SECOND AMENDED AND RESTATED
INTERGOVERNMENTAL AGREEMENT

by and between
CLERMONT COUNTY, OHIO,
acting through its
BOARD OF COUNTY COMMISSIONERS,
the CLERMONT COUNTY ENGINEER,
and

THE CLERMONT COUNTY
TRANSPORTATION IMPROVEMENT DISTRICT
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SECOND AMENDED AND RESTATED
INTERGOVERNMENTAL AGREEMENT

This  Second Amended and Restaied Intergovernmental Agreement (this
“Agreement”) is made and entered into as of October 11, 2006 (the “Effective Date™), by
and between Clermont County, a political subdivision of the State of Ohio (the “County”),
acting through its Board of County Commissioners (the “Board”) pursuant to Ohio
Revised Code (“ORC”) Chapters 305 and 307, the Clermont County Engineer, a duly
elecied official of the County acting pursuant to ORC Chapter 315 (the “Engineer”), and
The Clermont County Transportation Improvement District, a ftransportation
improvement district and a body both corporate and politic created pursuant to ORC
Chapter 5540 (the “T7D”).

Recitals:

A, The Board, the Engineer and the TID have heretofore entered into an
Intergovernmental Agreement, dated as of August 15, 2006, which the Parties
subsequenily amended by the Amended and Restated Intergovernmental Agreement dated
October 11, 2006 (as so amended, the “/GA™).

B. The TID is authorized by ORC Chapter 5540 (1) to finance, construct,
maintain, repair, and operate street, highway, and other transportation projects (including,
but not limited to, air and rail projects) and (2) to construct, reconstruct, improve, alter, and
repair roads, highways, public places, buildings, and other infrastructure, and to implement
and effect a regional approach to transportation improvernents.

C, The transportation projects undertaken by the TID pursuant to ORC Chapter
5540 are essential and will contribute to the improvement of the prosperity, health, safety,
and welfare of the people of the County and of the State and are essential governmental
functions; and the exercise by the TID of the authority granted by ORC Chapter 5540 is
necessary for the prosperity, health, safety, and welfare of the County and the State and
their people and is consistent with and will promote industry, commerce, distribution, and
research activity in the County and the State.

D. The Board has established, pursuant to ORC §307.07, the Office of
Eeonormic Development of the County (the “OFED”), which is responsible, among other
things, for promoting the economic vitality of the County by attracting new business and
retaining existing businesses in the community and for administering and implementing
various capital improvements projects.

E. The Board has heretofore created The Clermont County CIC Ine. (“CIC”),
which 1s authorized by ORC Chapter 1724 to own, lease, or otherwise control or finance
real or personal property, or any combination thereof, related to, wuseful for, or in
furtherance of, activities that are for the sole purpose of promoting, advancing and
encouraging the industrial, economic, commercial and civic development within the
County.
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F. The Board, the Engineer, and the TID have determined that it is essential to
the welfare of the people of the County that the Board, the Engineer, and the TID
recognize it is essential to engage in, and to cooperate to the greatest extent practical in,
endeavors designed to contribute to the improvement of the prosperity, health, safety, and
welfare of all of the people of the County and to promote industry, commerce, distribution,
and research activity throughout the County and to consult and coordinate with other
affected political entities, governmental agencies, and the CIC wherever possible,

G. The Board, the Engineer, and the TID desire to amend and restate the 1GA
in its entirety, as hereinafter set forth.

NOW, THEREFORE, in consideration of the premises and the mutual
representations and agreements in this Agreement, the Board, the Engineer, and the TID
agree as follows:

Article 1. Definitions; Consiruction

Section 1.01. Definitions. As used in this Agreement, the following terms shall
have the following meanings, unless the context or use clearly indicates another meaning
or intent:

“Aggrieved Party” has the meaning given to such term in Section 4.02(b).

“Agreement” means this Second Amended and Restated Intergovernmental
Agreement, as the same may be amended from time to time.

“Board” means the Board of County Commissioners of the County.

“Breaching Pariy” has the meaning given to such term in Section 4.02(b).
“Business Day” means any day other than a Saturday, Sunday, or legal holiday.
“CIC” means The Clermont County CIC Inc, a community improvement
corporation and a body both corporate and politic created by the County pursuant to
ORC Chapter 1724.

“County” means the County of Clermont, a political subdivision of the State.
“County’s Share” means the County’s funding commitment from available revenue
sources, which includes, but is not limited to, available proceeds from Residential
Incentive District Revenues/Tax Increment Financing Revenues, in the amount of
not less than One Million Three Hundred Thousand Dollars ($1,300,000) per year

for a period of ten (10) years, as set forth in the Revenue Summary.

“Day” means a calendar day, unless specifically designated as a Business Day.
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“Iffective Dare” has the meaning given to such term in the introductory paragraph
of this Agreement.

“Engineer” means the duly clected county engineer of the County.

“Engineer’s Share” means the funding commitment of moneys derived from the
registration, operation, or use of vehicles on public highways and from fuels to
propel such vehicles (commonly referred to as “MVG Funds™), in the amount of
not less than One Million Dollars ($1,000,000) per year for a period of ten (10)
years, as set forth in the Revenue Summary.

“Executive Director” means the Executive Director employed by the TID.
“Initial Term” has the meaning given to such term in Section 4.01.

“JTS” means Intelligent Transportation System, a surveillance system designed to
monitor traffic flows on major freeways and to inform motorists or problem areas.
ITS applications include the integration of fraffic control and transportation
management systems, traffic signals that adapt to traffic and change control each
cycle, highway advisory radio systems, changeable message signs, vehicle
detectors, closed-circuit television, and Global Positioning Systems and route
guidance (currently used in some trucks, buses, and automobiles).

“ODOT” means the Ohio Department of Transportation, an agency of the State.

“OFED” means the Office of Economic Development of the County, established by
the County pursuant to ORC § 307.07.

“OKI” means the Ohio Kentucky Indiana Regional Council of Governments, &
council of local governments, business organizations, and community groups
comimitied to developing collaborative sirategies, plans, and programs that will
improve the quality of life and the economic development potential of the tri-state
area.

“ORC” means the Ohio Revised Code, as the same may be amended from time to
time,

“I(GA” has the meaning given to such term in Recital A.

“Pariy” means, individually, either the Board, the Engineer, or the TID; and
“Parties” means, collectively, the Board, the Engineer, and the TID.

“Project” means any street, highway, or other transportation projects and any

project for the construction, reconstruction, improvement, alteration, or repair of
any roads, highways, public places, buildings, or other infrastructure constructed or
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