pay the debt service charges on (including the funding of reserves for)
such bonds (or other obligations). At the end of such ten-year period, any Impact Fees that have
not been used to pay debt service charges on (including the funding of reserves for) the bonds (or
other obligations) issued to finance the Public Improvements shall be released from the lien of the
trust agreement or indenture and shall be transferred to the City and used for any lawful purpose.

Section 6. Amendment of Section 8 of the Service Payment Agreement Section 8 of the Service
Payment Agreement is hereby amended in its entirety to read as follows:

SECTION 8. BINDING NATURE OF OBLIGATIONS: SECURITY FOR PAYMENT.
Anything herein to the contrary notwithstanding, upon the effective date of this Agreement, the
Owners' obligation hereunder to pay Service Payments and to perform and observe any other
agreements on their part contained herein (but expressly subject to Section 2 hereof), shall be
absolute and unconditional and shall be covenants running with the land and shall be binding and
enforceable by the City, the School District to the extent provided in this Agreement, the trustee
acting for the benefit of the holders from time to time of any bonds issued to finance the Public
Improvements, and, subject to the terms of the trust agreement entered into with respect to such
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bonds, the holders of such bonds, against the Owners, as applicable, but only to the extent of the
respective Owners' obligations and only with respect to its or their interest in the TIF Site and the
Improvements, or any part thereof or any interest therein. Each Owner's obligation to pay the
Service Payments shall be secured by a lien on its interest in the TIF Site and the Improvements,
as provided by law and described in Section 15.

Subject to the provisions of Section 2 hereof, the obligations of the Owners will not be
terminated for any cause including, without limiting the generality of the foregoing, but by way
of example, delay in completion of or failure to complete the Improvements or any other
improvements included in the Development, the Infrastructure Improvements or any other
obligation of the City or the Developer hereunder; any acts or circumstances that may constitute
failure of consideration, destruction of or damage to the Development or the Infrastructure
Improvements; commercial frustration of purpose; any change in the constitution, tax or other
laws or judicial decisions or administrative rulings of or administrative actions by or under
authority of the United States of America or of the State or any political subdivision thereof.
Except as may be expressly provided herein, nothing contained in this Service Payment
Agreement shall be construed to release any Owner from the performance of any of the
agreements or obligations on its part contained in this Service Payment Agreement.

Section 7. Amendment of Section 9 of the Service Paviment Agreement Section 9 of the Service
Payment Agreement is hereby amended in its entirety to read as follows:

SECTION 9. PAYMENT OF TAXES: CONTESTS. Each Owner shall pay, cause, or
require to be paid, as the same become due, all 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 TIF Site (except as otherwise provided herein) or any
personal property or fixtures installed or brought therein or thereon (including, without limiting
the generality of the foregoing, and by way of example, any taxes levied against a Owner with
respect to the receipts, income or profits from leasing or subleasing space within the
Improvements, which, if not paid, may become or be made a lien on all or any portion of the TIF
Site) and all utility and other charges incurred in the operation, maintenance, use, occupancy and
upkeep of the TIF Site. Notwithstanding the foregoing, nothing herein is intended to prevent any
Owner (or a successor, assign or transferee), at its expense and in good faith from contesting the
amount or validity of any taxes, assessments or other charges (including but not limited to
seeking a reduction in the valuation of the TIF Site), and the only recourse of the City to enforce
the payment of those items will be to the TIF Site, and the interest or interests of the respective
Owner therein; provided, however, that while this Agreement remains in effect, no Owner shall
contest the amount or validity of any taxes, assessments or other charges (including but not
limited to seeking a reduction in the valuation of the TIF Site) in such a way as would cause the
True Value of the TIF Site to be less than the Minimum Value, but only if the Public
Improvements are constructed as provided herein. Nothing in this Service Payment Agreement
shall require an Owner or any other person to pay or reimburse for payment of any Federal, State
or local tax of any kind or character (whether based on gross or net income, gross receipts or
otherwise) which is imposed or levied on the City, or any other entity, on funds held by the
trustee for bonds issued to finance the Public Improvements or by a depository of the City, or on
the holders of such bonds or any other Obligations.

Section 8. Amendment of Section 12 of the Service Payment Agreement Section 12 of the
Service Payment Agreement is hereby amended in its entirety to read as follows:




SECTION 12. EFFECTIVE DATE: DURATION OF AGREEMENT. This Service
Payment Agreement shall become effective on the date that the Developer (a) has acquired fee
simple title to the TIF Site and (b) has delivered written notice to the City that the Developer
intends to proceed with the Development. If the conditions set forth in (a) and (b) above are not
satisfied by July 31, 2008, then this Agreement shall be null and void. Unless sooner terminated,
this Agreement shall expire at the end of the Exemption Period; provided, however, that the
covenant of the Developer (which is binding on any Owner) not to contest the amount or validity
of any taxes, assessments or other charges (including but not limited to seeking a reduction in the
valuation of the TIF Site) in such a way as would cause the True Value of the TIF Site to be less
than the Minimum Value (subject to the conditions set forth in Section 2 and Section 9 hereof)
shall survive the termination or expiration of this Agreement and remain in effect for 30 years
from the effective date of this Agreement. Upon expiration or termination of this Agreement, the
City will cause this Service Payment Agreement to be cancelled of record.

Section 9. Amendment of Section 15 of the Service Pavment Agreement Section 15 of the
Service Payment Agreement is hereby amended in its entirety to read as follows:

SECTION 15. ENFORCEMENT: FORECLOSURE OF LIEN. The provisions of this
Service Payment Agreement may be enforced to the fullest extent permitted by law, by the City
and the Treasurer of the County of Franklin (Ohio) and, with respect to the obligations of the
Developer and the other Owners, to the fullest extent permitted by law, by the School District to
the extent provided in this Agreement, and to the extent applicable, any of the Obligees. It is the
intention and agreement of the Developer, as an Owner, that this Service Payment Agreement and
the covenants herein made shall be specifically enforceable by the City, by the School District to
the extent provided in this Agreement, and by each of the Obligees against the Owners, by
mandatory injunction or any other remedy at law or in equity, subject to Sections 8 and 12 hereof.
It is the further intention and agreement of the Developer, as an Owner, that this Service Payment
Agreement shall constitute and be deemed to be a lien encumbering and running with the real
property comprising the TIF Site to secure the obligations of the Owners to make Service
Payments (and, if applicable, pay interest and penalties), intended to have the same lien rights as
real estate taxes and the same priority in accordance with O.R.C. §§323.11 and 5709.91. In
furtherance of the foregoing, it is the intention of the Developer, as an Owner, that the City or the
Obligees may, upon the occurrence of an event of default set forth in Section 14 hereof, and
without limiting any other right or remedy otherwise available to the City, the School District or
any such Obligee, take all such steps as may be legally available to it to foreclose upon such lien
pursuant to the procedures and requirements of Ohio law relating to either mortgage liens or
delinquent real estate taxes; provided that nothing contained in this Agreement shall be deemed to
authorize any acceleration of Service Payments due in future years. The provisions of this
Section shall encumber and run with the real property comprising the TIF Site.

Notwithstanding anything in this Agreement to the contrary, the School District’s rights
as third party beneficiary hereunder shall be effective only during the term of the Exemption
Period. '

Section 10. Continued Effectiveness of Service Pavment Agreement. The Service Payment
Agreement, as amended by this Amendment, shall remain in full force and effect in accordance with its
terms. ‘

Section 11. Counterparts: Captions. This Amendment 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 agreement. Captions have been provided herein for convenience only and shall not
affect the construction or interpretation of this Amendment.

Section 12. No City Expenditures. Nothing contained in this Amendment shall be construed to
require the City to expend funds in connection with the performance of this Amendment in the 2007 fiscal
year.

The parties have caused this Amendment to be executed by their duly authorized officers,
effective as of the date and under the conditions provided herein.

DEVELOPER:

COLUMBUS CAMPUS, LLC
By: Erickson Retirement Communities, LLC,
Memb_er

By:

Gerald F. Doherty
Executive Vice President,
General Counsel and Secretary

THE CITY OF HILLIARD, OHIO

By:

Its:

Print Name:

Approved as to form:

Pamela A. DeDent, Director of Law
City of Hilliard




EXHIBIT B TO 08-02

AMENDMENT TO COMPENSATION AGREEMENT

This Amendment to Compensation Agreement (the “Amendment”) is made and entered
into this ___ day of by and between the CITY OF HILLIARD, OHIO (the
“City”), a municipal corporation organized and existing under the constitution and the laws of
the State of Ohio and its Charter, with its principal offices at 3800 Municipal Way, Hilliard,
Ohio 43026, and the BOARD OF EDUCATION OF THE HILLIARD CITY SCHOOL
DISTRICT (the “School District™), a public school district with its principal offices located at
5323 Cemetery Road, Hilliard, Ohio 43026. (Terms used herein without definition shall have the
meanings for such terms as set forth in the Compensation Agreement, as defined below)

WITNESSETH:

WHEREAS, the City and the School District have entered into a Compensation
Agreement (the “Compensation Agreement™), dated June 15, 2007, pursuant to which the City
has agreed to make Compensation Payments to the School District as a result of implementing
Tax Increment Financing (“TIF) on the Columbus Campus TIF Site (as defined in the
Compensation Agreement); and

WHEREAS, the Compensation Payments are generally calculated to compensate the
School District with respect to the increased real property taxes that the School District would
have received with respect to the Improvements on a site, but for the TIF Exemption, factoring in
the amount by which the School District’s State Foundation Payment (calculated under Chapter
3317 of the Revised Code and other applicable law) would have decreased had the
Improvements not been subject to the TIF Exemption; and

WHEREAS, at the time that the parties entered into the Compensation Agreement, the
parties expected that, with respect to the calculation of the School Foundation Payment, the
School District would no longer receive state funding as a “guarantee district” beginning at the
start of the School District’s 2008 fiscal year (July 1, 2007); and

WHEREAS, the City, pursuant to a Service Payment Agreement between the City and
Columbus Campus, LLC, will transfer to the Hickory Chase Community Authority (the
“Authority”™) the Service Payments with respect to the Columbus Campus TIF Site, less
Compensation Payments, to be used by the Authority to pay debt service charges, fees and

~ expenses of bonds (the “Bonds™) that the Authority will have issued to finance the Public
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Infrastructure Improvements, including the funding of any reserves for the Bonds; and

WHEREAS, because it is not certain when, if ever, the School District will no longer be
a “guarantee district” for purposes of receiving School Foundation Payments, the parties have
agreed to amend the Compensation Agreement to address the uncertain state funding issue; and



WHEREAS, the City passed Ordinance No. on , 200_ (the “Amending
Ordinance™) authorizing this Amendment; and

WHEREAS, the Board of the School District has authorized this Amendment by a
Resolution adopted on , 200_ (the “Amending Resolution™).

NOW, THEREFORE, in consideration of the premises and mutual covenants contained
herein, the parties agree and bind themselves as follows:

Section 1. Amendment of Section 1 of the Compensation Agreement. Section 1 of the
Compensation Agreement is hereby amended in its entirety to read as follows:

Section 1. Calculation of Pavments to School District. As provided in the School
District Resolution, the School District approves the exemption for one hundred percent
(100%) of the Improvements to real property (the “TIF Exemption™) located in the
Columbus Campus TIF Site (the “Exempted Property™) for a period of up to 30 years (the
“Exemption Period™).

(a) As consideration for the School District entering into this Agreement and
its waiving the application of Section 5709.82 of the Ohio Revised Code to the Columbus
Campus TIF Site, the City agrees, as to the real property in the Columbus Campus TIF
Site, to pay the School District solely from the service payments in lieu of taxes (“Service
Payments™) collected with respect to the Improvements pursuant to Ohio Revised Code
Sections 5709.40, 5709.42 and 5709.43 and the TIF Ordmance an annual payment (the -

“Compensation Payment™) calculated as follows:

A=([B-23)/C)xD

Where the terms have the following meaning:

A = Compensation Payment

B = School District Class 2 (non-res/ag) effective rate
relating to that year (expressed in mills)

C = Composite Class 2 (non-res/ag) effective rate for all

subdivisions comprising the taxing district
(expressed in mills)
D = Service Payments received by the City in that year

(b) The City shall transmit the Compensation Payment to the School District
as provided in Section 2 below. The Compensation Payment due to the School District
shall be made by the City solely from the Service Payments it receives from the Franklin
County Treasurer, and the City shall not be obligated to pay the School District any
Compensation Payment from any other revenue source. Nothing in this Agreement shall
be construed or interpreted to pledge the full faith and credit of the City to make
Compensation Payment to the School District under this Agreement, nor shall the City be
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obligated to make Compensation Payment in excess of the amount of Service Payments it
receives from the County Treasurer.

(c) The Service Payments received by the City shall be first applied toward
satisfying the City’s obligations to make Compensation Payments under this Agreement.
The City may use any remaining Service Payments and supplemental payments in the
manner and to the extent permitted by law, the TIF Ordinance, and the Service Payment
Agreement.

Section 2. Amendment of Section 2 of the Compensation Agreement. Section 2 of the
Compensation Agreement is hereby amended in its entirety to read as follows: :

Section 2. Payment of Compensation Payments to the School District. By September 30"
of each year, the Treasurer of the School District shall certify in writing (the
“Certification™) to the City the amount of the Compensation Payment to be made by the
City with respect to the current calendar year. The City shall pay to the School District,
by bank or cashier’s check or direct deposit, the amount of the Compensation Payment
within thirty (30) days of the later of (i) the receipt by the City of the second-half real
property tax settlement, and (ii) the receipt of the Certification.

Section 3. Additional Agreement with Columbus Campus LLC with Respect to Minimum
Valuation. The parties acknowledge that, for long as the Service Payment Agreement is in
effect, Columbus Campus LLC will guarantee to the School District (the “Minimum Value
Guarantee Agreement™) that the Columbus Campus TIF Site, including the Improvements
thereto, upon full build-out (expected to occur by December 31, 2017) will be appraised by the
Franklin County Auditor at a true value of at least $140,000,000 (the “Minimum Value™). In the
event that such Improvements are not valued at the Minimum Value upon full build-out, for as
long as the Service Payment Agreement is in effect, Columbus Campus LLC will make an
annual payment to the School District (a “Minimum Value Payment™) calculated as follows:

A=(B-23)/1000x (C-D)
Where the terms have the following meaning:

Minimum Value Payment
School District Class 2 (non-res/ag) effective rate
relating to that year (expressed in mills)
Assessed value (determined in accordance with
Ohio law) of commercial property with a true value
of $140,000,000 (currently 35%, or $49,000,000)

D Actual assessed value (determined in accordance
with Ohio law) of the Columbus Campus TIF Site

The form of the Minimum Value Guarantee Agreement is attached to this Agreement as
Exhibit B. The Minimum Value Guarantee Agreement and the amount thereof may be amended
by Agreement between the School District and Columbus Campus LLC.




Section 4. Continued Effectiveness of Compensation Agreement. The Compensation
Agreement, as amended by this Amendment, shall remain in full force and effect in accordance
with its terms. Terms of the Compensation Agreement not modified herein shall remain in full
force and effect.

Section 5. Counterparts. This Amendment may be executed in any number of counterparts,
all of which taken together shall constitute one and the same instrument, and any paity to this
Amendment may execute this Amendment by signing any such counterpart.

WHEREFORE, the parties hereto, each by a duly authorized representative, have entered
into this Amendment on the date first set forth above.

CITY OF HILLIARD, OHIO BOARD OF EDUCATION OF THE
HILLIARD CITY SCHOOL DISTRICT

By:

Superintendent

By:

Treasurer

By:

President of the Board of Education

Approved as to form:

Pamela A. DeDent, Law Director
City of Hilliard, Ohio
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FISCAL OFFICER’S CERTIFICATE

As the Fiscal Officer of the City of Hilliard, Ohio, I, Michelle Kelly-Underwood, certify
that the money required to meet the obligations of the City of Hilliard under the attached
agreement during the year 2007 has been lawfully appropriated by the Council of the City for
those purposes and is in the treasury of the City or in the process of collection to the credit of the
appropriate fund, free from any previous encumbrances. This certificate is given in compliance
with Section 5705. 41 of the Ohio Revised Code.

Dated: - ,2007

Director of Finance
City of Hilliard, Ohio
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MINIMUM VALUE GUARANTEE AGREEMENT

This Minimum Value Guarantee Agreement (the “Agreement”) is made and entered into
this _ dayof , 200 by and between COLUMBUS CAMPUS LLC (“Columbus
Campus LLC™), a Maryland limited liability company registered as a foreign limited liability
company under the laws of the State of Ohio, having an address for purposes hereof at 701
Maiden Choice Lane, Baltimore, Maryland 21228, and the BOARD OF EDUCATION OF
THE HILLIARD CITY SCHOOL DISTRICT (the “School District™), a public school district
with its principal offices located at 5323 Cemetery Road, Hilliard, Ohio 43026.

WITNESSETH:

WHEREAS, the City of Hilliard, Ohio (the “City™) and Columbus Campus LLC have
entered into a Service Payment Agreement (the “Service Payment Agreement”), dated June 12,
2007, as amended by the Amendment to the Service Payment Agreement (the “Service Payment
Agreement Amendment”), dated _ , 200_, wherein the City agrees, among other things, to
transfer to the Hickory Chase Community Authority the Service Payments (as defined in the
Service Payment Agreement) with respect to the Columbus Campus TIF Site (as hereinafter
defined), less Compensation Payments (as hereinafter defined), to be used by the Hickory Chase
Community Authority to pay debt service charges on Bonds it will have issued to finance certain
Public Improvements (as defined in the Service Payment Agreement); and

WHEREAS, the City and the School District have entered into a Compensation
Agreement (the “Compensation Agreement™), dated June 15, 2007, pursuant to which the City -
has agreed to make Compensation Payments to the School District as a result of implementing
Tax Increment Financing (“TIF*) on the Columbus Campus TIF Site; and

WHEREAS, the Compensation Payments are generally calculated to compensate the
School District with respect to the increased real property taxes that the School District would
have received with respect to the Improvements on the Columbus Campus TIF Site, but for the
TIF exemption, factoring in the amount by which the School District’s State Foundation
Payment (calculated under Chapter 3317 of the Revised Code and other applicable law) would
have decreased had the Improvements not been subject to the TIF exemption; and

WHEREAS, at the time that the parties entered into the Compensation Agreement the
School District was advised, pursuant to the terms of the Service Payment Agreement, that the
calculation of Service Payments would be based on the Minimum Value; and

WHEREAS, the Service Payment Agreement has been amended by the Service Payment
Agreement Amendment, which-provides that the calculation of Service Payments is based not on
the Minimum Value, but on the assessed value of the real property comprising the Columbus
Campus TIF Site (and the Improvements thereon) and any applicable tax rates; '

WHEREAS, the City passed Ordinance No. on , 200_ (the “Amending

Ordinance™), and the Board of the School District adopted Resolution No. on

200 (the “Amending Resolution™), each authorizing an Amendment to the
Compensation Agreement (the “Compensation Agreement Amendment™);
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WHEREAS, pursuant to the Compensation Agreement Amendment, the amount of the
Service Payments calculated under the Service Payment Agreement and the Service Payment
Agreement Amendment directly affects the calculation of the annual Compensation Payment
made to the School District by the City; and

WHEREAS, pursuant to the Compensation Agreement Amendment, Columbus Campus
LLC wishes to guarantee to the School District a Minimum Value upon full build-out of the
Columbus Campus TIF Site so that the revenues that the School District receives as a result of
the Compensation Payments under the Compensation Agreement, upon full build-out of the
Columbus Campus TIF Site, will be in an amount equal to that amount that the School District
would have received had the Service Payments been based on such Minimum Value.

NOW, THEREFORE, in consideration of the premises and covenants contained herein,
the parties hereto agree as follows:

Section 1. Definitions. As used in this Agreement, the following terms shall have the
meanings set forth below:

“City” means the City of Hilliard, Ohio.

“Columbus Campus TIF Site” means the parcel of real property of approximately 78.386
acres located within Hilliard, Ohio exempted from real property taxation for Improvements
thereon, a description and depiction of which is attached hereto as Exhibit A and incorporated
herein. o

“Compensation Agreement” means the Compensation Agreement between the City and
the School District, dated June 15, 2007, pursuant to which the City agrees to make
Compensation Payments to the School District as a result of implementing Tax Increment
Financing.

- “Compensation Agreement Amendment” means the Amendment to the Compensation
Agreement between the City and the School District, dated ___, 200_, pursuant to which the
parties agree to amend the Compensation Agreement to address uncertainty in the calculation of
the Compensation Payment as a result of uncertainty in the status of the School District as a
“guarantee district” for purposes of receiving State Foundation Payments.

"Exemption Period" means the period commencing with the tax year (not earlier than the

_date that Columbus Campus LLC closes on the purchase of the Columbus Campus TIF Site) in

which the Improvement first appears on the tax list and duplicate of real and public utility
property (the "Commencement Date") and ending on the earlier to occur of (a) the thirtieth (30th)
anniversary of such Commencement Date, or (b) the date on which any obligations of the City,
or any other government entity authorized under Ohio law issued to finance the cost of making
the Public Improvements, are paid in full.

“Franklin County Auditor” means the Auditor of Franklin County, Ohio.




“Improvements” means “improvement” as that term is defined in Section 5709.40(A)(4)
of the Ohio Revised Code. '

“Minimum Value” means a true value (prior to determination of assessed valuation) as

determined by the Franklin County Auditor of at least $140,000,000 for the Columbus Campus
TIF Site upon full build-out (expected to occur by December 31, 2017).

“Service Payments™ means the annual payments to be made in licu of taxes by the owners
of the Columbus Campus TIF Site, including Columbus Campus LLC, pursuant to the terms of
the Service Payment Agreement and the Service Payment Agreement Amendment.

“Service Payment Agreement”™ means the Service Payment Agreement between the City
of Hilliard, Ohio and Columbus Campus LLC, dated June 12, 2007, as the same may be
amended from time to time.

“Service Payment Agreement Amendment” means the Amendment to the Service
Payment Agreement between the City of Hilliard, Ohio and Columbus Campus LLC, dated
, 200 _, as the same may be amended from time to time.

Section 2. Agreement to Make Minimum Value Payment. Columbus Campus LLC
guarantees to the School District that the Columbus Campus TIF Site, including the
Improvements thereto, upon full build-out, will be appraised by the Franklin County Auditor at
the Minimum Value. In the event that such Improvements are not appraised at the Minimum
Value upon full build-out, Columbus Campus LLC will make an annual payment to the School
District (the “Minimum Value Payment™) calculated as follows:

A =(B-23)/1000 x (C-D)
Where the terms have the following meaning;:

Minimum Value Payment

School District Class 2 (non-res/ag) effective rate
relating to that year (expressed in mills)

Assessed value (determined in accordance with
Ohio law) of commercial property with a true value
of $140,000,000 (currently 35%, or $49,000,000)
Actual assessed value (determined in accordance
with Ohio law) of the Columbus Campus TIF Site

Section 3. Payment without Demand. All Minimum Value Payments required to be
made to the School District under this Agreement shall be made without demand or invoice by
the School District. Such Minimum Value Payments shall be made no later than September 30"
each year.

Section 4. Effective Date: Duration of Agreement. This Agreement shall become
effective on the date that the Service Payment Agreement becomes effective and shall remain in
effect for a term of thirty (30) years.




Section 5. Amendment. This Agreement may be amended or modified by the parties
only in writing, signed by both parties, and approved by the Board of Education of the Hilliard
City School District, if required.

Section 6. Entire Acreement: Waiver of Notice. This Agreement sets forth the entire
agreement and understanding between the parties as to the subject matter hereof and merges and
supersedes all prior discussions, agreements, and undertakings of every kind and nature between
the parties with respect to the subject matter of this Agreement. The parties agree to take such
actions as may be necessary to effect the provisions of this Agreement and the distribution of the
Minimum Value Payment as contemplated herein.

Section 7. Notices. All payments, certificates and notices which are required to or
may be given pursuant to the provisions of this Agreement shall be sent by United States
ordinary mail, postage prepaid, and shall be deemed to have been given or delivered when so
mailed to the following addresses:

If to Columbus Campus LLC: Columbus Campus LLC
701 Maiden Choice Lane
Baltimore, Maryland 21228
Attention: Legal Department

If to the School District: Hilliard City School District
5323 Cemetery Road
Hilliard, Ohio 43026
Attention: Treasurer

Either party may change its address for receiving notices and reports by giving written
notice of such change to the other party.

Section 8. Severability of Provisions. The invalidity of any provision of this
Agreement shall not affect the other provisions of this Agreement, and this Agreement shall be
construed in all respects as if any invalid portions were omitted.

Section 9. Counterparts. This Agreement may be executed in any number of
counterparts, all of which taken together shall constitute one and the same instrument, and any
party to this Agreement may execute this Agreement by signing any such counterpart.

Section 10. Assignment. This Agreement shall inure to the benefit of and shall be
binding in accordance with its terms upon the School District and Columbus Campus LLC and
their respective permitted successors and assigns. This Agreement may be assigned by
Columbus Campus LLC to any successor entity as a result of consolidation or merger, or to any
operating entity for the Improvements. Any other assignment of this Agreement by Columbus
Campus LLC shall require the prior written consent of the School District, which consent shall
not be unreasonably withheld.




[The Balance of This Page Intentionally Left Blank]

WHEREFORE, the parties hereto, each by a duly authorized representative, have entered
into this"Agreement on the date first set forth above.

COLUMBUS CAMPUS LLC BOARD OF EDUCATION OF THE
HILLIARD CITY SCHOOL DISTRICT

" By: Erickson Retirement Communities, LLC, By:
Member , Superintendent

By: By:
Gerald F. Doherty : Treasurer
Executive Vice President,

General Counsel and Secretary

By:

President of the Board of Education




TN
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EXHIBIT A
DESCRIPTION OF TIF SITE
The TIF Site includes the real property described below and shown on the attached site map.

78386 ACRES
/
Situate in the State of Ohio, County of Franklin, City of Hilliard, lying in Virginia Military Survey Nos.
3000 and 4854, being il of Trect One and part of Tract Two and Tract Three as conveyed to Wolpert Enterprises,
Limited by deed of record in Instrument Number 200204080088414, part of Parcel Two, Tract Two and Parcel
Two, Tract Three as conveyed to Ansmil Limited Partnership by deeds of record in Officizl Record 32225 G17 and
32225 105, and part of Tract 1 as conveyed to Ansmil Limited Partership by deed of record in Official Record
32225 G17, (all references refer to the records of the Recorder’s Office, Franklin County, Ohio) being more

_ pasticularly described as follows:

Begianing, for referencé, at Franklin County Geodetic Survey Monument Numbér- 0005 RESET found at
the centerline intersection of Davidson Road and Lesp Rozd, being the northwesterly comer of said Tract Three;

Thence South 23° 37 07" East, a distance of 1241.49 feet, with the centerline of said Leap Road, and the
westerly line of said Tract Three to a magnetic pail set, the TRUE POINT OF BEGINNING;

Thence across said Tract Three, the following courses and distances:
North 68°°44® 53" East, a distance of 606.78 fect, to an iron pin set st 2 point of curvature;

With said cur;’e to the left, having a central angle of 09° 08 20", a radius of 1099.00 feet, an arc length of:
175.29 feet, and a chord which bears North 60° 37° 51" East, a chord distance of 175.11 feet, to an iron pin set;

North 23° 37° 07" West, a distance of 384.33 feet, to an iron pin set;

Thence North 84° 08° 15" East, a distance of 1135.86 feet, across said Tracts Three Two, and said Tract 1,
to en iron pin set;
_ Thence South 06° 18° 57" East, a distance of 353.65 feet, continuing acrass said Tn:.ct 1, to an iron pin set
al 2 point of curvature;

Thencé with said curve to the left, having a central angekl of 17° 44" 53, a radius of 1333.99 feet, an arc
length of 413.22 feet, and a chord which bears South 14° 47° 43" East, a chiord distence of 411.57 feet, across Tract
1 and said Tract Two, to an iron pin set at 2 point of tangency;

Thence Southi 23° 40° 10” East, a distance of 1074.93 feet, across said Tract Two and said Parcel Two,
Tract Two, to an iron pin set at a point of curvature;

Thiehce across said Parce] Two, Tract Two and Three, the following courses and distances;

Withrsaid curve to the right, baving a central angle of 07° 56" 29", a radius of 1388.25 feet, an arc Jength of
192.42 feet, and a chord which bears South 19°41" 53" East, a chord distance of 192.26 feet, to an iron pin set at a
point of tengency;

Southi.15° 13 22" East, 8 distance of 24.61 feet, 10 an iron pin set at a point of curvature;

N With said curve fo the right, having a central angle of 00° 03° 27", a radits of 1344.97 feet, an arc length of
1.25 feet, and a chord which bears South 15° 25* 34 East, a chord dismnce‘of 1.25 feet, to an iron pin sef;

Exhibit B
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South 76° 07° 35™ West, a distance of 101.31 feet, to an iron pin set;
South 70° 47° 24™ West, a distance of 286.15 feet, to an iron pin set;
South 68° 02° 13" West, a distance of 159.38 fezt, to an iron pin sef;
South 82° 20* 53" West, a distance of 300.01 feet, to an iron pin set;
.South'76" 34" 35° West, a distance of 307.14 feet, to an iron pin set;
South 82° 47° 36" West, a distance of 138.56 feet, ta an iron pin set;
North 79° 56" 50" West, a distance of 85.56 fect, 10 ag iron pin set;

North 71° 18 50° West, a distance of 150.01 feet, 1o an iron pin szt
North 65° 38" 53" West, a distance of 208.41 fect, to w iron pin set;
North 579 48° 25" West, a distance of 129.32 feet, to an iron pin set;

North 59° 017 48" West, a distance of 170.38 feet, o an iron pin set;

North 67° 1_8’ 16™ West, a distance of 57.59 fect; to an iron pin set

North 80° 44° 53" West, a distance of 59.20 feet, to 8 magnetic nail set in the centerline-of said Leap Road;
being North 02° 32! 02" East, a distance of 288.37 feet, from Franklin County Geodetic Survey Monument Number
0007 found at an angle point in said centerline; )

Thence North 02° 32’ 02 Eest, a distance of 391.90 feet, with said centerline and a westerly line of said
Parcel Two, Tract Three, 1o Frankiin County. Geadetic Survey Monument Number 0006 found at an angle point in
said centesline, being the comnion corner of said Parcel Two, I‘r‘act»Thrc; and said Tract One; ’

Thence North 23 37 07° West, a distance of 811.87 feet, with said centerline and the westerly line of said
Tract One, to the TRUE POINT OF BEGINNING, containing 78.386 dcrcs, more or less.

Subject; however; to all legal rights-of-way and/or easements, if any, of previous record.

Iron pins set, where indicated, are iron pipes, thirteen sixteenths (13/16) inch ifside diameter, thirty' (30)
inches long with a plastic plug placed in the top bearing the initials EMHT INC.

This description is based on sx:;sting record and field work performed in December, 2006,

 Bearings afe based on the Ohio State Plane Coordinate System, South Zobe, as per NADB3 (1986
Adjustment). Contro} for bearings wes from coordinates of monuments FCGS 0005 RESET and FCGS 0006,

having a bearing of North 23° 37" 07" West, ‘established by the Franklin County Engineering Department, using
Global Positioning System procedures and equipment. .




AMENDMENT TO SERVICE PAYMENT AGREEMENT

THIS AMENDMENT TO SERVICE PAYMENT AGREEMENT (the "Amendment") is made
and entered into as of January 29, 2008, between the CITY OF HILLIARD, OHIO (the "City"), a
municipal corporation, having an address for purposes hereof at 3800 Municipal Way, Hilliard, Ohio
43026, and COLUMBUS CAMPUS, LLC (the "Developer"), a Maryland limited liability company,
having an address for purposes hereof at 701 Maiden Choice Lane, Baltimore, Maryland 21228 (Terms
used herein without definition shall have the meanings for such terms as set forth in the Service Payment
Agreement, as defined below).

WITNESSETH:

WHEREAS, the City and the Developer have previously entered into a Service Payment
Agreement (the “Service Payment Agreement”), entered into as of June 12, 2007 and authorized by City
Council for the City pursuant to Ordinance No. 07-23 (Amended), passed on March 26, 2007 and
effective on April 26, 2007, which Service Payment Agreement provides, among other things, for the
payment by the Developer (or other owner of the TIF Site) of Service Payments and use of such Service
Payments to fund the costs of certain Public Improvements; and

WHEREAS, the parties have determined that it is necessary to amend the Service Payment
Agreement as provided in this Amendment so that the Developer will continue to work on the preliminary
work on the Development and not abandon the Development prior to January 31, 2008, which is the
current date upon which the Service Payment Agreement becomes null and void unless certain conditions
described in the Service Payment Agreement are satisfied; and

NOW, THEREFORE, in consideration of the premises and the mutual covenants hereinafter
contained, the City and the Developer, covenant, agree, and bind themselves as follows:

Section 1. Amendment of Definitions of “Obligee” and “School Compensation Agreement.” The
definitions of “Obligee” and “School Compensation Agreement” in Section 1 of the Service Payment
Agreement is hereby amended in its entirety to read as follows:

"Obligee" means the City, the Treasurer of the County, any governmental issuer of
bonds to finance the Public Improvements, and the trustee acting for the benefit of the holders
from time to time of such bonds.

"School Compensation Agreement" means the Compensation Agreement between the
City and the School District, dated June 15, 2007, as the same may be amended from time to
time. :

Section 2. Amendment of Section 2 of the Service Payment Agreement Section 2 of the Service
Payment Agreement is hereby amended in its entirety to read as follows:

SECTION 2. DEVELOPMENT. The parties intend that, in the event (a) that this
Agreement becomes effective in the manner provided in Section 12 hereof and (b) Britton Parkway
is constructed such that the Developer has received its first occupancy permit as required under the
Ansmil PUD Development Text dated March 28, 2007, approved by the Hilliard City Council (a
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copy of which is in the office of the Clerk of Council), upon full build-out of the TIF Site (which
the Developer intends will be completed by the end of 2017) and based upon an appraisal by the
County Auditor, the true value (presently identified as "Market Total Value" on the records of the
County Auditor) of the TIF Site (as determined by the County Auditor and referred to herein as
the “True Value”) will be at least One Hundred Forty Million Dollars ($140,000,000) (the
“Minimum Value”). The Developer hereby agrees (and by the recording of this instrument, each
Owner also agrees) not to contest the amount or validity of any taxes, assessments or other
charges (including but not limited to seeking a reduction in the valuation of the TIF Site) in a
manner that will cause the True Value of the TIF Site to be less than the Minimum Value.

Section 3. Amendment to Section 4 of the Service Payment Agreement. Section 4 of the Service

Payment Agreement is hereby amended in its entirety to read as follows:

SECTION 4. TAX EXEMPTION: OBLIGATION TO MAKE SERVICE PAYMENTS.
Pursuant. to the TIF Act and the TIF Ordinance, the City has declared that 100% of the
Improvements to the TIF Site are a public purpose entitled to exemption from real property
taxation for the Exemption Period. During the term of this Service Payment Agreement, the
Service Payments to be made by the Owners will equal the real property taxes that would have
been payable with respect to 100% of the Improvements to the TIF Site bad such exemption not
been granted, which Service Payments will vary from time to time, including as the assessed
value of the real property comprising the TIF Site (and of the Improvements) and the applicable
tax rates vary. Each of the Owners shall pay the Service Payments, when due, on each applicable
Service Payment Date until termination or expiration of this Service Payment Agreement.

In the event that any Service Payment or any installment thereof, is not paid when due by
any Owner on any Service Payment Date, to the extent that the County does not impose a late fee
or delinquency charge, the City may impose and collect a late payment charge, payable to the
City, in the amount of the charges for late payment of real property taxes, including penalty and
interest, which would have been paid pursuant to O.R.C. Section 323.121 on the delinquent
amount.

No Owner shall, under any circumstances, be required to pay both real property taxes
with respect to an Improvement and Service Payments for any tax year with respect to that
Improvement, whether pursuant to O.R.C. Section 5709.42, the TIF Ordinance, this Agreement or
any other applicable law.

Section 4. Amendment of Section 5 of the Service Payment Agreement Section 5 of the Service

Payment Agreement is hereby amended in its entirety to read as follows:

SECTION 5. DEPOSITS OF SERVICE PAYMENTS. Upon receipt by the City from the
County, the Service Payments shall be deposited into the TIF Fund and credited to the following
Accounts in the priority set forth below:

FIRST: The portion of the Service Payment, representing the Initial School Payment, as
defined, calculated and provided in accordance with the terms of the School
Compensation Agreement, shall be credited to the School District Account; and

SECOND: A portion of the Service Payment representing that amount required to pay the
principal, interest, and related costs, fees and expenses of the bonds or other obligations
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issued to finance the Public Improvements, including the funding of any reserves for such
bonds, due in that year, shall be credited to the Special Account; and

THIRD: That portion of the Service Payment remaining after the deposits required in
FIRST and SECOND above shall constitute Excess Service Payments and be credited to
the Excess Account.

Amounts credited to the Special Account shall constitute Assigned Service Payments that
shall be assigned to the Authority or the trustee for any obligations issued by the Authority to
finance the Public Improvements or for any obligations issued to refund such obligations to
provide for and to secure the repayment of such obligations or refunding obligations. The Mayor
and the Director of Law, alone or together may, without further authorization of Council, execute
such agreements or instruments as may be reasonably necessary or appropriate to effect or
evidence such assignment and to assure, to the extent the City is legally able to assure, the
exemption of the Improvements from real property taxation during the Exemption Period.

Excess Service Payments shall be used first to be deposited to the Special Account to pay
debt service or other charges on the obligations issued to finance the Public Improvements or to
refund such obligations to the extent required, (b) to make any Supplemental School Payments
(as defined in the School Compensation Agreement) required to be made under the School
Compensation Agreement, and (c) after December 15 of each year, any unused Excess Service
Payments may then be used by the City for such purposes authorized by the TIF Act and the TIF
Ordinance.

The trustee for any obligations issued by the Authority to finance the Public
Improvements or any obligations issued to refund such obligations, on behalf of the holders of
such obligations, and the Authority, shall be deemed to be third party beneficiaries of this
Agreement, so long as such obligations are outstanding.

Section 5. Amendment of Section 6 of the Service Payment Agreement Section 6 of the Service
Payment Agreement is hereby amended in its entirety to read as follows:

SECTION 6. APPLICATION OF IMPACT FEES. In accordance with Chapter 1187 of
the City Code, the Developer is required to pay development impact fees in the amount of $1,500
‘per independent living unit developed on the TIF Site (the "Impact Fees"). The City agrees, for
the first ten years that this Agreement is in effect, to deposit the Impact Fees received with respect
to the TIF Site into the Special Account or such other fund provided in the trust agreement or
indenture executed in connection with the issuance of the bonds (or other obligations) issued by
the Authority to finance the Public Improvements and that such amounts will be available during
such ten-year period to pay the debt service charges on (including the funding of reserves for)
such bonds (or other obligations). At the end of such ten-year period, any Impact Fees that have
not been used to pay debt service charges on (including the funding of reserves for) the bonds (or
other obligations) issued to finance the Public Improvements shall be released from the lien of the
trust agreement or indenture and shall be transferred to the City and used for any lawful purpose.

Section 6. Amendment of Section 8 of the Service Payment Agreement Section 8 of the Service
Payment Agreement is hereby amended in its entirety to read as follows:
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SECTION 8. BINDING NATURE OF OBLIGATIONS: SECURITY FOR PAYMENT.
Anything herein to the contrary notwithstanding, upon the effective date of this Agreement, the
Owners' obligation hereunder to pay Service Payments and to perform and observe any other
agreements on their part contained herein (but expressly subject to Section 2 hereof), shall be
absolute and unconditional and shall be covenants running with the land and shall be binding and
enforceable by the City, the School District to the extent provided in this Agreement, the trustee
acting for the benefit of the holders from time to time of any bonds issued to finance the Public
Improvements, and, subject to the terms of the trust agreement entered into with respect to such
bonds, the holders of such bonds, against the Owners, as applicable, but only to the extent of the
respective Owners' obligations and only with respect to its or their interest in the TTF Site and the
Improvements, or any part thereof or any interest therein. Each Owner's obligation to pay the
Service Payments shall be secured by a lien on its interest in the TIF Site and the Improvements,
as provided by law and described in Section 15.

Subject to the provisions of Section 2 hereof, the obligations of the Owaers will not be
terminated for any cause including, without limiting the generality of the foregoing, but by way
of example, delay in completion of or failure to complete the Improvements or any other
improvements included in the Development, the Infrastructure Improvements or any other
obligation of the City or the Developer hereunder; any acts or circumstances that may constitute
failure of consideration, destruction of or damage to the Development or the Infrastructure
Improvements; commercial frustration of purpose; any change in the constitution, tax or other
laws or judicial decisions or administrative rulings of or administrative actions by or under
authority of the United States of America or of the State or any political subdivision thereof.
Except as may be expressly provided herein, nothing contained in this Service Payment

Agreement shall be construed to release any Owner from the performance of any of the
agreements or obligations on its part contained in this Service Payment Agreement.

Section 7. Amendment of Section 9 of the Service Payment Agreement Section 9 of the Service

Payment Agreement is hereby amended in its entirety to read as follows:

SECTION 9. PAYMENT OF TAXES: CONTESTS. Each Owner shall pay, cause, or
require to be paid, as the same become due, all 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 TIF Site (except as otherwise provided herein) or any
personal property or fixtures installed or brought therein or thereon (including, without limiting
the generality of the foregoing, and by way of example, any taxes levied against a Owner with
respect to the receipts, income or profits from leasing or subleasing space within the
Improvements, which, if not paid, may become or be made a lien on all or any portion of the TIF
Site) and all utility and other charges incurred in the operation, maintenance, use, occupancy and
upkeep of the TIF Site. Notwithstanding the foregoing, nothing berein is intended to prevent any
Owner (or a successor, assign or transferee), at its expense and in good faith from contesting the
amount or validity of any taxes, assessments or other charges (including but not limited to
seeking a reduction in the valuation of the TIF Site), and the only recourse of the City to enforce
the payment of those items will be to the TIF Site, and the interest or interests of the respective
Owner therein; provided, however, that while this Agreement remains in effect, no Owner shall
contest the amount or validity of any taxes, assessments or other charges (including but not
limited to seeking a reduction in the valuation of the TIF Site) in such a way as would cause the
True Value of the TIF Site to be less than the Minimum Value, but only if the Public
Improvements are constructed as provided herein. Nothing in this Service Payment Agreement
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Service

Service

shall require an Owner or any other person to pay or reimburse for payment of any Federal, State
or local tax of any kind or character (whether based on gross or net income, gross receipts or
otherwise) which is imposed or levied on the City, or any other entity, on funds held by the
trustee for bonds issued to finance the Public Improvements or by a depository of the City, or on
the holders of such bonds or any other Obligations.

Section 8. Amendment of Section 12 of the Service Payment Agreement Section 12 of the
Payment Agreement is hereby amended in its entirety to read as follows:

SECTION 12. EFFECTIVE DATE; DURATION OF AGREEMENT. This Service
Payment Agreement shall become effective on the date that the Developer (2) has acquired fee
simple title to the TIF Site and (b) bas delivered written notice to the City that the Developer
intends to proceed with the Development. If the conditions set forth in (a) and (b) above are not
satisfied by July 31, 2008, then this Agreement shall be nuil and void. Unless sooner terminated,
this Agreement shall expire at the end of the Exemption Period; provided, however, that the
covenant of the Developer (which is binding on any Owner) not to contest the amount or validity
of any taxes, assessments or other charges (including but not limited to seeking a reduction in the
valuation of the TIF Site) in such a way as would cause the True Value of the TIF Site to be less
than the Minimum Value (subject to the conditions set forth in Section 2 and Section 9 hereof)
shall survive the termination or expiration of this Agreement and remain in effect for 30 years
from the effective date of this Agreement. Upon expiration or termination of this Agreement, the
City will cause this Service Payment Agreement to be cancelled of record. '

Section 9. Amendment of Section 15 of the Service Payment Agreement Section 15 of the
Payment Agreement is hereby amended in its entirety to read as follows:

SECTION 15. ENFORCEMENT; FORECLOSURE OF LIEN. The provisions of this
Service Payment Agreement may be enforced to the fullest extent permitted by law, by the City
and the Treasurer of the County of Franklin (Ohio) and, with respect to the obligations of the
Developer and the other Owners, to the fullest extent permitted by law, by the School District to
the extent provided in this Agreement, and to the extent applicable, any of the Obligees. It is the
intention and agreement of the Developer, as an Owaner, that this Service Payment Agreement and
the covenants herein made shall be specifically enforceable by the City, by the School District to
the extent provided in this Agreement, and by each of the Obligees against the Owners, by
mandatory injunction or any other remedy at law or in equity, subject to Sections 8 and 12 hereof.
It is the further intention and agreement of the Developer, as an Owner, that this Service Payment
Agreement shall constitute and be deemed to be a lien encumbering and running with the real
property comprising the TIF Site to secure the obligations of the Owners to make Service
Payments (and, if applicable, pay interest and penalties), intended to have the same lien rights as
real estate taxes and the same priority in accordance with O.R.C. §§323.11 and 5709.91. In
furtherance of the foregoing, it is the intention of the Developer, as an Owner, that the City or the
Obligees may, upon the occurrence of an event of default set forth in Section 14 hereof, and
without limiting any other right or remedy otherwise available to the City, the School District or
any such Obligee, take all such steps as may be legally available to it to foreclose upon such lien
pursuant to the procedures and requirements of Ohio law relating to either mortgage liens or
delinquent real estate taxes; provided that nothing contained in this Agreement shall be deemed to
authorize any acceleration of Service Payments due in future years. The provisions of this
Sectionshall encumber and run with the real property comprising the TIF Site.
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Notwithstanding anything in this Agreement to the contrary, the School District’s rights
as third party beneficiary hereunder shall be effective only during the term of the Exemption
Period.

Section 10. Continued Effectiveness of Service Payment Agreement. The Service Payment
Agreement, as amended by this Amendment, shall remain in full force and effect in accordance with its
terms.

Section 11. Counterparts; Captions, This Amendment 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 agreement. Captions have been provided herein for convenience only and shall not
affect the construction or interpretation of this Amendment.

Section 12. No City Expenditures. Nothing contained in this Amendment shall be construed to
require the City to expend funds in connection with the performance of this Amendment in the 2007 fiscal
year.

The parties have caused this Amendment to be executed by their dyiy\authorized officers,
effective as of the date and under the conditions provided herein.

DEVELOPER:

Gegald F. Dbherd \}/\
Xecutive V{ge President,

General Counsel and Secretary

THE CITY OF HILLIARD, OHIO

Bwv:

o«

Its:

Print Name:

Approved as to form:

Pamela A. DeDent, Director of Law
City of Hilliard
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Notwithstanding anything in this Agreement to the contrary, the School District’s rights
as third party beneficiary hereunder shall be effective only during the term of the Exemption

Period.

Section 10. Continued Effectiveness of Service Payment Agreement. The Service Payment

Agreement, as amended by this Amendment, shall remain in full force and effect in accordance with its

terms.

Section 11. Counterparts; Captions. This Amendment 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 agreement. Captions have been provided herein for convenience only and shall not
afféct the construction or interpretation of this Amendment.

Section 12. No City Expenditures. Nothing contained in this Amendment shall be construed to

require the City to expend funds in connection with the performance of this Amendment in the 2007 fiscal

year.

The parties have caused this Amendment to be executed by their duly authorized officers,
effective as of the date and under the conditions provided herein.

Approved as to form:

WWA/A)«A X LALL

p—

Pamela A. DeDent, Director of Law
City of Hilliard
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DEVELOPER:
COLUMBUS CAMPUS, LLC

By: Erickson Retirement Communities, LLC,
Member '

By:

Gerald F. Doherty
Executive Vice President,
General Counsel and Secretary

THE CITY OF HILLIARD, OHIO

By: @MM@DM
Its: ﬂhfujf/
Print Name: d \/DOI/(Q (/] 5C4(7/( @/75?/7(




STATE OF OHIO
COUNTY OF FRANKLIN

The foregoing Amendment to Service Payment Agreement was signed before me on
February 13, 2008 by Donald J. Schonhardt, as Mayor of the City of Hilliard, an Ohio municipal
corporation, who acknowledged the signing thereof to be his voluntary act and deed, on behalf of

the municipal corporation.

otary Public

antitiing,,

SSpRAL T,
N AT PAMELA A DeDENT

i :’ % Attoney At Law

: N Notqry Pubhc State of Ohio

3;. g Sy &%s My commission has no expiration date
q"/mﬁuuqrm\\o““‘é SQC- 147'03 R’C'



STATE OF MARYLAND
SS

COUNTY OF BALTIMORE

5T,
The foregoing instrument was acknowledged before me on the ) day of
, 2008, by Gerald F. Doherty, Executive Vice President, General

Counsel, anc@Secretary of Erickson Retirement Communities, LLC, the sole member of
Columbus Campus, LLC, a Maryland limited liability company, on behalf of the limited
liability company.

NOTARY mﬁﬁ?

Commission expiration date: __ "~/ / 1] { 1]

This Instrument Prepared By: Price D. Finley, Esq., Bricker & Eckler LLP,
100 South Third Street, Columbus, Ohio 43215
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City of Hilliard

Don Schonhardt, Mayor

3800 Municipal Way * HI“Iafd Ohno 43026-1696 » Mumcnpal Offices (614) 876-73671

February 22,2010
 VIA OVERNIGHT SERVICE
-BMC Group, Inc.
Attn: Erickson Retirement Commumtles LLC
Claims Processing
. 18750 Lake Drive East

Chanhassen, MN 55317

Subject Case No. 09- 37019 Proof of Claim (City of Hllhard Oth as Credltor)
| - To Whom It May Concemn: -

" Enclosed are the Proof of Claim forms for the above captioned case filed in the Northern
District of Texas (Dallas Division) on behalf of Columbus Campus LLC as debtor. - Attached to

the Proof of Claim form are tax information forms and certain City of Hilliard legislation that

- documents (i) the creation of a Tax Increment Financing district within which the debtor’s

. property is located and (ii) the Serv1ce Payment Agreement that prov1des for Payments in Lieu of
Taxes to be paid to the Clty .

If you have any questions, pleaée contact me at (614) 334-2430.

" Best regards;

M@W

Pamela A. Fox
Director of Law



