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Pursuant to S.Ct. Prac. R. 12.1, appellee Sugarcreek Township respectfully moves this
Court to dismiss this appeal as improvidently granted in the light of recent, supervening factual
developments.

On July 27, 2012, the current owner and developer of the two parcels at issue in this
appeal, Comerstone Developers, Ltd., filed petitions in the Greene County Court of Common
Pleas for the detachment of the two parcels from the City of Centerville. Revised Code 709.41
permits an owner of farm lands that have been annexed to a municipal corporation to file a
petition to detach those lands from the municipal corporation (as long as more than five years
have elapsed since annexation). The petitions are attached as Exhibits A and B, and they were
filed as Greene County Case Nos. 2012 CV 0793 and 2012 CV 0794. According to the petitions,
Cornerstone Developers acquired the parcels on June 29, 2010 and became the developer for the
parcels. The petitions allege that the parcels at issue were annexed by the City of Centerville
more than five years ago, that the parcels at issue have not been developed, and that the parcels
are being taxed by the City of Centerville in amounts in excess of the benefits conferred by being
annexed by the City of Centerville.

If the petitions are granted, this action will be moot. Granting the petitions would result
in the parcels at issue being detached from the City of Centerville. At that point, there would be
no live controversy between the parties to this case — the parties would return to their respective
positions prior to the annexation, with the parcels at issue within the jurisdiction only of
Sugarcreek Township. Centerville would have no ability at that point to tax the parcels at issue
(or to implement tax increment financing or any other tax incentive program), and the issue in

this case would be moot.



Even before the petitions are ruled on, however, this case no longer presents an
appropriate vehicle for deciding the statutory interpretation question at issue. The petitions make
clear that thé new owner/developer and the City have been unable to reach agreement on the
development of the_parcels and the financing for any such development. By seeking to detach
from the City, the owner/developer has made clear its preference to return to the sole jurisdiction
‘of the Township'(and presumably to work with the Township on the development of the parcels).
All of this suggests that the fundamental premise of this case — that implementation of a tax
increment financing plan by the City for the parcels at issue —no longer exists. The controversy
has become academic as a practical matter, and may soon become moot as a legal matter.

For all of these reasons, appellee Sugarcreek Township respectfully requests that this

Court dismiss this appeal as improvidently granted.
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IN THE COMMON PLEAS COURT OF GREENE COUNTY, OHIO

CIVIL DIVISION
CORNERSTONE DEVELOPERS, LTD. ¥ Case No.
3475 Newmark Drive :
Miamisburg, Ohio 45342,
Plaintiff,

Vs,
CITY OF CENTERVILLE :
DEPARTMENT OF LAW : PETITION FOR DETACHMENT
c/o Scott Liberman : OF FARM LANDS
100 West Spring Valley Road :
Centerville, Ohio 45458

Defendant.

PARTIES

1. Plaintiff, Cornerstone Development, Ltd (“Cornerstone”) is an Ohio limited
liability company.

2. Defendant, City of Centerville (the “City”, collectively with Cornerstone, the

“Parties™), is a municipal corporation which has annexed the land which is the subject matter of
this action.

3. This Court has jurisdiction over this matter pursuant to R.C. 709.41 and 709.42.

EXHIBIT

_A




BACKGROUND

4, Prior to 2006, Dille Laboratories Corp. ("Dille Labs"), owned approximately
156.12 acres of farm land located in Sugarcreek Township, Greene County, Ohio (“Sugarcreek”),
and more fully described on “Exhibit A” (the “Property”). |

5. In April 2006, Dille Labs, Bear Creek Capital, LI.C (“Bear Creek”) and the City
entered into a Pre-Annexation Agreement under which the Property was to be annexed into the
City. Dille Labs, Bear Creek; and Bear Creek’s proposed development entity, Sugar Creek
Crossing, LLC, subsequently executed a Memorandum of Understanding, which modified the
Pre-Annexation Agreement (with the Pre-Annexation Agreement, the “PAA”). (A copy of the
" PAA is attached as “Exhibit B).

6. By deed recorded on June 29, 2010, Dille Labs conveyed the Property to
Cornerstone. Dille Labs has a membership interest in Comnerstone. As sﬁch, Corerstone is a
successor to and an intended beneficiary of the rights of both the Owner and the Developer under
the PAA.

7. Under the PAA, the parties set forth a plan through which Dille Labs and Bear
Creek were to apply for any annexation of Property by the City, and the City would enact
legislation to create tax increment financing (the “TIF ordinance”) through which development of
the Property would be financed.

8. The PAA also contemplated that the City and Bear Creek would enter into a
public infrastructure agreement (the “Infrastructure Agreement”) pursuant to which the City and
Bear Creek were to erect, consiruct and maintain public improvements within and outside of the

Property, which were to be funded through the TIF ordinance.



9. The PAA also contemplated that Bear Creek and the City would execute a service
payment agreement (the “Service Agreement”) setting forth the duties and obligations for the tax
increment financing to be created by the TIF ordinance.

10.  The PAA also contemplated that as part of the TIF ordinance, the City would
issue tax increment financing bonds to pay for the cost of public improvements to be constructed
within and outside of the Property, and that the debt service on the bonds would be paid from the
service payments réquired by the Service Agreement.

11, In accordance with the PAA, the Trust filed an annexation petition, and, effective
October, 2006, the Property was annexed into the City. Since that time, the City has been
ievying taxes on the Property.

12.  Prior to the completion of the annexation of the Property by the City, Sugarcreek
enacted its own TIF ordinance, requiring portions of the tax revenue for the Property to be
utilized for public improvements which it would designate.

13.  Sugarcreek Township then filed a declaratory judgment action (“DJ Action”)
against the City, seeking a declaration that, among other things, a TIF by the City would be
ineffective as to the taxes on the Property that benefit Sugarcreek Township. The Trust and its
successors became parties to the DJ Action, and sided with the City.

14.  The DJ Action is currently pending in the Ohio Supreme Court.

15.  Inlight of the circumstances described above, Cornerstone has attempted to
negotiate alternative financing arrangements with the City. The City, however, has set forth
conditions that include: applying the TIF revenue from the Property to fund infrastructure
improvements far beyond the scope of the improvements contemplated at the time of the PAA;

materially reducing the allocation of TIF funds for internal improvements in comparison to the
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level contemplated during the City’s negotiations with Bear Creek; requiring that Cornerstone
provide guarantees covering the costs of the expanded infrastructure; establishing limitations on
the TTF rather than using the full TIF potential of the Property as contemplated by the PAA;
refusing to compensate Cornerstone for the dedication of right-of-way (contrary to the City's
outline of the Bear Creek terms); requesting the dedication of land without compensation prior to
the completion of negotiations; and establishing zoning limitations beyond those contemplated
by the PAA,

16.  As aresult of the foregoing events, the Parties never executed the Infrastructure
Agreement or the Service Agreement, and the City never enacted the TIF ordinance or took the
actions necessary to issue the bonds contemplated by the PAA and necessary to fund the
development of the Property.

17. At this point, the Parties have been unable to come to any agreement. Moreover,
at this point, the City has refused to make available financing that would make the development
contemplated by the PAA economically feasible .

18.  More than six years after annexation by the City, the Property remains unplatted,
undeveloped farmland. Nonetheless, the Property is now being taxed and will continue to be
taxed by the City in substantial excess of the benefits conferred by reason of the Property being
within the City.

19. At this point, the Property may be detached from the City without materially

affecting the best interest or good governance of the City.



20.

FIRST CLAIM FOR RELIEF

Cornerstone incorporates the allegations of the preceding paragraphs, as if they

were fully rewritten into this paragraph.

21

22.

23.

24,

Prior to its annexation by the City, the Property was and continues to be farmland.
The Property was not within the original limits of the City.
The Property was annexed to the City more than 5 years ago.

As described above, because the Property is located within the City, it cannot be

reasonably developed, and Cornerstone is being taxed on the Property in an amount substantially

in excess of the benefits being conferred by the lands being within the municipal corporation of

the City.

25,

The Property could be detached from the City without materially affecting its best

interest or good government,

WHEREFORE, Cornerstone Development, Ltd. requests that the Court issue an order

detaching the Property from the City of Centerville, and returning it to Sugarcreek Township, for

its court costs, and for such further or other relief as to which it may be entitled.

T06486.1
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EXHIBIT A

Tract 1

Description of Sugarcreek Town Center
Dilke Corporation Part of the North Parcel
City of Centervilie and Sugarcraek Township, Ohio
Containing 86432 ACRES

Situgte in Section 9, Township 2, Range 6, Township of Sugarcreek and City of Centervilis County of Gragne,
State of Ohio, and being part of a fract of land cenveyed to Difle Laboratories Corporation 29 recorded in Deed
Book 244, Page 419, part of another fract of land conveyed 1o Dille Laboratories Corporation as recorded in
Deed Book 285, Page 520, and part of anather tract of land conveyed o Dille Laboratories Corporation a8
recorded in Deed Book 318, Pags 343 (ail refarences to deeds, mierofiche, plats, surveys, efc. refer to the
records of the Greene County Recorders Office, unless noted otheswise) and being more particularly described
as follows:

Commencing for referance at an iron pin (found} in 8 menument box at the Narthwest corner of said Section B,

thence along the north line of said Section 9, in part alony the south line of a tract of fand conveyed to
Sugarsreek Golf Course, Inc. as recorded in Official Record 836, Page 488, and in part along the south line of &
iract of fand conveyed to Ellen McDonald as recorded in Cfficial Record 1480, Page 317, South sighty-sight
degrees thirty-gight minutes forty-nine seconds East (388°38'49"E) fur one thousand one mindred sevanbysight
and 90/100 feet (1178.90" 1o the TRUE POINT OF BEGINNING of the hersin described fract of land;

thence comtinuing along te north line of said Section 8, and in part aiohg the south ine of said Elien MeDoneld
land, in part aiong the south of Brown's Run Subdivision as recorded i Plat Cabinet 34, Stide 3668, and In part
glong the south line of a Fact of land conveysd to Katherine A and Reginald 8. OHara as recorded in Officisl
Record 1307, Page 657, South sighy-eight degraes tiry-aight minutes forty-nine seconds East (RE*3I8'4E'E) for
one thousand three hundred eighty-one and 51/100 feet (1381.51) to an iron pin set in the west limitad access
right-of-way line of nterstate Route 678 as established by Deed Rock 813, Page 662 and Official Record 204,
Page 524; .

fhence along said west limiled access right-of-way line for the foliowing ten {10} courses:

1. South four degrees fifty-seven minutes thirty seconds East (S04°57°30"E) Tor five hundred sixty-iwo and
£ 81400 fent (BO2.157 {witness an iron gine found North 48° East for 1.37 feet from said comner);

2. South ong degree nine rminutes three seconds East (S01°09°03"E) for three hundred sighty-nine and
74100 fest {389.71") to an iron pin set;

3. South two degrees fifty-five minutes sleven seconds West (S02°S6811"W) frr three hundred six and 401100
fmet (306 40" (witness an iron pine found North 32° Eastfor 068 feat from sakd comer);

4. South forty-nine degress forty-two minutes forty-five seconds West (549°42'45"W) for Bity-seven and
23100 feet (57.237 (withess an iron pin found Nerth 20° East far 0.63 fest from said comer);

8. South thiry-three degrees farty-nine minutes twenty-seven seconds East {533°49'27E) for sixty-nine and
73100 feet (58.73) {(withess an iron pin foursd North 217 East for .47 feet from said cornsr),



EXHIBIT A
(Continued)

File Number; 2293 Poiicy Number; OX 08246696

8. South two degrees fifty-five minutes eleven deconds West (SOQ"SSW 1"W) for ninety-five and 68/100 feet
(95.68") (witness an iron found North §° East for 0.58 feet from said corner);

7. South twenty-three degrees thirteen minutes one second West ($23°13'01"E) for one hundred ninety-three
and 27/100 feet (193.27") to an iron pin set;

8. South four degrees twenty-seven minutes eighteen seconds West (S04°27'18"W) for one hundred
ninety-two and 14/100 feet (192.14') to an iron pin set;

9. South twenty-one degrees eleven minutes fifty-four seconds West ($21°11'54"W) for three hundred
seventy-nine and §2/100 feet (379.62') (witness an iron pin found North 84° West for 0.29 feet from said corner),

- 10. South twenty-seven degrees one minute fourteen seconds West (827°01'14"W) for four hundred thirty-six
© and 90/100 feet (436.90" to a peint in the north limited access right-of-way line of Feedwire Road as established
by Deed Book 513, Page 854 (witness an iron pin found North 29° West for 0.32 feet from said corner);

thence along said south limited access right-cf-way line for the following six (8) courses:

1. North eighty-eight degrees fifty minutes thirty-one seconds West (N88°50'31"W) for two hundred ninety-two
and 23/100 feet (292.23') to an iron pin set;

2. South eighty degrees four minutes forty-seven seconds West (S80°04'47"W) for one hundred one and
98/100 feet (101.98") to an iron pin set;

3. North eighty-five degrees forty-four minutes fifty-two seconds West (N85°44'52"W) for one hundred and
12/100 feet (100.12") (witness an P.K. Nail found South 68° East for 0.54 feet from said corner);

4. South eighty-two degrees fifty-one minutes thirty-two seconds West ($82°51'32"W) for two hundred two and
24/100 feet (202.24") to an iron pin set;

5. South seventy-three degrees sixteen minutes seventeen seconds West ($73°16'17"W) for one hundred
fifty-seven and 83/100 feet (157.83') to an iron pin set,

6. South one degree twenty-three minutes twenty-three seconds West (S01°23'23"W) for twenty-five and
00/100 feet (25.00") to a point on the south line of the Northwest Quarter of said Section @,

thence along the south fine of the Northwest Quarter of said Secticn ©, North eighty-nine degrees zero minutes
twelve seconds West (N88°00"12"W) for three hundred sixty-five and 13/100 feet (365.13"} to the southeast
comer of a tract of land conveyed to Charles A. Dille, Trustee as recorded in Official Record 1187, Page 425,

thence along the east line of said Dille Trust land, North four degrees forty-six minutes fifty-eight seconds East
(NO4°46'68"E) (passing a Mag Naii set at twenty and 04/100 feet (20.04') and ancther iron pin set at two
thousand six hundred seventy-eight and 92/100 feet (2678.92") for a total distance of two thousand six hundred
ninety-three and 95/100 feet (2693.95'; to the TRUE DOINT OF BEGINNING, containing eighty-six and 432/1000
(86.432) acres, more or iess total. The existing right-of-way for Brown Road contains 0.476 acres, more or less,
The existing right-of-way for Feedwire Road contains G.167 Acres, more or less 0.4786 Acres in Sugarcreek
Township and 85.956 Acres in the City of Centerville. This results in a net area of 85.789 acres, more of less,

AL'I'_A'Owner's Policy
Exhibit A (2293, PFDI2203/108)



subject however fo all covenants, conditions, raé’tri;:tioﬂs. reservalions, and essements contained In any
instrument of record pertaining to the above described tract of land.

This deserption was prepared from a fleld survey performed in March, 2008, with bearings based uponh the Ohio
State Ptane Coordinate System {South Zore},

PARCEL 1D L45000100010000300 and L.32000100020000200

LESS AND EXCEPT THE FOLLOWING DESCRIBED PROPERTY:

PARCEL ID. L32000100020600200
0.476 ACRES

Situate in Section 9, Township 2, Range 6, Township of Sugarcreek, County of Greene, State of
(Ohio and being & part of the 86.432 acre tract of land conveyed to Cornerstone Developers, LTD
as recorded in Official Record 3029, Page 556 and being more particularly described as follows:

Comimencing for reference at an iron pin found in a monwment box ut the Northwest corner of
suid Section 9;

thenoe, South eighty-eight degrees, thirty-eight minutes, forty-nine seconds East (S88°38°49"E),
one thousand one hundred seventy cight and 90/100 feet (1178.90°), along the north line of said

Section 9 and centerline of Brown Road, fo & mag. nat! set at the principal place of beginning of
the tract herein conveyed;

thence, continuing South eighty-cight degrees, thirty-sight minutes, forty-nine seconds East
(588°38°49"E), one thousund three hundred eighty one and 51/100 feet (1381.517), along the
north line of Section 9 and cemtertine of Brown Road, to an fron pin set in the West limited
access right of way line of Interstate Route 673;

thence, South four-degrees, fifty-seven mimues, thirly seconds East (804°57°30"E), fifteen and
97100 feet £15.097), along the West limited access right of way line of Interstate Route 675, to an
iron pin set in the sowheast comer of the right of way of Brown Road and being also the
northerly Corporation Line of the City of Centerville;

thence, North eighty-eight degrees, thirty-cight minutes, forty-nine seconds West
(N88°38°49"W), one thousand three hundred eighty four and 7/100 feet (1384.077), along the
south right of way line of Brown Road and nonherly Corporation Line of the City of Centerville,
to an tron pin found in the Fast line of a 70,523 acre tract of land conveyed to Cornerstons
Developers, LTD as recorded in Official Record 3029, Page 556,



thence, North four degrees, forty-six minutes, fifty-nine seconds East (N04°46°59”E), fifieen and
3/100 feet (15.03"), along the East line of 70,525 acre tract and the West line of the 86.432 acre
tract, to the principal place of beginning,

Containing zero and 476/1000 acres (0.476) more or less and being subject to all covenants,
conditions, restrictions, and easements contained in any instrument of record pertaining fo the
above described tract of land.

The above description was prepared by Steven E. Bowersox, Ohio Professional Surveyor number
7059 based on actual field work performed under his direction. The bearings used above are
based on NAD 83, GEOID 2003 Ohic South Zone, ODOT VRS CORS network.



Tract 2

Dille Corporation Parcel
70.525 ACRES

Situate in Section 9, Township 2, Range 6, Township of Sugarcreek and City of Centerville, County of Greene,

State of Ohio, and being 2 tract of land conveyed to Charles A. Dilje, Trustee as recorded in Official Record
1187, Page 425 (all references to deeds, microfiche, piats, surveys, etc. refer to the records of the Greene
County Recorders Office, uniess noted otherwise) and being more particularly bounded and described as
foliows:

Commencing for reference at an iron pin (found) in 2 monument box at the Northwest comer of said Seclion §;

thence along the north line of said Section 9, said line being the south line of a tract of land conveyed to
Sugarcreek Golf Course, Inc. as recorded in Official Record 696, Page 488, South eighty-eight degrees
thirty-eight minutes forty-nine seconds East ($88°38'49"E) for one hundred thirty-one and 28/100 feet (131.28%
to the TRUE POINT OF BEGINNING of the herein described tract of land;

thence continuing along the north line of said Section &, and in part along the scuth of said Sugarcreek Golf
Course land, and in part along the south line of a fract of fand conveyed to Ellen McDenald as recorded in
Official Record 1460, Page 317, South eighty-eight degrees thirty-eight minutes forty-nine seconds East
(588°38'49"E} for one thousand forty-seven and 82/100 feet (1047.627;

thence South four degrees forty-six minutes fifty-eight seconds West (S04°46'58"W) (passing an iron pin set at
fifteen and 03/100 feet (15.03") and another iron pin set at two thousand six hundred seventy-three and 91/100
feet (2673.91" for a total distance of two thousand six hundrad ninety-three and 95/100 feet (2683.95'} to point
on the south iine of the Northwest Quarter of said Section €

thence along the south line of the Northwest Quarter of said Section 9, North eighty-nine degrees zero minutes
twelve seconds West (N8S°00'12"W) for one thousand one hundred seven and 71/100 fest (1107.71") fo the
southeast corner of a tract of land conveyed to Greene County Commissioners as recorded in Official Record
743, Page 436;

ng said Greene County Commissioners land for the following four {4)courses:

1. North zero degrees fifty-nine minutes forty-eight seconds east (NO0°59'48"E) for twenty-five and 00/100 feet
{25.00" to an iron pin sef;

2. North eighty-nine degrees zerc minutes twelve seconds West (N88°00"12"W) for six and 68/100 feet (6.68')
to an iron pin set at a point of curvature;

3. On a curve to the right with a radius of twenty-five andg 00/100 feet (25.00" for an arc distance of forty and
92/100 feat (40.92Y. ichord bearing North forty-two degrees six minutes thirty-eight seconds West (N42°08"38"W
for thirty-six and 50/100 feet {36.50"), delta angle of said curve being ninety-three degrees forty-seven minutes
eight seconds (83°47'08")] to an iron pin set at a peint of tangency;

4. North four degrees forty-six minutes fifty-six seconds East (N0O4°46'568"E) for two thousand six hundred five
and 27/100 feet (2605.27") to an iron pin set;

thence in part along said Greene County Commissioners land and in part along the south fine of ancther tract of
fand conveyed to Greene County Commissioners as recorded in Official Record 743, Page 434, North
seventy-four degrees forty-seven minutes en seconds East (N74°47'10"E) for one hundred one and 58/100 feet
(101.58" to an iron pin set;



thence aiong the sast of the Green County Commissioners fand recorded in Offictal Record 743, Page 434,
North ene degree sighteen minutes thiry-six seconds East (NG1°18°36"E) for fifteen and 00/100 feet (15.000 to
the TRUE POINT OF BEGINNING, containing seventy and 526/1 000 (70.528) acres, more or less 70.164 Acres
in City of Centerville. The existing right-of-way of Brown Road contalns 0.361 acres, more or less in Sugarcreek
Township. The existing right-of-way for Feedwire Road contzns 0,509 acres, more or kess. The existing

right-of-way recorded in Deed Baok 436, Page 488 contains 0.004 acres, more of less. This results in a net area
of B9.651 acres, more or less, subject fo all covenanis, conditions, restrictions, reservations, and easements
contained in any instrument of record pertaining o the above describad tract of fand.

This description was prepared from 2 field survey performed in March, 2008, with bearings based upon the Chio
State Plane Coordinate System {South Zone},

FARCEL [0 L4G00010001 0000200 and L3200010002000010C

LESS AND EXCEPT THE FOLLOWING DESCRIBED PROPERTY:

PARCEL 1D, 1.320600100020000100
0.361 ACRES

Qituate In Section 9, Township 2, Range 6, Towoship of Sugarcreek, County of Greene, State of
Ohio and being a part of the 70,525 acre tract of land conveyed to Cornerstone Developers, LTD
as recorded 1n Official Record 3029, Page 356 and being mere particutarly desctibed as follows:

Commencing for reference at an iron pin found in & monument box a the Northwest corner of
said Section 9;

thence, South cighty-eight degreos, thirty-eight minutes, forfy-nine seconds East (S88°38°497E),
one hundred thirty-one and 287100 feet {131.28"), along the north line of said Section 9 and
centerline of Brown Road, 10 & mag. nail set at the principal place of beginning of the tract herein
conveved,

thence, continuing South eighty-eight degrees, thirty-eight minutes, forty-nine seconds Bast
(588°38'49"E), one thousand forty seven and 62/100 feet (1047.62"), along the north line of
Section ¥ and centerline of Brown Road, to a mag. nail set in the northwest comer of an 86.432
acre tract of land conveyed to Corperstone Developers, LTD s recorded in Official Record
3029, Page 556,

thence, South four-degrees, forty-six minutes, fifty-nine seconds West (S04°46°397W), fifteen
and 37160 feet (15.037), along the East line of the 70.525 acre tract and the West line of the
§6.4372 acre fract, to an iron pin found in the south right of way line of Brown Road and being
also the northerly Corporation Line of the City of Centerville;

thence, North eightv-cight degrees, thirty-eight minutes, forty-nine seconds West
(NB&O38°49™'W), one thousand forty six and 71/100 feet (1046.717), along the south right of way
line of Brown Road and northerly Corporation Line of the City of Centerville, to an fron pin
found in the Southeast comer of & wact of land conveyed to the Greene County Commissioners
as recorded n Official Record 743, Page 434;



thence, North one degree, sighteen minutes, thirty-six seconds East (NO1* 18736E), fifteen and
007100 foet (15.007), along the East line of the Greene County Commissioners tract, to the
principal place of beginting.

Containing zero and 361/1000 acres (0.361) more or less and being subject to all covenants,
conditions, restrictions, and easements contained in any instrumenm of record pertaining to the
ahove described tract of land,

The above description was prepared by Steven E. Bowersox, Ohio Professional Surveyor number

7059 based on actual field work performed under his direction. The bearings used above ate
hased on NAD 83, GEOID 2003 Ohio South Zone, ODOT VRS CORS network,

706491.1



EXHIBIT B

PRE-ANNEXATION AGREEMENT

- THIS PRE-ANNEXATION AGREEMENT (the “Agreement™) is made and entered into
this _..{:i “day of April, 2006 by, between and among the City of Centerville, an Ohio municipal
corporation (the “City”), Dille Laboratories Corp., (the “Owner™, or “Owners” should more than
one property owner execute this Agreement as 4 party) and Bear Creek Capital, LLC, an Ohio
limited liability company (the “Developer”) under the following circumnstances:

A, Dille Laboratories Corp. currently Ihoids fee simple title 1o approximately 157.6
acres of land located in Sugarcreek Township, Greene County, Ohio and more
particularly described on Fxhibit “A” attached hereto and made a pert hereof (the

“Property™),

B. Bear Creek Capital, LLC, or an affiliate, intends to purchase the Property from the
Owner, pursuant to 4 copfract of purchase, in order to develop a multi-use
developrment project, including retail, office and residential components (the
“Project”);

C. The City has reviewed a development plan for the Project, attached hereto as
Exhibit “B” (the “Development Plan”) and has determined that the Development
Plan is in accord with the City’s comprehensive land use plan;

D. The Owner and Developer desire to annex the Property, as more particularly
described on Exhibit “A” and as generally depicted on Exhibit “C”, into the City
in order to obtain the City’s services and sgsistance in the development of the

Property; and

E. The Owner, Developer, and the City can mutually benefit by having the Property
annexed into the City. :

NOW, THEREFORE, in consideration of the mutual covenants contained herein, the
City, Owner, and Developer hereby agree as follows: ‘

1. Anmexation.

(a)  The Developer agrees that it will obtain the signature of the Owner and
will, at its own expense, prepare and file the necessary annexation petition or petitions
with accompanying map or plat with the appropriate board of county COMMiSSiOners.
The Qwner agrees that it will sign the annexation petition as prepared and will support
and not withdraw its name or request withdrewal of the petition during the annexation
process and/or any subsequent administrative or legal action involving pursuit of the
annexation, The annexation petition shall be filed as an “Bxpedited Type 2" annexation
as provided in Section 709.023 of the Ohio Revised Code. The Property sought to be
annexed may be the subject of one or more annexation petitions and in a configuration as
agreed by the Owner, Developer, and the City and may include other property not owned
by Ovmer. If the Property is annexed in several parts using separaie petitions, the terms



of this Agreement will apply to each separate petition, The Owner agrees that it will
execute one Or more annexation petitia/ns, as appropriate, and will execute amy other
documents reasonably necessary to effectuate the annexation as may be required by law,
and will not request the agent for petitioners to withdraw the annexation petition as long
as this Agreement is in fuil force and effect. The petition will designate an agent for
petitioners as agreed to by the City and Developer. The City agrees to pass a service
resolution and/or any necessary supporting resolutions as required by Section 709.023(C)
of the Ohio Revised Code within twenty (20) days of the date of the filing of the
annexation petition with the appropriate board of county commissioners. A service
resolution will set out those services that will be provided by the City upon annexation
and will establish the approximate date when those services will be available.

(b)  The Owner, Developer, and the City agree to cooperate and provide
information necessary for the county commissioners to make their “review” of the
annexation as required by Section 709.023 of the Ohio Revised Code. If, at the
conclusion of the review process the county commissioners deny the annexation petition,
the Owner agrees to file in the appropriate court a request for a writ of mandamus to
compe! the county commissioners 1o approve the annexation as set out in Section
709.023 of the Ohio Revised Code. The City -agrees to seek standing to support any
mandamus action filed by the Owner in its atterpt to annex the Property into the City.
The Owner, Developer, and the City agree to pursue the annexation and to exhaust all
appeals. '

(@) Should the annexation be approved, the Owner, Developer, -and the
City agree to process the ammexation as provided by law subject to the terms of this
Agreement.

- (d)  The Owner and Developer, at their expense, agree to file or arrange to-‘be
filed an annexation petition, map, and plat that comply with Section 709.023 of the Ohio
Revised Code within twenty {20) days after the execution of this Agreement. '

(e) If the purchase contract between Owner and Developer shall terminate
and/or not be renewed pursuant to the terms thereof prior to the completion of the
annexation of the Property, but the annexation process continues and some or al! of the
Property is ultimately annexed into the City, the Developer shall indemnify and hold the
Owner harmiess from any City income tax burdens (including any future City income
taxes) resulting to it from the Property’s inclusion in the City, for the period from the
date of expiration or earlier termination of the purchase contract until the earlier to occur
of the sale of the Property to another purchaser or August 3, 2010 (which is the first
anniversary of the date of termination of the Charles Dille Trust).

2. Zoning,

(a) . The Property sought to be annexed is currently shown on the zoning map
of Sugarcreek Township as a planned unit development of mixed uses, including
commercial, office, single and multi-family residential zoning and other possible mixed
zoning uses. The City recognizes that the uses shown on the Development Plan attached
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hereto and made 2 part hereof are generally in line with the spirit of the comprehensive
plan for the City if extended fo the snnmexation area and the uses shown on the
Development Plan are appropriate uses to be considered for the Property. The parties
understand that the zoning will take place utilizing the regular process for processing an
application for zoning in the City and thete is no guarantee that any particular zoning will
be granted. The City agrees that once an annexation petition has been approved by the
appropriate board of county commissioners, the City will accept a zoning application for
the Property covered by the annexation petition and will begin the administrative
processing of such application, including any necessary hearings and other preliminary
matters. The City understands that the Developer is desirous of obtaining B-PD, Business
Planned Development and also, in part, as R-PD, Residential Plannmed Development, as
described in the Development Plan as the ultimate end uses of the Property in the City.

(b)  The City recognizes that once the annexafion is placed before City
Council by the City Clerk, the City has one hundred twenty (120) days to accept or reject
the annexation, The City agrees that it will not accept the annexation of the Property
unless and untif it is prepared to contemporaneously rezone the Property in accordance

.- with the Development Plan approved through the planning and zoning process to a zoning

that is acceptable to the Owner and Developer. At any time during the one hundred
twenty (120) day acceptance period for the annexation, at the request of the Owner and/or
Developer, the City itself may delay its acceptance of the annexation until the zoning and
other matters are settled to the satisfaction of the Owner, Developer, and the City. If, for
some reason, the zoning cannot be accomplished and/or the zoning is referred to the
voters or defeated for any reason or other conditions of this Agreement cannot be met
acceptable to the Owner and Developer, the City agrees that it will not annex the
Property. If, however, the zoring is approved in accordance with the Development Plan
developed through the Planning Commission and approved by City Council, the Owner
and Developer are obligated to complete the anmexation process. If the annexation vote
occurs approving the annexation to the City and at the time of the annexation acceptable
zoning has not been adopted as approved through the Planning Commission, then the City
agrees that if acceptable zoning does not pass within thirty (30) days of such vote
approving the annexation, it will reconsider such vote and reject the annexation, The City
agrees, to the extent possible, to process the ordinance necessary to approve the
annexation and zoning contemporaneously with the goal of deciding both issues at the
same meeting.

(c)  The Development Plan shall show the needed access to the Property from

| public streets and roadways, as well as establish a plan to erect adequate signage to

identify the commercial and residential portions of the Property as permitted by the City’s
development code. The Owner, Developer, and the City acknowledge that the access to
the Property is determined and controlled by the City and the Ohio Department of
Transportation. No exact access can be guaranteed by the City, but the City agrees 1o
cooperate with Developer in the submission of any and ali necessary permits for access to
the Property or for the establishment of any utilities that may be necessary to be placed in
the road right-of-ways. The parties also acknowledge and agree that certein of these road
improvements are within “Public Improvements” which will be governed by Tax
Increment Financing.



3. Water. Sewer, and Public Utilities, The Owmer, Developer, and the City
understand that water and sewer to the site will be provided by Greene County. The
Developer has satisfied itself as to the adequacy, size, cost, timing and extension of such
utilities to the development in question. The location and alignment of the water and
sewer lines, as well as any other utilities to be provided to the site, must be approved by
the City’s engineer upon annexation and be based upon sound engineering principles.
The City agrees that if there is a choice of Jocations, it will cooperate in the location and
placement of the water and sewer lines and other utilities over which it may have control
in a way that is most economically feasible and beneficial to the Developer. The City will
cooperate with the Owner and Developer in obtaining any necessary uiility easements and
will extend to the Owner and Developer the right to place utilities in the public road right-
of-ways, when such toad right-of-ways are solely controlled by the City and that such
grant will be without cost to the Owner or Developer for such access. The extent of the
City’s commitments with regard to utilities will be established and limited to those rights,
privileges, and other items as set out in the City’s service resolution.

4. Platting. . Once the ammexation to the City has been completed and the
Development Plan approved as to zoning, a preliminary and final plat will be filed by the
Owner/Developer. The City agrees to process the preliminary and/or final plat
application as soon as practical under the City’s Subdivision Rules and Regulations and
will attempt to provide the engineering reviews and other items necessary for preliminary
and/or preliminary and final combined plats in a reasonable and expeditious manner. Itis
understood that the platting will meet the City’s Subdivision Rules and Regulations and
the regular fees for such review will be applied.

5. Financing Improvements. The parties recognize that significant improvements
may be needed to service the proposed development of the Propetty in the City, and,
accordingly, the parties agree to undertake or participate in the following financing
arrangements or mechanisms: ‘

~ (a)  Coincident with the City's approving the final plans for development of
any portion of the Property that has been annexed to the City, the City shall as soon as
practical take steps to present to the City Council legislation to create Tax Increment
Financing (the “TIF Ordinance”) to enable the City to collect up to the maximum amount
of payments in lieu of taxes which may be generated from the new development without
approval from a school district. The payments made in lieu of taxes will be applied by
the City to recoup and apply to the costs associated with the construction of the necessary
public improvements. Pursuant to the TIF Ordinance, the City and Developer shall enter
into a public infrastructure agreement (the “Infrastructure Agreement”), pursuant to
which the City and Developer agree to erect, construct and maintain Public
Improvements on the Property or which, in the opinion of the City, benefit or serve the
Property or which have been deemed reasonably necessary by the City and the
Developer. The TIF Ordinance shall also specify the use of service payments as provided
in ORC Section 5709.42,

()  The Developer and the City shall enter into a service payment agreement
reasonably acceptable to Developer and the City (the “Service Agreement”) setting forth
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the duties and obligations of 2 Tax Increment Financing District that does not involve the
deprivation of any school district moneys.

(c)  Upon request of the Developer, the City agrees that it will take such action
as is necessary to issue Tax Increment Financing Bonds (the “Bonds”) in order to pay the
costs of the Public Improvements to be constructed on the Property and that the debt
service on the Bonds will be paid solely from Service Payments (which means the
Statutory Service Payments and any supplemental payments (the “Minimum Service
Payments”) as may be required by a Service Agreement, The Public Improvements to be
covered by Tax Increment Financing shail include, but not be limited to, the installation
of roads, utility lines, sidewalks, and other public infrastructure improvements deemed
reasonably necessary by the Developer and the City.

6. Representations and Warranties of the City. The City hereby represents and
warranis to Developer that:

(2) The City is a duly established and validly exjsting municipal corporation
within the State of Ohio, with all requisite power and authority to enter imfo this
Agreement, pursuant to its charter, and 1o perform its obligations hereunder;

(b)  The City, acting by and through its agents, has taken all such action which
is necessary or appropriate 10 authorize the execution of this Agreement by the person
executing the same; and

(¢)  This Agreement is the valid and binding act of the City, enforceable
against the City in accordance with its terms.

7. Representations and Warranties of the Owner/Developer. The Owner/Developer
hereby represents and warrants 10 the City that: '

(a) The Owner is the duly authorized owner of the Property 1o be included in
the annexation petition;

(b)  The Developer represents that it has an option or contract to purchase the
Property and that the parties who have signed this Agresment have whatever authority is
necessary to authorize their signatures;

(c) The Developer and Owner, acting by and through their agents, have taken
all such action which is necessary or appropriate o authorize the execution of this
Agreement by the person executing the same and the performance of the obligations of
the City hereunder; and '

@) The Developer has satisfled itself that utilities which are outside the
control of the City will be available in sufficient amounts, quantities, and timing so that
the Developer can, in fact, complete the development as anticipated by this Agreement.



8. Waiver. The failure of any party to insist upon strict adherence to any term of this
Agreement on any occasion shall not be considered a waiver of any right hereunder, nor
shall it deprive that party of the right thereafter to insist upon strict adherence {0 that term
or any other term of this Agreement. Any waiver must be made in writing,

9. Execution. Neither this Agreement nor any subsequent agreement amending or
supplementing this Agreement shall be binding on the parties uniess and unti] it has been
signed on their behalf by a duly authorized representative. - Commencement of
performance bereunder or under any subsequent agreement shall not constitute a waiver
of this requirement. As used herein, the term “Agreement” shall mean this Agreement
and any Exhibits hereto, This Agreement may be executed in one or more counterparts
by either party hereto and by all parties hereto in separate counterparts, each of which,
when so executed and delivered to the other parties, shall be deemed an original. All
such counterparts together shall constitute one and the same instrument,

10, Severability. If any provision of this Agreement should be or become fully or

partly invalid or unenforceable for any reason whatsoever or violate any applicable law,
this Agreement is to be considered divisible as to such provision and such provision is 10
be deleted from this Agreement, and the remainder of this Agreement shall be deemed
valid and binding as if ssch provision were not inctuded herein. There shall be
substituted for any such provision deemed to be deleted a snitable provision which, as far
as is legally possible, comes nearest 10 what the parties desired or would have desired
according to the sense and purpose of this Agreement had this point been considered
when concluding this Agreement,

11, Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Ohio. The parties hereto further agree that any
action, suit or proceeding in respect of or arising out of this Agreement, its validity or
performance shall be initiated and prosecuted as to all parties and their heirs, successors
and assigns and consent to and submit to the exercise of jurisdiction over its person by
any court sifuated therein having jurisdiction over the subject matter.

12.  Relationship of the Parties. Except as expressly stated and provided for herein,
neither anything contained in this Agreement nor any acts of the parties hereto shall be
deemed or construed by the parties hereto, or any of them, or by any third person, o
create the relationship of principal and agent, or of partnership, or of joint venture, or of
association between any of the parties to this Agreement.

13, No Third Party Beneficiary. Except as otherwise specified herein, the provisions
of this Agreement are for the exclusive benefit of the City, the Owner and the Developer,
any lender providing financing to the Developer and their successors and permitted
assigns, and not for the benefit of any other person or entity, nor shall this Agreement be
deemed to have conferred any rights, express or implied, upon any other person or entity.

14.  Time is of the Essence. Time is of the essence for all matters in this Agreement
and each party shall ditigently pursue and complete its obligations hersunder.




15.  Force Majeure, Neither party. shall be in default in the performance of any
obligation on such party’s part to be performed under this Agreement, other than an
obligation requiring payment of & sum of money, if and so long as the non-performance
of such obligation shall be directly caused by labor disputes, lockouts, acts of God,
enemy action, civil commotion, riot, and conditions that could not have been reasonably
foreseen by the claiming party. '

16.  Approvals. Unless otherwise stated herein, whenever a party to this Agreement is
required to consent to, or approve an action by the other party or to approve any such
action taken by another party, such approval or consent shall be given or withheld within
the earliest time allowed by law and the process that is utilized in performing the
function. '

17. Binding Effect. This Agreement and all of the provisions herein shall run with
the iand and shall be binding upon and inure to the benefit of the parties and their
respective successors and permitted assigns.

18,  Bntire Agreement/Merger. This Agreement confains the entire agreement
between the parties hereto with respect to the subject matter set forth herein and
supersedes any and all other agreements, oral or written. ' ‘

19.  Survival. The representations, warranties and covenants contained in this
Agreement shall not terminate for a period of twenty (20) years.

20. Notice. All notices, requests, consents, approvals, demands and other
communications required or permitted to be given or made under this Agreement shall be
in writing and shall be deemed to have been duly given when (a) delivered personally or
(b) three (3) business days after deposit in the United States Mail, postage prepaid, by
certified mail, return receipt requested, or () by telegram, cable, e-mail or facsimile
telephone transmission, if given below, or later provided, addressed as follows or to such
other person or address as either party shall designate by notice to the other party given in
accordance herewith:

AILLLWT LU waW S taRea prih it

Owner: - Dille Laboratories Corp.
4095 Timberly Drive
Dayton, OH 45442
Telephone:
Facsimile:



with a copy to: John M. Cloud, Esq.
Rogers & Greenberg LLP
2160 Kettering Tower
Dayton, OH 45423
Telephone: (937)223-8171
Facsimile: (937) 223-1649

Developer: Bear Creek Capital, LLC
9549 Montgomery Road, 3" Floor
Cincinnati, OH 45242
Telephone: £78~ 2 22-H0320
Facsimile: (513) 793-3820
Attention: Mr. Greg Scheper

with a copy to: Joseph L. Trauth, Jr., Esq.
Keating, Muething & Klekamp, PLL
One East Fourth Street
Suite 1400
Cincinmati, OH 45202
Telephone: (513) 579-6515
Facgimile: (513) 579-6457

City: City of Centerville
100 W, Spring Valley Rd.
Centerville, OH 45458
Attention: City Manager
Telephone: (937) 433-7151
Facsimile: (937)435-8720

with a copy to: City of Centerville
100 W Qﬂ?"l'flg allev Rﬁd_

FR A R et L ¥
Centerville, OH 454538
Attention: City Attorney
Telephone: (937) 343 ~12.0 {
Facsimile: (937) 243 -3ie®

[Signatures Appear on the Following Page]



The foregoing instrument was executed this___ day of April, 2006.
DEVELOPER:

- BEAR CREEK CAPITAL, LLC,
an Ohio limited liability company

By: A/&

Name: ” I Mattisns (. \bawt:é‘—
Title: Mlm !Mf

OWNER:

DILLE LABO ORIES CORP.

o S fUA

Name: RogdrR PiF/s7TED

Title: PASSIOEIN T

CITY:

CITY OF CENTERVILLE, an Chio municipal
corporation

By:

Name: ClEColy A- e o n”

Title: ez ¥ P Oa A CE L



STATE OF OHIO )

) 8.

COUNTY OF GREENE )

BEFORE ME, a Notary Public in and for such County and State, personally appeared

Roger Pfister , the duly authorized representative of Dille Laboratories Corp., who
acknowiedged that he signed the foregoing instrument on behalf of the

corporation, and that the
same is the free act and deed of him personally and as such corporation.

IN TESTIMONY, I set my hand and official seal this 3/ day ofAprit, 2006.

P ol

Nétary Public (Seal)
| " Karen L. Lamb, Notary Public . -
STATE OF OHIO . ?\% ) in and for the State O?Ohlo ,
Moacaemercd U ) SS. My Commission Expires June 3, 2007
COUNTY OF %REE-}Z'E ' /% }

BEFORE ME, a Notary Public in and for such County and State, personally appeared
Hsgory B

ow_ , the City Manager of the City of Centerville, who acknowledged that
he was authorized to and did sign the

foregoing instrument for and on behalf of such City of
Centerville, and that the same is the free act and deed of such officer and

: the free act and deed of
hir personally and as such City of Centerville.

IN TESTIMONY, I set my hand and official seal this 5%~ _ day of April, 2006,

Notary Public (Seal) . R
, U SEBRA A, JAMES, Notary PObIEC ="
STATE OF OHIO ) In and for the State of Ohte
) SS. My Cormmission Expires April 13,202
COUNTY OF HAMILTON )

BEFORE ME, a Notary Public in and for such County and State, personally appeared

Matihews (& Dawsels - the Mdmh“ (autleorzed )of Bear Creek Capital, LLC, who
“acknowledged that he Wwas authorized to and did sign the fotegoing instrument for and on behalf of
such company, and that the same is the free act and des

d of such officer and the free act and deed of
him personally and as such Company. ' :

N TESTIMONY, I set my hand and official seal this 3rd day of April, 2006.

\\\\\“\\\l'luf”##/f '
§§9-E‘§'j')'j)’5‘-‘£j””/ HEATHER L. PIAZZA dJ %@w@@«/
SN\ 2 NOTARY PUBLIC —

STATE OF-OHIO Notary Public (Seal)
Comm. Explies

January 23, 2007

s
Bt
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grest #iami River sod. Vipginla Reperwation, B % & mtome in
the Northosst omm Cizzns Darrevts and b gha Craas Boade) thence
North in center of sllbeosy Bond and Wegh bouncary Jipe of Gaopge
Erowt's lend Seveniy-saven pales ‘End Bevenveen Links it a shone &b the
Southesst oopner of Adom Bpown's lends ‘thengs Seuth By West 93 poles
35 links bo & et In the Seuth Downdery line of Rain Browa 't jand;
vhenee South los and Efglmks to Yhs cepter of fhe Yemis Toad)
gst.a Len_and 15 LGk WL

vhenee Morth &5 with she center bl said road
to the place ens;: 300 meren,- be the saos
K- A [

ExHI®IT A
il Lalb



0 BAVE SXP 7O -HOLD the sams, With Bl the priyileges
and p,pymermncea tharaunto \»lms.ug to yaid Grentes, 1ts sates-
vors At &ﬁama rorever, :

And the BRIG umnw doeE nerely covana.ut anﬁ weymamnt

s _._..k_qa.l nit

that $he title ae ssfmveysd L8’ Ollu.t'; oot :wu salnombeved, ant

.tha.t ha will W@aﬁ mm'mﬂt. . md'.‘nl $laamg of all

mh“tha aﬂntee hsm:.n !.usumas and
agrace to pay o8 @ pm'ur :ﬂn uonmeﬂmu%reor. '

' .‘Ih',a :mt" wm“‘: o
o fohent Feptarson

IR LRI C N




ok ww W W PREEr R & omry zew

IV WITNESS W,. the Buid ROBERT PATIERSON &
CARTES PATTERSON, his wife, who heroby releases her right and
expaotaney 6 dowsT An srid premiscs, have nereunte set their hands
av of te B~ aay of OUTORER, 19

Sigved 'and adinowledzoes By
paid Bubert Fetverson in the

; : edged by
Imenel Cerder Patternon . arter FAttelradn
p pregonog Lo

¥,

5TATR OF GHIO,
COUNTY QF MONTGONERY,

on this é:ﬁf day of GUIUBER, 1953, belove me, &
Sotary Public in aod for Mentgomsry Dounty, Okic, perRODALLY FRmE

-3 -

ROBEHT PATTERSON, the (antor in the furegeing deed, and sckmowledged
! woe gigning Sheree! $0 be his velumtioy 8ot ond dged,
r‘;'pﬁg’ %h'

e

G A0

?""a

b,
TS

et

%é.}z:m;ﬂ ,:?%W‘Lﬁ )

Ty ONGEORETY COMTY .
2118 .

~ e
LIBLLAR M T G
)f;:“mi.-t‘:“ K antooe Favw 2c 5%

on this Bth day of OCTORERA, 1959, before w2, &
Hohla.zw Pubiie dn and for __Bimn__ County, J_Iriama,
persnaily cume ISABEL CRRTES PATTRRSQN, and acknowledged tho sLgning
wnereol wo ‘ne hon Wlu‘ntm act apd deed,
L .

= o e PP T T




T
'y Brinona
2 expirves 178784

T IR Pl st 1 e g

Tenvmrneved | aws £/ F5T
Rododvid e @ FEL il £t e 2B dous,
nooorded Ut M AIFT e .
ReQGTGET R 00 ok TAE Ty sarf i 73-’:«2@ {
e . Bpaprdex .

]
e

BTATE OF OHID ! s

5
MOTTGOMTRL COUNYY s

. caoay B Geimsmer, helng Lirst duly coutioned ond BWODZ,
dopoape Evd meyp that by dood deSed Harch L, 1940, flied Havok 13,
15l, and rocarded in Deed Book 149, page 372 oﬁ tha Doed Recorda
of Grwene Oounty, Oblo, he mnd his wife, Graca H, Orismer, wers
. the graniees, and which soid dosd wal exocuted and delivered Wy

. Yora Seheuks, ubmarried, und muw decenasg, S&¢ 132,81 asree of lond
slbuate 4n the Townehlp ef Sugur Oredk, Qounty of Greeas pnd Stats
of Onip, tnd belmy o part of RILivory Aurvey Ke. 3510y thet dm sakd

desd by reeson of ervor OF omlasiou Fhe date tnay the meknowlmdgment
from snd thls ant

was talken by the No-tax-gﬁl‘ublio wes omibted thera
upSer beth sayx that the dabe that sald aolmowladmusnt wal  Galten

‘Wi oh the sahe tuts and 8t the mams biwd that seld dedd wes aRoeREed

wnd dnliversd, ®o-wih: Hersh ll., 1940; Thei tlx Argidavit 1n
glven o goreoeck seld evpar of omlzalon and further Affipnt sultk

naught, .

Sveyn bo tnd subsendbad befors me by the zuid Ononr . B.

oviscer, W48 é:’iaﬁay or v e, ; A D 1

.

Hehary © o
Montgomery Govaty, Ohie
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Biswow all lenby theselresents

-..1 a,
Glrat Fpul ¥. Brown. and Oladys B, Browa, husband and

e eeawirenttw af' One Dollar and other censiderstiona

7w them preev/ by Bllie Leboratorics Corporatioh,

i prevnl Helpaven iy dreredie e Rnawd ged s deredy @mnuﬁ,’ﬁnmn&m
Sipfl ani Gonpey psses biile Leboretorias Oorporstien

'
45 guucatesrs SR R HRYHS Furres

the follgwing gescritpd peal sstate, to-witieSituate in Samiion 9,
Town 2, Range & Mis, in Suparcresk Townshdp, Oresna County, Snuve ol
Ohie, bovmded =mg more pertisularly described as Followe:=

Ve AT Lo
Beginning &k tron pin loscsted 5, 10 Z3t 207 ¥. a distance of 1039.5
fapt fpom t¥e Nerthoast oprper of an 80 (mors or lecg) sore Yrach con-
veved to tHe Dijile Laboraterics Corporatioy.by desd Ak reoorded in
VYelume P:ﬁ klbg of the Dmed Resords of dreung County, Ohig, seld
serner aied helpg the Nerthwest vorncy af vhe Paul: W, Brows and Gladys|
R. Brovn B5.B6 nars grack & regorued in Voluma 188, Page 3 of the
Dotd Banords of Greene Oounmy, Chio, and alie being she Forth ing of
sadd Seatian 9 and 4.50 fest Eoyeh of the center line of the t.rugeled
roddwey o Brown load; thence from said polnt ol beginning M. _88° 1O
IOM E. oA gdstanos of &75.37 feet to &n Aron pin; t.gem:ﬂ 56 29 0L o
3, & dixtanoe of 159.97 femy to bm iron plo; thence 8. & 26T B 4
gistance of 300,86 Lovt %o an {ron pim on the North line of o 4511 ao
trach comvayed te the Didle Laborexerisd Corporftica bi deed ag record
ir 'Tolwms 2Lk, Pege MF of ths Deed Recvrds of Greene Lounty, Ohio;
thopsa with the North Iine of saig trooe 8. @59 40! 200 . & distance
ugalég?.zu feet bto g0 iron pinp thenog N, 17 23T 20T E, e dlgtinte off
363.%5 faet v the places of begimuing, coptediniog ?r&f,% ROTOE, MOTS
op less, subject however to le nighwikyr & 5

Desd Referancs: Volume 128, Page 3, Dand Records of Creems Gownty, Oh

ants of recordl
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i il 1r Eutie, Bitls and Buberen w it v T + Browm and
aledys H. Brown - - :

P e Y A L Tumpilier werir ol Han

’ P e s e e tiandd el ler 2 aps, nsitee o
pnrits diecrn Tt brinme sinds o bl s somwen oo deewirly g e o st

Tille Laberstorist Gorporatlon,

LLE QUCEERSUTE B (il OSSRy s

Andtlye spid  Faul W. Weown sns Oluiys H. Browm

soed BNOLT Ay, cureRa Gl AR,
Dille Lahoratories Cerporatiop.

firt Lhomzelvas
PO Cavemunly 1k Le seedd

its enragessors HELER, 10E NN,

ol gy ave e Frster wrieed feowdicd peaes oF eSSl prrree R

cenied Wit TI0RE PRy G Cmesy R0 ST REe heet the (Ple w0 roiergnd 18
Clpur, Frpe mnh Unbornnberedy B Furdlior, s shey w2
Fillrrwonsst rwred with Bobend s svome spriiint cett récin o QS 0wl e

A Sansery Bypepting al) tuxms snd sucosmeang dus and payahla
in Dacember, 1957 and thereaiter whieh said texes and hzsessments
sei6 Crantss Aasumes and apreed to moy as part of the ponsiderncion

far this opmreyante.
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Jn Tlhitnras Blweenf, oo Paul ¥. Brawn and Oledys H.
Brown, hmsband Bod wile,

sevdssshemeymp it N e
thtx

rialeass A1t va dutrvcirte st BhRAr  Arpels
T wntgp " July L gt et i Eoitt

et vt ANt et ine Fotptbeed,  DEETY-BEvValL

ﬁwmkmhmawmminwmnf .
Y /7; &ALl ) ».A__»R.‘—-»T —,).1 1

fanl W, Brown

it 7t) Helomea T b ne 3 At
? - 7 CLRR YT B

By ed

Statr oF oo , Oty of  quzmeE N

W 1t Renwrucbrered, o o 40 eyl oy
Sy oo diets gyoeee i Lol o {dewevererd it ot

firty-gavan . A s, 00 wotbwerated; it Nobary Fublic

Lot ik o Serdel Rty mwmf(é;f arsre Pudl W Brown and dedys 1. Brown,
husbend and wife, .

tha greeridsrs i Bee Forgiodry Beeet, ecsecl vt ledpred 1hp SEFHTHY
throw” (e Be their eedeitfeerzy ek endd der

! S Tentint ity @u!:?t:ﬂﬁ, Tderavve foearaesrtir Xeebnorelar
ny psenr o affDoewf iy Woterdal el

1

apr e n‘rf/ wHr _/cvrr'f’mmm:—.\md

. .m..._:...._.__-....._

3 fa " e e

M.a WER, Ratary Pabl

2 ’:Ef ‘*gnmﬂsmsumsuw;@
THis (NSTECMENT 'P#Bf;:‘;;“’"""g‘ o

By w#ﬁ‘ 5&#&9# ook F

. tremefevred

~ | Regoiwed IR
. Reoordsd
! negor@er's fes i 4‘47%5
: Repordor

re ey —— b

[e—— e
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¢ bW, W, e Go b Dok Pauiehe, Chadnary O,
: R1(k} R i

veL o i in A g w]
Faow A1 Men by These Frepemts:

That Paud K. Doown and UAsdYs Ko Brown, (husband ang wite),

WARRANTY DEXD, savs ferin with #iiM 3t daas i B

of . Creane Coutiy, Okl

i wonsiderefiog of  Or DELAER (42.00) amd othor geod and valnal

1o them ixhend pefd by Ddlle panoratordes Corperation,

whowd addresn i 393 ¥, Flzat Btresb, Dayton, anin,
de - hertby Srank, Bargain, Sell and Canvey

i theqaid  DAlle Iaborabenbes Gorparation,

ite suecpuporsik  KRdrw

: w
st apeiger forever, e following dexsribed Real Evdate, -

nituzted in the Stabe of Qhlc, county of gresae, Townanip ot Sugar
presk, mnd boing o pard ol 3eetim §.: ownshlp 2., Bange 6,

Feing more Fully doscribed ag raliowss= Beptrufng &b Ao lgon pln at
the merthwest pomer of 5 7,463 aeres Grast transferzed to Dille TBb.
by Pawl ¥, & Oladys Brownp thencs B 1Y @3¢ B, 01.% fsek te mp iron rdn:
thence W B6* 03’ {; 3%61,3 foet b ap'ipon ping theaee ¥ 0° O3F @

02,1 Ppat b &8 lron pim; themoh N 84+ 45 R, 317 feet vo an ipen post A

3 opesk md northweas cormar Gb o 360.0 #ores toasti themese 5 O° 390 X,
. T1K feet plong she west lins of poid 10,0 pores bract to an iron piln 6%
Lht mowthwedt sotfier of Gmid 10,0 noves bract; thence § 84 Al v, BY3
Toet o ap izon pn, & ¢orneT to sRid 7.463 aoves track; thonee N GLE
S6' W, 300,85 feet alony paid 7,005 acpes traet to an ipen ping thenoe
W av Gu g 158.9Y feat along amig 7,463 saron tpagy So wn iras ain;
bhenos 5 B840 101 W, BYS.37 feeb nlonp waid 7463 aorep vraov to the
plach of bagiiundng, bonsaining eleven lend thlrty-one hurpedths (11, %)
agren & Jond, be it the some fwre or Aoas, S

e mbove deacribed tract bedng B part of B 85,26 sores tract Leansfeprad

tg ol Wi & Glndys B, Browm by Dma B, Brown and recorded 1 .ImIung
185, page 3 of tha Deed Becerds of grecme Smwmty, ohlo,

and oll éhe Extate, Right, Title and hferedt of th mafmu:m fx vud 0 aaid promises; To have and
Yy Bold the s, with sl he priviepe end sppiiotes tharenitio babonging. B dokl gritited | STS

55 .
&"éﬁ‘,"h Zﬁfm Jerever, And the sld Paul ¥, Browm Bnd gladys H, BeowWA

do  mersky Dovencet gnd Wierrant thot au plife pa sonuoped i Clear, Free aad Unin-
cumbered, ind that  they =il Defend the sxma agatast oll Jawfil elatm of all persony whoriretuer,

ERoOpELnp taxes andl EXSESEMERtH whizh come tus and pryadle artar the Decwin

ey 1955 iratallment thersof,

i b eaiivs e ety B pawy af ozl preveding reowriel mwmmmd‘lﬂuﬂnu GLL. § JTR3R)

T O 1]

In Witouss Wharsaf, the yoid Faul W Brown
el Giadys H, Broun, . ’ S
R TN 0 ha VO hereints wet bhelr

Mand B, thly 17 doy vf APRIL 8 Pt yoor A, D, niuetem bandred
and  wizty. .

Signed knowiadgsd i prosie 3 i
and o4l e af ua! (‘.’w

Al

ey IR A 2 A

4 " "
tendemeninrennee | pail Y. Hiokr

R T L AR R R T A DL R AR AR R A AR
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.-

R ITE

AT L R R L LRSS FE T » avet
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© .‘...-u-n-n-n—nn-- T Ti e anaerbatatnrar [ shtbidcdsinannayrin

v, 318 m{%@
Stede of Oio, HomFEsmeTy Counly, =

onihi /E dywr AP o 18 60, buforz 1is,
ix ot jor yuid Cously, personally conet Poul W, Brows shd @ladys B, Bro

s grahdor Bin the foregofny daed, and
ukmwhdaad Fhe siping theresf to be Shelr volunivey act and deed,
'Wifnen ﬂvnﬂda!rlwwnm!wdmmmhum i,

f C e
B
ne 3 ESERTIY i d o e R P ety T
+

veres REFBEY. BUPAAS. L ves v

¥

Foorney 4t
IANES Vi DRANE, Nawty Mt
o f Tha T & Qike
Ny Commutsmn Taplr Nt 38, § P61

ix fyskruhant ona prepored by —demen J, frak

ErapeiorTed
Aeoeived 5 M.
Hasorded

. Resordsyin feé $A5

e P 4§ L et A e

1w

T Ifu-l‘r nrn:r.

Facm T CHIC WARLANET DEXD ! eyl el

Finowall Mhen by theselfrusents

Thiat fovert 2. Hurkmgh, meerdad, tn gmmten,
of Graéno Domty, Ohles

i considerarime oF vpn dolzar {§L.00) and othay yeludbla conwideratiens

fo him pacd 4y Paod, Biowmk and Frelm P. Strenk, nusbsod
and wita, the grambaera,
Whoss gidrepsise 1286 Gppin Stwaot, Ftehorn, Ohis,

t&eremt m&cmah.‘rﬁm&r adtmewledged does neredy GERRE et

ophesadd B Stk ond Bvelw P. Soruin jeinstir
'tini:‘ wairy m4 aoalgns, ad t tw wviver of ﬂan, Tdn o oy =EpATRLG
i ansigns, Dyrever

tha follewding danceiiod propariy:
ﬂwhma&wuhmm,mmomwormmmmwoﬂm.
Baing Iot Nosborod Tw mmmm Hupdrad Twty=Lowy of the Oomaseutive
pubere of ots tn the renmided plat ad ¥ayie Reigta, Secllon oo, &g recurded
In Velums 5, pmge 136 mad 1T, 0tﬁtnhathmn£hmﬂmv, Ohio.

Bunject to all covensnts, royRictiene, saswumid imd legal highmys of

verd.
aa:hztmum:mﬂaua mshdw wwmﬂmawmm
ard Leama O, Fla Tosband spd w E, ¥xrtangh, hocatn,

wife, ther grantor
dnted Janvary B, 1?55, ndmmﬁsiummapwa 383 0 e Desd Records
of Oronns (omity, U

et il bty TR

[RTITRFRVIIVER LT
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ORRGTA '
frate of igio, . . Enunty, 55

ontie $th  dayof Nyebor o D19 63, Bofors me, 9. Netary Public
I G o B O s wud Helen ¥, Pet: huah'ﬂ.mﬂ.w‘ Bl
ot en ¥ Feteron, and ; .

. 2 igﬁ?&}ﬁ}‘?};ﬁﬁm

: the grontor v in the furs s, T
ackmawledgad the signing thersof to bo tnelr vatuntary ash u%:".‘;;","w.;.;:ﬁﬂg
meWMMonﬁwmmm% 2 iy, 1

i 4
I

b
Novavy PO

Ntery Pudle, Colds Ciiiy, Gloguaie
. Comenizson: Expines Nt )€, 19651

LA
Al .i?':‘lluqu““ K
g

This inagrwment prepardd U
et 3 &, scomd St., Daybeo, Ohis,

. v aem s R

yrunstarred - Ziars SLLTET e
Rassives Sowm /o, (96D 10425 AN

Rosurdad .

Renorderts fac QW '

ReoopanT

That EAUL W, BROWN AND GRADTS H, BEOWS, Husbund and Rife;

af Gresne Caunty, Ghio,
it cowelderation of  the zum of Onpe Dallar {$1.00) and other good and valunble
congdderation
tw  them in kand poid by DITLH LABORATORTIES CORFORRELTON,

381 West Pirst Streek, Deyton 2,

whase eddresy Ohio,
ge  nmraby Grant, Bargein, Sell ond Convey

to thy amid Dilla Laborateriss Corperation,

N PRy pchsiiar =
and aasipia forsver, the following Bsscrived Roml Futate,

gitumked in the State of Ohio, CQounty of Greene, Township of Sugsr crask
and being a part of tion 8, T hip 2, Range §, being pore felly de-
scyined as follows:

Bagim'xiug 4t an izon pin ih the sayt line of nitla haboxstaries
and, porthvwest cozner to s 11,31 peres tract in the pame-of
pille LEnorEtory:

shopes E J¥ 09 E, 998,08 feot along Bn cast lima of Dille Labo-
retory to a spike in Brovn fopd and in the Sectdon Liner

themoe N B6* 37" B, 1485 leot along the Sschion line to a.paint
inthesouthlihenﬂl\.w.ldmlz . .

thencs B 0° 22 W, §78.% feet o 2 ixer pin a cornmer to suid
1L.31 acres track; o

thenoe 5 0° 037 W, 304.1 soat aleng said 11.31 acyes tract to
zn 3xon ping . .

thence & 85° 08! ¥ 34813 Feek to the place of bey 5 TOn
taining thisty-three and thirty-eight huniredths 153,38} amxes
af land, be it the some more of lesn.

e aboye deserined tract baing a part of a 109 aeves tract transferced
to pamt 9. and Giadys H., Brovih Ty FBewa E. Brown and recorded in valums
188, pops 3, of the Deed Recordn of aresne COWREY, ohic.
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and off the Extate, Rvigdn‘ Title ond Inturest of the xaid prautors 1n und o said premisen; To have and
o ho!q' tho sama, 1wilk ol the priviitgns end appertatances therexuto butanging, o sedd pranter ,  Ita

saoee

/ﬁﬂm forepey, And tha soid
do  hertby Covencrd and Wesronf that the fifle s onvaped i Clgar, Freo and Unin-

cumbered, end that - they will Befend the same aguinet ot Inseful clatima of ol pevacia whomsoerar,

L
seoepting tdxces m;d mpsesspents wiildh e d'ue and paydble after tim

June, 1963 !mstnllmﬂt theruof

pagl W. Brown and Gladys H, Bivwad

L

]
In Witness Whersof, the ol paml w, Brown and §L2dys He Brown
ak ' e
KemlCTEE 1 paTER s kiomendee, hove kerowsts e fhedx
R 8, this Isr. deyof  Novesbar, in the yor A, I, nisslenn himdréd

and g dscky=Phyee, )
. Saﬂﬂﬁuﬂdmcbmnldﬂdmmamd uyr C'?.H’ﬂ gs
crerrsynanT .....,.a......“...'...'."..'.“'..........

Tl sprertet P B itra e

] AT 4ciat

Nl R AT

AT AR LR e X Thratiianane

L3 l!'-ubl‘l‘wrv}vll-t|vt|lrlk‘|lI‘l‘hl! L) +
TP PTE BPTETPSTITIRTILEETEAECLEELS LA
County, s5.

Stufe of Ohie. HINTEONERY

On this f;T day of Novembrar
B qud for satd Tornby, pereoncly came

, 15 B3, before mo, o Wotawy Publia
ppul W, Brown and Gladys H. Biows,
the pramr & in the fevegotny deed, wnd

kepeof to e thedr vdsntey act ond dasd.
muﬁwmmmmdam! on Ehe dop lead ebows menbioned,

.....w;mmﬁq...w.............

INLTED Ve iy
m\.l I'vf‘ Tho 3Uﬂ° v
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MAP OF TERRITORY TO BE ANNEXED -

L T0
. 'THE CITY OF CENTERVILLE
. ] 173-1 35 AcREs e SCALEs I 4D0¢ .
SECTION S TOWN 2 RANGE 6 M.Rs. S S
SUGARCREEK TOWNSHIP . !

GREENE COUNTY, CHIO

: o £ R/R SPE.iAl

. S Al ANL (@
4MME. WAL TFd)

DILLE LABORATORIES, CORP, QLks Jkon P o

LR F, JRON PIN {Fd

EKngfT 6. B moiew mu.ou.mum
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Exnloit "B

MEMORANDUM OF UNDERSTANDING

This Memorandum of Understanding dated this _ég/ day of October, 2006,
pbatween The. City of Centerville, an Ohio municipal corporation, Dille Laboratories
Corp., and Bear Creek Capital, LLC, an Ohio ngzited lability company.

WEHEREAS, the above parties entered into a Pre-Annexation Agreeinent dated
April 5, 2006, for property located in Sngarcreek Township, Greene County, and the
parties hereby agree 0 allow this Memorandum of Upderstanding to serve as an
agreement o enfer info an Amendment to the Pre-Annexation Agreement as follows:

1. The parties agree to add a second sentence to paragraph 2(a) to read as
follows:

Pursuant to law, the property sought to be amnexed is to retain the zoning
regulations in effect prior to the annexation unless and until the property is re-zoned
in the City.

2. Not withstanding any thing in paragraph 2(b) of the Pre-annexation
agreement to the contrary, the parties agree that the City need not rezone the property
contemporaneous with the annexation but may complete the annexation of the property
or if's separate parts separate and prior to the rezoning of the property in the city,
recognizing the City will take all reasonsble attempts to re-zone the property
expeditiously, not to exceed 120 days from the date the City accepts the annexation OT
anless otherwise agreed to in writing by the parties.

3. The parties acknowledge that the City is developing a Unified
Development Ordinance (hereinafter called “IDQ™), which will create a series of overlay
zones that have incentives for creation of quality developments, as well as flexibility with
regards to the density of a development. The parties acknowledge that they will be able
to take advantage of the UDO once if is adopted by the City in accordance to law. The
parties recognize that the DO is a working document and has pot yet been finatized.
The parties have reviewed a current draft of the building standards of the UDO and
acknowledge that those standards are subject to final review and adoption by the City.



4, The parfies agree to chauge the last sentence of paragraph 2(c) io state that
“The partios acknowledge and agree that certain of these road improvements are public
improvements which will be governed by special financing.™

5 The parties agree to provide or review alternative financing options for the
public road improvements jn addition to TIF financing or in place of TIF financing,
igeluding consideration of special assessments. The agreement will add a paragraph (d)
that states “That the City and developer may set np or ntilize special sssessment financing
to guarantes service psyments in accordance with wiilization of the TIF or, as an
alternative or supplement to the TIF or will provide traditional CRA financing.”

6. The City will amend paragraph 19 of the agresment stating that the
representations, warranties and covenants as contained In the agreement shall extend for a
period of either twenty (20) years or 1o the extent of the financing, whichever is greater,

7. The parties agree that there shall be access to the property to be annexed
ag set forth in the letter dated September 13, 2006 between Bill Covell and Steve Kally,

8. By signing thia Memorandum, all parties agree to execute an Amendment
to the Pre-Annexation Agreement incorporafing the substance of the above changes,

DEVELOPER!
BEAR CREEK CAPITAL, L1.C
an Ohlo imited Hability company
By:

Name:

Title:
OWNER: .
DILLE L. RATORIES CORP.
By: / %

Name: "RoeER/ PELSTER

Title: PRESI pENT
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THE CITY OR CENTERVILLE,
an Ohio municipal corporation




ﬁve reviewed a current draft of the building standards of the UDO and

The partiss h
at those standards are subject to finat review and adoption by the City.

acknowledge th

4. The parties agree to change the last sentencs of paragraph 2(c) to state that
"The parties acknowledge and agree that certain of these road improvements are public
tmprovements which will be governed by special finavicing.” )

5. The parties agree to provide or review alternative financing options for the
public road improvemenis in addition to TIF financing or in place of TIF financing,
including consideration of special assessments. The agreement will add a paragraph (d)
that states “That the City and developer may set up or utitize special assessment financing
to gnarantes service paymests in accordance with utilization of the TIF or, as an
alternative or supplement to the TIF or will provide traditional CRA financing,”

6. The City will amend paragraph 19 of the agreement stating that the
representations, warrantics and covenants as contained in the agreement shall extend for a
period of either twenty (20) years orto the extent of the financing, whichever js greater,

7. The parties agres that there shall b_ﬁ access to the property to be annexed
s set forth in the Jetter dated September 15, 2006 between Bill Covell and Steve Kelly,

B, By signing'this Memorandum, ali parties agree to execute an Amendment
1o the Pre-Annexation Agresiment incorporating the substance of the above changes.

DEVELQFER:

BEAR CREEK CAFITAL,LLC
an Ohio limited liability company

ry_ /7%
Name: Matthew & Twpeiels

Title: 2.0 -
DWNER:

Roger Pfister, Trustee, under 2 certain

Amended and Restated Revocable Living Trust,
Dated January 16, 1968

5300 Wilmington Pike

Dayton, OH 45440



IN THE COMMON PLEAS COURT OF GREENE COUNTY, OHIO

CIVIL DIVISION
CORNERSTONE DEVELOPERS, LTD. : Case No.
3475 Newmark Drive N
Miamisburg, Ohio 45342,
Plaintiff,

VS.
CITY OF CENTERVILLE :
DEPARTMENT OF LAW : PETITION FOR DETACHMENT
¢/o Scott Liberman : OF FARM LANDS
100 West Spring Valley Road - :
Centerville, Ohio 45458

Defendant.

PARTIES

1. Plaintiff, Cornerstone Development, Ltd (“Cornerstone™) is an Ohio limited
liability company.

2, Defendant, City of Centerville (the “City”, collectively with Cornerstone, the

_ “Parties™), is a municipal corporation which has annexed the land which is the subject matter of
this action.

3. This Court has jurisdiction over this matter pursuant to R.C. 709.41 and 709.42.

EXHIBIT




BACKGROUND

4, Prior to 2006, Charles A. Dille, Jr., as Trustee under a certain Amended and
Restated Revoeable Trust (the “Trust™), owned approximately 71.143 acres of farm land located
in Sugarcreek Township, Greene County, Ohio (“Sugarcreek™), and more fully described on
“Exhibit A” (the “Property”).

5. In April 2006, the Trust, Bear Creek Capital, LLC (“Bear Creek™) and the City
entered into a Pre-Annexation Agreement under which the Property was to be annexed into the |
City. The Trust, Bear Creek, and Bear Creek’s proposed development entity, Sugar Creek
Crossing, LLC, subsequently executed a Memorandum of Understanding, which modified the
Pre-Annexation Agreement (with the Pre-Annexation Agreement, the “PAA™). (A copy of the
PAA is attached as “Exhibit B”).

6. The Trust subsequently conveyed the Property to an affiliated entity, Dille
1 aboratories Corp. (“Dille Labs,” together with the Trust, the “Owner”). By deed tecorded on
June 29, 2010, Dille Labs conveyed the Property to Cornerstone. Dille Labs and certain
beneficiaries of the Trust have membership interests in Cornerstone. As such, Cornerstone is a
successor to and an intended beneficiary of the rights of both the Owner and the Developer under
the PAA;

.7. Under the PAA, the parties set forth a plan through which the Trust and Bear
Creek were to apply for any annexation of Property by the City, and the City would enact
legislation to create tax increment financing (the “TIF ordinance”) through which development of
the Property would be financed.

8. The PAA also contemplated that the City and Bear Creek would enter into a

public infrastructure agreement (the “Infrastructure Agreement”) pursuant to which the City and

-2



Bear Creek were to erect, construct and maintain public improvements within and outside of the
Property, which were to be funded through the TIF ordinance.

9. The PAA also contemplated that Bear Creek and the City would execute a service
payment agreement (the “Service Agreement”) setting forth the duties and obligations for the tax
increment financing to be created by the TIF ordinance.

10.  The PAA also contemplated that as part of the TIF ordinance, the City would
issue tax increment financing bonds to pay for the cost of public improvements to be constructed
within and outside of the Property, and that the debt service on the bonds would be paid from the
service payments required by the Service Agreement.

11. In accordance with the PAA; the Trust filed an annexation petition, and, effective
October 2006, the Property was annexed into the City. Since that time, the City has been levying
taxes on the Property.

12.  Prior to the completion of the annexation of the Property by the City, Sugarcreek
enacted its own TIF ordinance, requiring portions of the tax revenue for the Property to be
utilized for public improvements which it would designate.

13.  Sugarcreek Township then filed a declaratory judgment action (“DJ Action™)
against the City, seeking a declaration that, among other things, a TIF by the City would be
ineffective as to the taxes on the Property that benefit Sugarcreek Township. The Trust and its
successors became parties to the DJ Action, and sided with the City.

14.  The DJ Action is currently pending in the Ghio Supreme Court.

15.  In light of the circumstances described above, Comerstone has attempted to
negotiate alternative financing arrangements with the City. The City, however, has set forth

conditions that include: applying the TIF revenue from the Property to fund infrastructure



improvements far beyond the scope of the improvements contemplated at the time of the PAA;
materially reducing the allocation of TIF funds for internal improvements in comparison to the
level contemplated during the City’s negotiations with Bear Creek; requiring that Cornerstone
provide guarantees covering the costs of the expanded infrastructure; establishing limitations on
the TIF rather than using the full TIF potential of the Property as contemplated by the PAA;
refusing to compensate Cornerstone for the dedication of right-of-way (contrary to the City's
outline of the Bear Creek terms); requesting the dedication of land without compensation prior to
the completion of negotiations; and establishing zoning limitations beyond those contemplated
by the PAA.

16.  As aresult of the foregoing events, the Parties never executed the Infrastructure
Agreement or the Service Agreement, and the City never enacted the TIF ordinance or took the
actions necessary to issue the bonds contemplated by the PAA and necessary to fund the
development of the Property.

17. At this point, the Parties have been unable to come to any agreement. Moreover,
at this point, the City has refused to make available financing that would make the development
contemplated by the PAA economically feasible .

18. Moré than six years after annexation by the City, the Property remains unplatted,
undeveloped farmland. Nonetheless, the Property is now being taxed and will continue to be
taxed by the City in substantial excess of the benefits conferred by reason of the Property being
within the City.

19. At this point, the Property .may be detached from the City without materially

affecting the best interest or good governance of the City.



20.

FIRST CL.AIM FOR RELIEF

Cornerstone incorporates the allegations of the preceding paragraphs, as if they

were fully rewritten into this paragraph.

21

22.

23.

24,

Prior to its annexation by the City, the Property was and continues to be farmland.
The Property was not within the original limits of the City.
The Property was annexed to the City more than 5 years ago.

As described above, because the Property is located within the City, it cannot be

reasonably developed, and Comerstone is being taxed on the Property in an amount substantially

in excess of the benefits being conferred by the lands being within the municipal corporation of

the City.

25.

The Property could be detached from the City without materially affecting its best

interest or good government.

WHEREFORE, Cornerstone Development, Ltd. requests that the Court issue an order

detaching the Property from the City of Centerville, and returning it to Sugarcreck Township, for

its court costs, and for such further or other relief as to which it may be entitled.

706369.3
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Scott A. King (#0037582) / e 7
Jessica E. Salisbury (#0085038)
THOMPSON HINE LLP
10050 Innovation Drive
Dayton, Ohio 45342
Telephone: 937.443.6560
Facsimile: 937.443.6635
Scott.King@ ThompsonHine.com
Jessica.Salisbury@ThompsonHine.com

Attorney for Plaintiff
Cornerstone Developers, Ltd.



EXHIBIT A

Dascription of Sugarcraek Town Genter
Ditie Corporation Part of the South Parcel
City of Centerville and Sugarcreek Township, Ohio
Containing 71482 ACRES

Situate in Section 9, Township 2, Range B, Township of Sugarcreek, and City of Centervilie, County of Greene,
State of Ohic, and being part of a wract of land conveyed to Dilie Labaratories Corporafion as recorded in Deed
Rook 308, Page 222 (all references to deeds, microfiche, plats, surveys, elc. refer to the records of the Greene
County Recarders Office, unless noted otherwise) and being more particularly bounded and described as
foflows:

Beginning &t an ron pin st 8t the southeast comer of the southwest quarter of seid Section 9, said point being In
the norh line of a tract of land conveyad to Wendell E. Spears as recorded in Cfficial Record 323, Page 217,

thence slong the south line of said Section 8 and in part along the north fine of said Spears land and in part
atong the rorh tine of a tract of land conveyed to The Board of Sugarcresk Townahip Trustees as reeorded n
Otficial racord 375, Page 636, North eighly-nine degrees zero minutes twenty-three saconds Wast

(NGBS O02E™W) for one thousand seven hundred twenty-three and 47/100 fest (1723.47") to an iron pin set at the
southeast corner of a tract of land conveyed to Christ Evangeilcal Brethren Chureh in Deed Book 333, Page 534

thence along the lines of ssid Church Jand for the following two (2) courses:

1. North zero dagrees fifty-nine minutes thirty-four seconds East (NGO89'34°E) for thres hundred forty-seven
and BIM00 feet (347.83" to an fran pin sei]

2. Nortn eighty-nine degrees zero minutes twenty-six seconds West [INBGUHPZB"W) for one thousand one
hundred eighty and 534100 feet (1 180,539 fo an iron pin set in the east limited access right-of-way line of
Interstate Route 675 as established by Deed Book 513, Page 888,

thence aiong said fimited access right-of-way for the following seven {7) courses.

1. North fifteen degrees nineteen minutes forty-one seconds East (N18715'41"E} for three hundred fiffy-seven
and 447100 feet {357.44") to an ron pin sl

2. North forty-four degrees thirty-six minutes forfy-six seconds East {(N44° 36848 E} for twe hundred seventy-six
and 56100 feet (276,58 o an iron pin sef;



3. North fifty-five degrees thirty-two minutes twenty-one seconds East (NS5*32'21°E) for one hindred five and
957100 fest (105,957 to an iron pin set;

4, North sinty-six degrees fity minutes thitty-three seconds Fast (NEB*E0'33"E) for elght hundred fifty-one and
57100 fest (B51.26") 1o an fron pin set,

5. North eighty-two degrees fifty-six minutes forty-seven seconds Easl (NB2°56'47"E) for two hurddred sixty-four
and 0500 feet {284.05% to an iron pine set;

8. North sixty-four degrees fifty-nine minutes fifty-seven seconds East (NB4°59'57"E} for two hundred sixty-five
and 951100 feet (265.99') to an iron pin sel;

7. Morth m%ﬁyuﬁve degrees fifty-nine rminutes forty-six seconds East (N36* 50'48"E) fior bwo hundrad thirly and
70100 feat (230,707 to an ron pin found at the southwest comer of Five Seasans as recorded in Plat Cabinet
30, Giide 5178,

thence along said Five Seasons for the folfowing two (2) caurses:

1. South thirty-six degress twenty-one minutes twenty-seven seconds East ($38°2127"E) for five hurndred
sixteen and 561100 feet (516,56' to an fron pin set)

2. South eighty-six degraes zero minutes seveniasn seconds East (S86°00"17"E) {passing an iron pin set &t
851,42 for a total distance of aight hundred eighty-five and 82/100 feet {885.82) to point in the east fine of the

southwest quarter of safd Section 8, Phifip M. & Sharon L. Herres as recorded in Deed Book §51, Page 803 and
Official Record 500, Page 414, .

thence along the east line of said southwest quarter and part along the west line of said Herres land, in part
along the west line of Sugar Leaf Subdivision Section 2 as recorded on Plat Cabinet 33, Sliide 773A, and in part
along the west line of Suyar Leaf Ssction 1 as recorded kn Plat Cabinet 33, Slide 188, Suuth four degrees
ninetesn minutes thirty-seven seconds West {S04°15'37°W) for one thousand ane twndred ninety-one and
B1400 feet {1181.61 to the POINT OF BEGINNING, containing seventy-one and 48241000 (71.482) acres,
mere or less total, The existing rignt-of-way for Possum Run Road containg 0,330 gores, more of 1858 in
Sugatoresk Township, resulling in a nel area of 74.14% acres, more or fees in Clty of Centerville, subject
however to all covenants, conditions, restrictions, #nd eassments cordained in any instrument of record
pertaining fo the above described tract of Lanich,

This description was prepared from a field survey performed in March, 2008, with bearings based upon the Chic
State Plane Coordingte System,

PARCEL 11 1 48000400010001200 and LI2000100020000300

LESS AND EXCEPT THE FOLLOWING DESCRIBED PROPERTY:

Situate in Section 9, Township 2, Range 6, Township of Sugarcreek, Greene County, Ohio and
being that portion of the above-described property lying within the right of way of Possum Run
Court.
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EXHIBIT B

PRE-ANNEXATION AGREEMENT

THIS PRE-ANNEXATION AGREEMENT (the “Agreement”) is made and entered into
this $"F"day of April, 2006 by, between and among the City of Centerville, an Ohio municipal
corporation (the “City”), Charles A. Dille, Jr., Trustee, under a certain Amended and Restated
Revocable Living Trust, dated January 16, 1998, (the “Owner”, or “Owners” should more than
one property owner execute this Agreement as a party) and Bear Creek Capitel, LLC, an Ohio
litnited liability company (the “Developer”) under the following circumstances:

Al Charles A. Dille, Jr., Trustee, under a certain Amended and Restated Revocable
Living Trust, dated January 16, 1998, currently holds fee simple title to
approximately 70.5 acres of land located in Sugarcreek Township, Greene
County, Ohio and more particularly described on Exhibit “A” attached hereto and
made a part hereof (the “Property™);

B. Bear Creek Capital, LLC, or an affiliate, intends to purchase the Property from the
Ownet, pursuant to a confract of purchase, in order to develop a muiti-use
development project, including retail, office and residential components (the
“Project”™); :

C. The City has reviewed a development plan for the Project, attached hereto as
Exhibit “B” (the “Development Plan”) and has determined that the Development
Plan is i accord with the City’s comprehensive land use plan;

D. The Owner and Developer desire to annex the Property, as more particularly
described on Exhibit “A” and as generalty depicted on Exhibit “C”, into the City
in order to obtain the City’s services and assistance in the development of the

Property; and

E. The Owner, Developer, and the City can mutually benefit by having the Property
annexed into the City.

NOW, THEREFORE, in consideration of the mutual covenants contained herein, the
City, Owmer, and Developer hereby agree as follows:

1, Annexation.

(a) The Developer agrees that it will obtain the signature of the Owner and
will, at its own expense, prepare and file the necessary annexation petition or petitions
with accompanying map or plat with the appropriate board of county commissionets.
The Owner agrees that it will sign the annexation petition as prepared and will support
and not withdraw its name or request withdrawal of the petition during the annexation
process and/or any subsequent administrative or legal action involving pursuit of the
annexation, The annexation petition shall be filed as an “Expedited Type 27 annexation
ag provided in Section 709.023 of the Ohio Revised Code. The Property sought to be
annexed may be the subject of one or more annexation petitions and in & configuration as



agreed by the Owner, Developer, and the City and may include other property not owned
by Owner, If the Property is annexed in several parts using separate petitions, the terms
of this Agreement will apply to each separate petition. The Owner agrees that it will
execute one or more anmexation petitions, as appropriate, and will execute any other
documents reasonably necessary to effectuate the annexation as may be required by law,
and will not request the agent for petitioners to withdraw the annexation petition as long
as this Agreement is in full force and effect. The petition will designate an agent for
petitioners as agreed to by the City and Developer, The City agrees to pass a ssrvice
resolution and/or any necessary supporting resolutions as required by Section 709.023(C)
of the Ohio Revised Code within twenty (20) days of the date of the filing of the
annexation petition with the appropriate board of county commissioners. A service
resolution will set out those services that will be provided by the City upon annexation
and will establish the approximate date when those services will be available.

(b) . The Owner, Developer, and the City agree io cooperate and provide
information necessary for the county commissioners to make their “review” of the
annexation as required by Section 709.023 of the Ohio Revised Code. If, at the
conclusion of the review process the county commissioners deny the annéxation petition,
the Owner agrees to file in the appropriate court a request for a writ of mandamus to
compel the county commissioners to approve the annexation as set out in Section
709.023 of the Ohio Revised Code. The City agrees to seek standing to support any
mandamus action filed by the Owner in its attempt to annex the Property into the City.
The Owner, Developer, and the City agree to pursue the annexation and to exhaust all
appeals,

(¢)  Should the ammexation be approved, the Owner, Developer, and the
City agree to process the annexation as provided by law subject to the terms of this
Agreement.

(d)  The Owner and Developer, at their expense, agree o file or arrange to be
filed an annexation petition, map, and plat that comply with Section 709,023 of the Ohic

Revised Code within twenty (20) days after the execution of this Agreement.

(e)  If the purchase contract between Owner and Developer shall terminate
and/or not be renewed pursuant to the terms thersof prior to the completion of the
annexation of the Property, but the annexation process continues and some or all of the
Property is ultimately annexed into the City, the Developer shall indemnify and hold the
Owner harmless from any City income tax burdens (including any future City income
taxes) resulting to it from the Property’s inclusion in the City, for the period from the
date of expiration or earlier termination of the purchase contract until the sarlier to occur
of the sale of the Property to another purchaser or August 3, 2010 (which is the first
anniversary of the date of termination of the Charles Dille Trust).



2. Zoning.

(a) The Property sought to be annexed is currently shown on the zoning map
of Sugarcreek Township as a planned unit development of mixed uses, including
commercial, office, single and multi-family residential zoning and other possible mixed
zoning uses. The City recognizes that the uses shown on the Development Plan attached
hereto and made a part hereof are generally in line with the spirit of the comprehensive
plan for the City if extended to the annexation area and the uses shown on the
Development Plan are appropriate uses to be considered for the Property. The parties
understand that the zoning will take place utilizing the regular process for processing an
application for zoning in the City and there is no guarantee that any particular zoning will
be granted. The City agrees that once an annexation petition has been approved by the
appropriate board of county commissioners, the City will accept a zoning application for
the Property covered by the annexation petition and will begin the administrative
processing of such application, including any necessary hearings and other preliminary
matters. The City understands that the Developer is desirous of obtaining B-PD, Business
Planned Development and also, in part, as R-PD, Residential Planned Development, as
described in the Development Plan as the ultimate end uses of the Property in the City.

)] The City recognizes that once the annexation is placed before City
Council by the City Clerk, the City has one hundred twenty ( 120) days to aceept or reject
the annexation. The City agrees that it will not accept the annexation of the Property
unless and until it is prepared to contemporansously rezone the Property in accordance
with the Development Plan approved through the planning and zoning process to a zoning
that is acceptable to the Owner and Developer. At any time during the one hundred
twenty (120) day acceptance period for the annexation, at the request of the Owner and/or
Developer, the City itself may delay its acceptance of the annexation until the zoning and
other matters are settled to the satisfaction of the Owner, Developer, and the City. If, for
some reason, the zoning cannot be accomplished and/or the zoning is referred to the
voters or defeated for any reason or other conditions of this Agreement capnot be met
acceptable to the Owner and Developer, the City agrees that it will not annex the
Property. If, however, the zoning is approved in accordance with the Development Plan
developed through the Planning Commission and approved by City Councii, the Owner
and Developer are obligated to complete the annexation process. If the annexation vote
occurs approving the annexation to the City and at the time of the annexation acceptable
zoning has not been adopted as approved through the Planning Commission, then the City
agrees that if acceptable zoning does not pass within thirty (30) days of such vote
approving the annexation, it will reconsider such vote and reject the annexation. The City
agrees, to the extent possible, ‘to process the ordinance necessary 10 approve the
annexation and zoning contemporaneously with the goal of deciding both issues at the
same meeting. :

(c)  The Development Plan shall show the needed access to the Property from
public streets and roadways, as well as establish a plan to erect adequale signage o
identify the commercial and residential portions of the Property as permitted by the City’s
development code, The Owner, Developer, and the City acknowledge that the access to
the Property is determined and controlled by the City and the Ohio Department of

3



Transportation. No exact access can be guaranteed by the City, but the City agrees to
cooperate with Developer in the submission of any and all necessary permits for access 1o
the Property or for the establishment of any utilities that may be necessary to be placed in
the road right-of-ways. The parties also acknowledge and agree that certain of these road
improvements are within “Public Improvements” which will be governed by Tax
Increment Financing.,

3. Water. Sewer, and Public Utilities, The Owner, Devéloper, and the City
understand that water and sewer to the site will be provided by Greene County. The
Developer has satisfied itself as to the adequacy, size, cost, timing and extension of such
utilities to the development in question. The location and alignment of the water and
sewer lines, as well as any other utilities to be provided to the site, must be approved by
the City’s engineer upon annexation and be based upon sound engineering principles.
The City agrees that if there is a choice of locations, it will cooperate in the location and
placement of the water and sewer lines and other utilities over which it may have control
in & way that is most economically feasible and beneficial to the Developer, The City will
cooperate with the Owner and Developer in obtaining any necessary utility easements and
will extend to the Owner and Developer the right to place utilities in the public road right-
of-ways, when such road right-of-ways are solely controlled by the City and that such
grant will be without cost to the Owner or Developer for such access. The extent of the
City’s commitments with regard to utilities will be established and limited to those rights,
privileges, and other items as set out in the City’s service resoluiion.

4. Platting. Once the annexation to the City bas been completed and the
Development Plan approved as to zoning, a preliminary and final piat will be filed by the
Owner/Developer. The City agrees to process the preliminary andfor final plat
application as soon as practical under the City’s Subdivision Rules and Regulations and
will attempt to provide the engineering reviews and other items necessary for preliminary
and/or preliminary and final combined plats in a reasonable and expeditious manner, It is
tnderstood that the platting will meet the City’s Subdivision Rules and Regulations and
the regular fees for such review will be applied.

5. Financirie Improvements. The parties recognize that significant improvements
may be needed to service the proposed development of the Property in the City, and,
accordingly, the parties agree to undertake or participate in the following financing
arrangements or mechanisms:

(a) Coincident with the City’s approving the final plans for development of
any portion of the Property that has been annexed to the City, the City shall as soon as
practical take steps to present to the City Council legislation to create Tax Increment
Financing (the “TTF Ordinance”) to enable the City to collect up to the maximum amount
of payments in leu of taxes which may be generated from the new development without
approval from a schoo! district. The payments made in lieu of taxes will be applied by
the City to recoup and apply to the costs associated with the construction of the necessary
public improvements. Pursuant to the TIF Ordinance, the City and Developer shall enter
into a public infrastructure agreement (the “Infrastructure Agreement”™), pursuant to
which the City and Developer agree to erect, construct and majntain Public
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Improvements on the Property or which, in the opinion of the City, benefit or serve the
Property or which have been deemed reasonably necessary by the City and the
Developer, The TIF Ordinance shall also specify the use of service payments as provided
in ORC Section 5709.42,

(b) The Developer and the City shall enter into a service payment agresment
reasonably acceptable to Developer and the City (the “Service Agreement”) setting forth
the duties and obligations of a Tax Increment Financing District that does not involve the
deprivation of any school district moneys.

(¢)  Upon request of the Developet, the City agrees that it will take such action
as is necessary to issue Tax Increment Financing Bonds (the “Bonds™) in order to pay the
costs of the Public Improvements to be constructed on the Property and that the debt -
service on the Bonds will be paid solely from Service Payments (which means the
Statutory Service Payments and any supplemental payments (the “Minimum Service
Payments™) as may be required by a Service Agreement. The Public Improverments to be
covered by Tax Increment Financing shall include, but not be limited to, the installation
of roads, utility lines, sidewalks, and other public infrastructure improvements deemed
reasonably necessary by the Developer and the City.

6. Representations and Warranties of the City. The City hereby represents and
warrants to Developer that:

(a) The City is a duly established and validly existing municipal corporation
within the State of Ohio, with all requisite power and authority to enter info this
Agreement, pursuant to its charter, and to perform its obligations hereunder;

(b)  The City, acting by and through its agents, has taken all such action which
is necessary or appropriate to authorize the execution of this Agreement by the person
executing the same; and

{c) This Agreement is the valid and binding act of the City, enforceable
against the City in accordance with its terms.

7. Representations and Warranties of the Qwner/Developer. The Owner/Developer
hereby represents and warrants to the City that: '

(a) The Owner is the duly authorized owner of the Property to be included in
the annexation petition; :

(b) The Developer represents that it has an option or contract to purchase the
Property and that the parties who have signed this Agreement have whatever authority is
necessary to authorize their signatures;

(c) The Developer and Owner, acting by and through their agents, have taken
all such action which is necessary or appropriate to authorize the execution of this
Agreement by the person executing the same and the performance of the obligations of
the City hereunder; and '



(d)  The Developer has satisfied itself that utilities which are outside the
control of the City will be available in sufficient amounts, quantities, and timing so that
the Developer can, in fact, complete the development as anticipated by this Agreement.

8, ‘Waiver. The failure of any party to insist upon strict adherence to any term of this
Agreement on any occasion shall not be considered a waiver of any right hereunder, nor
shall it deprive that party of the right thereafter to insist upon strict adherence to that term
or any other term of this Agreement. Any waiver must be made in writing,

9. Execution. Neither this Agreement nor any subsequent agreement amending or
supplementing this Agreement shall be binding on the parties unless and until it has been
signed on their behalf by a duly authorized representative.  Commencement of
performance hereunder or under any subsequent agreement shall not constituie a waiver
of this requirement. As used herein, the ferm “Agreement” shall mean this Agreement
and any Exhibits hereto. This Agreement may be executed in one or more counterparts
by either party hereto and by all parties hersto in separate counterparts, each of which,
when so executed and delivered to the other parties, shall be deemed an original. All
such counterparts together shall constitute one and the same instrument.

10. Severability. If any provision of this Agreement should be or become fully or
partly invalid or unenforceable for any reason whatsoever or violate any applicable law,
this Agrecment is to be considered divisible as to such provision and such provision is to
be deleted from this Agreement, and the remainder of this Agreement shall be deemed
valid and binding as if such provision were not included herein. There shall be
substituted for any such provision deemed to be deleted a suitable provision which, as far
as is legally possible, comes nearest to what the parties desired or would have desired
according to the sense and purpose of this Agreement had this point been considered
when concluding this Agreement. :

11, Governing Law, This Agreement shall be govemed by and construed 1n
accordance with the laws of the State of Ohio. The parties hereto further agree that any
action, suit or proceeding in respect of or arising out of this Agreement, its validity or
performance shall be initiated and prosecuted as to all parties and their heirs, successors
and assigns and consent to and submit to the exercise of jurisdiction over its person by
any court situated therein having jurisdiction over the subject matter, '

{2, Relationship of the Parties. Except as expressly stated and provided for herein,
neither anything confained in this Agreement nor any acts of the parties hereto shall be
deemed or construed by the parties hereto, or any of them, or by any third person, to
create the relationship of principal and agent, or of partnership, or of joint venture, or of
_association between any of the parties to this Agreement.

13.  No Third Party Beneficiary. Except as otherwise specified herein, the provisions
of this Agreement are for the exclusive benefit of the City, the Owner and the Developer,
any lender providing financing to the Developer and their successors and permitted
assigns, and not for the bepefit of any other person or entity, nor shall this Agreement be
deemed to have conferred any rights, express or implied, upon any other person or entity.
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14.  Time is of the Essence. Time is of the essence for all matters in this Agreement
and each party shall diligently pursue and complete its obligations bereunder.

15.  Force Majeure. Neither party shall be in default in the performance of any
obligation on such party’s part to be performed under this Agreement, other than an
-obligation requiring payment of a sum of money, if and so long as the non-performance
of such obligation shall be directly caused by labor disputes, lockouts, acts of God,
enemy action, civil commotion, riot, and conditions that could not have been reasonably
foreseen by the claiming party.

16.  Approvals. Unless otherwise stated herein, whenever a party to this Agreement is
required to consent o, or approve an action by the other party or to approve any such
action taken by another party, such approval or consent shall be given or withheld within
the earliest time allowed by law and the process that is utilized in performing the
function.

17.  Binding Bffect. This Agreement and all of the provisions herein shall run with
the land and shall be binding upon and inure to the benefit of the parties and their
respective successors and permitied assigns.

18, Enfire Aereement/Merger. This Agreement contains the entire agreement
between the parties hereto with respect to the subject matter set forth herein and
supersedes any and all other agreements, oral or writien.

19,  Survival. The representations, warranties and covenants contained in this
Agreement shall not terminate for a period of twenty (20) years.

n0. Notice. All notices, requests, consents, approvals, demands and other
communications required or permitied to be given or made under this Agreement shall be
in writing and shall be deemed to have been duly given when (a) delivered personally or
(b) three (3) business days after deposit in the United States Mail, postage prepaid, by
cerfified mail, return receipt requested, or (¢) by telegram, cable, e-mail or facsimile
telephone transmission, if given below, or later provided, addressed as follows or to such
other person or address as either party shall designate by notice to the other party given in

accordance herewith:

Orwner: Roger Piister

Trustee, under a-certain Amended and
Restated Revocable Living Trust, dated
January 16, 1998, '
5300 Wilmington Pike

Dayton, OH 45440

Telephone:

Facsimile:



with a copy to: John M. Cloud, Esg.
Rogers & Greenberg LLP
2160 Kettering Tower
Dayton, OH 45423
Telephone: (937) 223-8171
Facsimile: (937)223-1649

Developet: Bear Creek Capital, LLC
9549 Montgomery Road, 3" Floor
Cineinnati, O 45242
Telephone: S/3-233~"76320
Facsimile: (513} 793-5820
Attention: Mr. Greg Scheper

- with a copy to: Joseph L. Trauth, Jr., Esq,
K eating, Muething & Klekamp, PLL
One East Fourth Street
Suite 1400
Cincinnati, OH 45202
Telephone: (513) 579-6515
Facsimile: (513) 579-64357

City: City of Centerville
100 W, Spring Valley Rd.
Centerville, OH 45458
Attention: City Manager
Telephone: {937) 433-7151
Facsimile: (937) 435-8720

with a copy to: City of Centerville ,
100 W, Spring Valley Rd.
Centerville, OH 45458
Attention: City Attorney
Telephone: (937) -
Facsimile: (937)

[Signatures Appear on the Following Page]



The foregoing nstrument was executed this __ day of April, 2006.

DEVELOPER:

BEAR CREEK CAPITAL, LLC,
an Ohio Hmited Lability company

By:
Name:_ Mpug  Mabihets £ Dariels
Title: ﬂambbqﬁ

{.

Foger FPrister

Triistee, under a certain Amended and
Restated Revocable Living Trust, dated
January 16, 1998,

5300 Wilmington Pike

Dayton, OH 45440

CITY:

Myl iry
hio manicipal




STATE OF OHIO )
) S8.
COUNTY OF GREENE - )

BEFORE ME, a Notary Public in and for such County and State, personally appeared
Roger Piister Trustee, who acknowledged that he was authorized to and did sign the
foregoing instrument, and that the same is the free act of such persons.
Tt

IN TESTIMONY, I set my hand and official seal this £ ¢ day ofprit, 2006.

Notary Public (Seal)

Karen L. Lamb, Notary Publis .-
STATE OF OHIO in and for the State of Ohio

)
P rdgoritn vf*ﬁ ) S8, My Commission Expires Jung 3, 2007
COUNTY OF i 8

)

BEFORE ME, a Notary Public in and for such County and State, personally appeared
_Qﬁtuwm » R Mow. , the City Manager of the City of Centerville, who acknowledged that
he wad aufhorized to and did sign the foregoing instrument for and on behalf of such City of
Centerville, and that the same is the free act and deed of such officer and the free act and deed of
him personally and as such City of Centerville,

IN TESTIMONY, I set my hand and official seal this S day of April, 2006.

‘(—’Dﬂﬂﬂ(’\a Q OGWJ.ZU‘

Nofary Public (Seal)
EBRA A, JAMES, Notary Public
STATEOF OHD ) Tn and for the State of Ohio 0. .
) SS. "My Compmission Expires At 432010

COUNTY OF HAMILTON )

BEFORE ME, a Notary Public in and for such County and State, personally appeared
Madthews C Deanels , the _Member of Bear Creek Capital, LLC, who
acknowledged that he was authorized to and did sign the foregoing instrument for and on behalf of
such company, and that the same is the free act and deed of such officer and the free act and deed of
him personally and as such Company. :

IN TESTIMONY, I set,-;ﬁiy hand and official seal this 9 rd day of April, 2006,

Wiy d‘% D
\;:\PRIAL i, L

HEATHER L. PIAZZA Notary Public (Seal)
NOTARY PUBLIC

STATE OF OHIO
Comm, Expires

January 23,2007 19
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EXHIBIT “A"
Legal neacript:'Lcn

Sitauted tn Section §, Town 2, Rangs & MRS, in Suger Creck Township, Grecne County, Ohia, and being
tho west portion of the norawest qUERST of =ntd Seotion 9, ond being more particularly deserbed as follows:

Bepianing at the norliwest somer of said Section 9, snid morthwast carner bring the imersection of the
ceniadiine of Wilminglan Piks with the centerding of Brown Road, said northwest comer haoing also in the
wost ling of Greene County; thence with the noth: Fine of soid Section 9 and the centerine of suid Brows
Road, North eighi-six degrees thirty mimoes (85° 30"} cast for ¢leven hundred seventy-&ight and 901100
{1178.90} fost; thenee South no dmgress ome minute forty seconds {0° 01' 40") Bast for tweaty-six bundred
sinery-four and 42/100 (2694.42) feet to a point in the soath line of gaid quarter section, s%id sonth lina
boing the centerling of Feod Wite Roud; thence with the scuthline of said quarer soction and the cemetling
of said Food Wire Rood, Soutk eight-six degross ton miinbies twenty ssconds (BG° 10" 20%) Wost for sloven
Pundred seventy-ninc 337160 (1179.33) feet to the. southwes! cornar of ssif quorier scetion, the cepfer-
tine of ssid Wilmington Pike, ond the west line of sid Greene County; theroe with the west line of said
quareer section, the conterling of said Witminglon Pike, and the weit fine of stid Greene County, Norh no
dsgrecs ono mnute forty seconds (0° Bt 40" West for twealy-Ecven hundred sne and $87100 {2701,18) feet
10 the point of heginmng containing sevenly-two and SE/100 (7Z.88) atres more or less, subjeot, howevor, 10
Al logal highways and casements of yecasd, . -

ALSC SUBJECT HOWEVER 1o the fellowing:

Exocp! the readway conveyed to the Greene County Commission in Warranty Peed OR. Volume 743, Page
436, contisting of 2.325 tcres movo of leas, known a8 Parcel No, 53 WD, describod 23 follows:

Beginning at e comer Commmon 19 Sections ¥, 10, 15 and 16, Town 2, Range 6 M. R.e. snid comer
being, & northeast conit in the City of Centerville Corporation line and a southcast caroer in the City of
Kentering Corperation Lin, said comer also boing i the line corumen to Montgomary County and Groene
County, satd comer piso bzing five southrast cornor of tand conveyed 1o Golfing Centers, Inc, by deed
secorded in Decd Book 501, page 137 in the Deed Retords of Grecne County, Ohio and the northeast eormer
of grantor's land; :

fhence nlong the Jine common fo Sections 9 and 10, the south line of Goliing Centers. Ing, Innd and
the north s of granior's lund, North ciphty-seven dogrees fifty-nine minutes these secunds (87° 59' 43"}
Fast {or sighty and §3/100 (80.89) feat; .

‘thenee leaving the Tine common to Sections 9 and 10, the south Iine of Golfing Contors, Ins. Tand and
the parth line of grantor's tand, South two degrees pe imutcs fifty-seven seconds (02° 007 $7") Est for
thirry and 007200 (30,00} fect;

thoncs. South sevoaty-one degrees, tventy-four mingtes twenty-four seoonds (71° 24! 24) West for
forty-nine ed 03/100 (49.0} fect;

thenee vp b (engant bearing South onc degree twenty.soven minuses twenty-thre secends (01° 27
23%) West for two thopsand six undyed four zad JV/I00 (2604.90) feel : '

. Thence on a curve 1o fhe left with & radhux of wwenty-five snd 00/160 (25.00) fost for sm arc diftance
of forty-onc and 04/100 (41,04) feat [long chord bearing Souths forty-five degrees thirty-four wminutes thirisen
scconds (45° 34' 137) East for tritty-six and SE/100 (36.58) feet, central angle of soid curve batpg ninety-
four degrees \hreo minutes sleven seconds (94° 037 11%)] 1o & point in the nenth right-pf-weay Iinc of

Feedwire Read;
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thenes Rang the nort right of way Jiug of Fesdwire Road on & tagent bearing, North sighty-saven
degress twenty~four minutes eleven seconds (87° 24° 11") Besl [or six and 42100 (6.42) fest;
‘ {hones ipaving the north right-af-way line of Feedwire Rosd, South two degrans thirty-five minutes
forty-nine scoonds (02° 35° 49%) Eug. for twenty-Gve and 007100 (25.00) feetto 2 point ip the south Ane of
grentor's had und the north line of lard canveyed to Difle Laboratories Corpération by deed resorded in
Deed Book 306, page 310 of the Decd Resords of Greene County, Ohio, snid Ine nlso hoing the genterline
of FesdWire Road;
. thenee along the souts Tine of grantor's land, the porth linc of Dille Labaratorics Corparation'y land
and the contesting of Foedwirs Road, South cighty-seven dogrees twonty-four minutes cloven second {87°
24" 117 West for saventy one ani 62100 (T1.62) feet to a raflroad spike found st the statlrwest comner of
gramor's Jand and the northwesl comer of Dilie Laboratetics Corporetion’s land, said comer being in the
Iine common to scotions § and 15, tho Ene common 10 Momgomery County and Greene County, fhie east
catporation Tine of City of Centerville and the cemerting of Wilminglon Pike; :

thence aloag the waat ling of grantor's Jand, Ge fine comrnon o sections 9 and 15, the line common
to Montgomery Comnty and Groone County, the ost corporation fne of the City of Centerville and the
seaterline of Wilmington Piks, North ono degree Twonty-3even mimutes twenty-hres seconds (@1° 27 237)
Eagt for two thousnd geven hunsdred anic and 24/100 (2701.24) [eet 1o the poimt of beginning subject
however to 6]} covemmnts, condidons, restrictions, resarvations, ind casements contained in any instrument of
record pertmiving {0 the above describod tract of lopd.

I is undzarstood that the shove doseribad tract of land conteing two and 32871000 {2.325) acres, mors
or lesE, inclusive of the present rond which occuples onc mnd 21971000 acres, moxe or T

The boaring Gysiein wxed if bused on the Cheltenhom Section One resord plan system, recorded in Phat Bock
137, Page 21 of tha Plat Revords of Mousgomery County, Ohio,

und;

Except for tho gonveyanco reconded on Augam 30, 1993, o the Greenn County Commissioners by Warrahty
Deed recorded in O.R. Volume 743, page 434, consisting of 0.026 acres known aa Parcel No. 53 WD-1, snid
porcel being deecrived g followe:

~ ‘Begimming for refiwence M 2 poimt in the Greens-Menigomery County line, Suid point being the
portwest eamer of Seation 9, Greene County the southwest comer of Section 10, Grezne County, the
aﬂ'ﬁmﬂt comner of Scotion 15, Mongomery County, angd the southeast corner of Section 16, Montgoiaery
unty; : .
thance with the wortliesly Line of said 7288 acre wast, the north Ting of Section 9 and the south Jine
of Scetion 19, N.E7* 597 03" E. BO8S fect 1o the point of begiming for the fract herein deseribed;
thance along the sume ine N, B7° 59° 03" E. 50.39 feet;
thence 5. 02" 00" 57 E. 15,00 feet 1o tho cxisting tight of way of Brown Rood;
fyence 5, 1% 23 24" W, 3157 fan ‘
thomee N, 02° 00" 57" W, 30,00 feet (pasting the existing right of way of Brown Rend a1 15.00 fost)
tn the point of beginning, This description soamins 0,026 acres of which the prosent robd nccupics 0.017
geres, feaving 0,009 acres in the new essamont. ' ‘

As u 750t of the two above cxceptions, the former 72.88 utres ig reduced to 70,529 gorer, mOTG of lesa,

————
—
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MEMOEANDUM OF UNDERSTANDING

Tiis Memorandum of Understanding dated this Gt oy of Ootaber, 2006,
between The City of Centerville, an Ohio municipal cotporation, Charles A. Dille, Ir.,

Trustes, mmdar 2 certzin Amended aud Restated Revocable living Trust, dated Jamuary

16, 1998, Sngar Creek Crossing, LLC, an Ohio Hmited Hability company, Sngar Creek

Crossing Permanent, LLC, en Ohio imited Lability company and Bear Creek Capital,
L1LC, an Chio Ymited Eability compeny.

WHEREAS, the above parties entered into a Pre-Artexation Agreement daisd
Aprit 5, 2008, for properfy located in Sugarcreck Township, Gresne County, and the
partiss hereby agree to sllow this Memorandem of Understanding io serve as an
ABTETMENt 10 ¥ i &) Avnendment to the Pre-Anmexation Agreement as follows:

1. The partles agree to add & second sentence 1o paragraph 2{(a) to read as
follows: : ' :

Pursuant to law, the property sought to be annexed is to retzin the zoning
reghlations in effect prior o the annexanon jinless and untit the property is re-zoned

in the City.”

2. Not withstanding any thing in paragraph 2(b) of the Pre-annexation
pgreement to the comary, the parties agree that the City need not regone the properiy
contemporancoys with the annexation but may complete the annexation of the propesty
or its separate parts separate and prior to the rezomng of the property in the ofty,
recognizing the City will take all reasonable atternpts to re~zome the property
sxpeditionsly, not to exceed 120 days from the date the City accepts the anzexafion or
unless otherwise agreed to in writing by the parties.

3. The partes acknowledge thut the City i3 developing & Unified
Development Ordinance (hereinafter called SUDO™, which will create a series of overlay
zones that have inccntivcs for creation of quality developments, as well a8 flexibility with



regards io the density of & development, The parties acknowledge that they will be able
1o take advantage of the UDO oncs it is adopted by the City in accordance to law. The
parties recognize that the UDO is & working doosumeent and has not yef been finalized.
The parties have reviewed a current draft of the buoilding standards of the UDO and
acknowledge that those standards are subject to final review and adoption by the City,

4, The parties agree to change the last sentence of paragraph 2(c) to state thar
“The parties acknowledge and agree that certain of these road improvements are public
improvements which will be governed by special financing,”

5 The parties agres to provide or review altcrnative financing options for the
public road improvements ip addition to TIF financing or in place of TIF financing,

-~ Including consideration of special assessments, The agreemsnt will add a paragraph (d)

that states “That the City and developer may set up or utilize special assessment financing
to guarantee service payments in accordance with uiflization of the TIF or, 28 an
alternetive or supplement to the TIR or will provide aditiona]l CRA. financing,”

6. The City will emend pamgraph 19 of the agrecment stating that the
representations, warranties and covenaats as contzined in the agreement shall extend for 2
period of either twenty (20) years or to the extent of the financing, whichever is greater,

7. 'The parties agree that there shall be access to the property to be annexed
s set Torth in the letter dated September 15, 2006 batween Bill Covell and Steve Kelly,

8. By signing this Memorandum, all parties agree to execute an Amendment
to the Pre-Annexation Apresment incorporating the substance of the above changes.

DEVELOPER:
BEAR CREEK CAPITAL, LLC
an Ohio Timited liability company

By

Name:
Title:

QWNERS; 4

Roger Pfister, Trustes, under £ certain
Amended and Restated Revocable Living Trust,

et U



Dated January 16, 1998

5300 Wilmington Pike

Dayton, OH 45440

SUGAR CREEK CROSSING, LI.C, -
am Ohio limited Hability company

By
Ir:

SUGAR CREEK CROSSING PERMANENT,

LLC, an Ohio imited liability company

By
Tis:

THE CITY OF CENTERVILLE,
an Ohio municipal corpotation

By: } M/é‘é«——'

Naws: £/ @E&W =,
Title: w

LRV



regards Lo the density of & development. The parties acknowledge that they will be able
to take advaniage of the UDO once it is adopted by the City in accordance to law. The
parties recognize that the UDO is a working docurnent and has not yet been finalized.
The parties have reviewed & curent draft of the building standards of the UDO and
acknowledge that those standards are subject to final review and adoption by the City.

4, The parties agree to change the last sentence of paragraph 2(c) to state that
“The parties acknowledge and agrec that certain of these road improvements are public
improvements which will be governed by special financing.” ‘

5. The parties agree to provids of review altrative financing options for the
public road improvements in addition to TIF financing or in place of TIF financing,
including consideration of special assessments. The agreement will add a paragraph (d)
that states "That the City and developer may set up OF utilize special assessment financing
{o guarantee Service payments in sccordance with utilization of the TIF or, &s an

- glternative or supplement to the TIF or will provide traditional CRA financing.”

6. The City will amend paragraph 15 of the agreement stating thet the
representabions, warranies and covenants as contained in the agreement shal] extend for a
perind of either twenty (20) years or to the extent of the financing, whichever is greater.

7. 'The partics agres that there shall be access l0 the property to.be annexed
a5 set forth in the letter dated September 15, 2006 between Bill Covell and Steve Relly.

& By signing this Memorandum, gll parties agree o execute an Amendment
to the Pre-Annexation Agreement incorporating the substance of the above changes.

DEVELOPER:
BEAR CREEK CAPITAL, LLC
an Ohio limited Liability company

B

b R L t :
Na.mé{ mﬁm C b bﬂx.« 2 nO"\
Titie: l"’fﬁuvtﬂ-j ;Mcrl H

OWNERS:

Roger Pfister, Trustee, under a certain
Amended and Restated Revocable Living Trust,



Dated Jenuary 16, 1998

5300 Wilmington Pike

Dayton, OH 45440

SUGAR CREEK CROSSING, LLC,
an Ohio limited lisbility company

By: ’ﬁ %% DYPIIZSN

Its: MM t M/’ l-{.awf lpe

SUGAR CREEK CROSSING PERMANENT,
LLC, an Ohio limited }ability company

L/

By/ //%-fﬂvk) . Dc:wuj

Its: M’a.yra alug _M.ﬂuu

THE CITY OF CENTERVILLE,
an Ohio municipal corporation

By

Name:
Title;
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