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Notice of Intent 1o Acquire and Good Faith Offer

ACKNOWLEDGMENT OF RECEIPT
OF
NOTICE OF INTENT TO ACQUIRE AND GOOD FAITH OFFER

Re: FAI-SR 37-6.10
Parcel Number: PCL 002
Interest Acquired:  SHI, SH2

Each of the undersigned acknowledges that a copy of the foregoing Notice of Intent to Acquire
and Good Faith Offer was delivered to the undersigned by ODOT. This Acknowledgment of
Receipt of Notice of Intent to Acquire and Good Faith Offer does NOT indicate or imply in any
way that the undersigned has waived or will waive any objections the undersigned might have, to
ODOT’s efforts to acquire the undersigned’s property. Furthermore, the undersigned’s signature
on this Acknowledgment of Receipt of Notice of Intent to Acquire and Good Faith Offer does
NOT indicate or imply in any way that the undersigned has accepted or will accept any of the
terms, provision or conditions set out in this Good Faith Offer.

AIA 2/18] 2001

(Owner’s signature) (Date) '

/Q"Bcrt\* F: Lc:r\é\j‘

(Print owner’s name)

(Owner’s signature) (Date)

(Print owner’s name)
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RE 46 C/R/S FAI-SR37-

6.10
Rev. June 2019 TITLE REPORT PARCEL Q02-SH1/SH2
PID 110412
42 YEAR REPORT [] ABBREVIATED REPORT [] UPDATE
INSTRUCTION:
(1) R.C. 163.01 (E) defines “owner” as “any individual, partnership, association, or corporation having any estate, title, or

interest in any real properly sought to be appropriated.” ODOT expands this definition to include, but is not limited to, all
fee owners, life tenants, remaindermen, mortgagees, tenants and subtenants (whether or not a lease is recorded),
occupants, possessors, lienholders, easement owners, judgment creditors, etc.

(2) ODOT procedures require that pertinent attachments be part of the Title Report/Title Chain in compliance with Section
5102.04 (E) of its Real Estate Procedures Manual.

{1) FEE OR OTHER PRIMARY OWNERS
Name Marital Status (Spouse’s Name)  Interest
WAGNERRENTALS-LLG— ACT INVESTMENTS, LLC N/A 100%
Mailing Address: F496 RufinerRead ‘
Baltimere,-OH-43105 !
Robert Landis
3560 Dolson Court
Suite P

Carroll, OH 43112

Phone Number 740-503-3979

Property Address: O Baltimore-Somerset Rd NE
Baltimore OH 43105

Registered Agent:
SAS AGENT FOR SERVICE, INC.
STEBELTON, ARANDA & SNIDER, !
a Legal Professional Association
109 N BROAD ST STE 200
LANCASTER, OH 43130
AGENT: RICK L. SNIDER

740-654-4141

{2} BRIEF DESCRIPTION CF SUBJECT PREMISES (From deed to present owner or other instruments containing a valid
description. Give deeds of record, include the size of each parcel)

Situated in the State of Ohio, County of Fairfield, Walnut Township, and being more particularly described as follows:
Known and distinguished by being a part of the North East Quarter of Section Thirty (30), Township No. Sixteen (16), Range No.
Eighteen (18) and bounded and described as follows:

Beginning at a stone in the center of the crossroads at the North East corner of the said Section No. Thirty {3); thence North 85
1/2° West 28 chains and 84 links to a stone in the road; thence south 4 1/2° West 27 chains and 80 links to a stane; thence South
85 1/2° East 28 chains and 78 finks to a stone in the center of the road: thence North 4° and 36° East 27 chains and 80 links to the
beginning , containing 80 and eleven one-hundredth acres.

EXCEPTING THEREFROM the following twe three tracts:
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Tract One:
2.62 acres
Tract Two:
10.011 acres
Tract Three:
5.145 acres

Leaving in said parcel herein o be conveyed 6748 62.33 acres.

APN:  049.02634-00
049-02634.20

Current Deed Reference: GOR

202000026495 date recorded 11/20/2020 at 1:40 PM

Situated in the State of Ohio, County of Fairfield, Wainut Township, Township 16, Range 18, Section 30.

Being part of the 80.11 acre tract described in a deed to George Sakas as recorded in volume 498, page 873, and being mare fully
described as follows: Beginning in the intersection of Baltimore-Somerset Road (State Route 256) and Lancaster- Newark Road
(State Route 37), and the northeast comer of Section 30, said point being North 44°46'37" East a distance of 42.46 feet from a 5/8
in rebar set...., containing 10.011 acres.

EXCEPTING THE FOLLOWING:
3.099 acres
Leaving a total of 8.91 acres

APN: 049-02634-20

Current Deed Reference: OR

lod date:—OF0B/2006-at 3:23 pm- 202000026495 date recorded 11/20/2020 at 1:40 PM

(3-A) MORTGAGFES, L IFNS AND ENCUMBRANCES
Name & Address & Phone Number Date Filed Amount & Type of Lien

(3B)  LEASES

Name & Address Commercial/Residential Term

All-leases-have beenreleased-and-recorded.

(3-C) EASEMENTS

Name & Address Type

OR BK 1722 Pgs 2770-2778 Highway Easement
GRANTOR: WAGNER RENTALS LLC Rec: 10/24/18
GRANTEE: State of Ohio (ODOT)

OR BK 1641 Pgs 2499-2505 (Exhibit B) Current Deed Driveway Easement
GRANTOR: WAGNER RENTALS LLC Rec: 08/12/13
GRANTEE: E. DARLENE WAGNER AND PAUL M. WAGNER, husband and wife

OR BK 1641 Pgs 2499-2505 (Exhibit C) Current Deed Utility Easement
GRANTOR: WAGNER RENTALSLLC Rec: 08/12/13

GRANTEE: E. DARLENE WAGNER AND PAUL M. WAGNER, husband and wife
Page 2 of 5



OR BK 1628 Pgs 3143-3147
GRANTOR: PAUL M. WAGNER AND E. DARLENE WAGNER dba WAGNER RENTALS LLC
GRANTEE: VILLAGE OF BALTIMORE, OHIO, an Ohic municipal corporation

OR BK 1628 Pgs 3154-3156
AGREEMENT BETWEEN VILLAGE OF BALTIMORE, OHIO WITH WAGNER RENTALS LLC

DV 555, Page 678-682

Grantor: Ruth Ann Taylor and James A Taylor

Donald L. Kull and Marilyn Jane Kull

Electa Darlene Wagner and Paul Michael Wagner
Grantee: Columbia Gas of Ohio Inc., an Ohio corporation
200 Civic Center Dr.

P.O. Box 117

Columbus, Ohio 43216-0117

DV 503, Page 426429

Grantor: Columbia Gas of Ohio Inc./Columbia Gas
Transmission Corporation

Grantee: E.E. Soliday

99 North Front St.

Columbus, Ohio 43215

DV 449, Page 564
Grantor: Emerald E. Soliday, unmarried, aka E.E. Soliday
Grantee: The Village of Thurston, Chio

DV 220, Page 713

Grantor: E.E. Soliday & Electa A. Soliday
Grantee: The Ohio Power Company

No Address Provided

DV 234, Page 229

Grantor: Electa A. Soliday and C.E. Scliday

Grantee: South-Central Rural, Electric
Cooperative, Inc., a corporation

Box 425

Lancaster, Ohio

RE 1, Page 305

Grantor: J.W. Race

Grantee: South Central Rural Electric Cooperative, Inc.
No Address Provided

DV 180, Page 26

Grantor; J.W. Race and Weltha V. Race
Grantor: The Ohio Power Company

No Address Provided

{4) DEFECTS IN TITLE-IRREGULARITIES-COMMENTS (Record or Off Record)

Permanent Easement for
Water and Sewer lines
Rec: 04/03/13

Agreement for Extraterritorial
Water and/or Sewer Services
and Consent to Annexation
Rec: 04/03/13

Gas Easement and Right of
Way
Fifed: 10-27-1987

Agreement for Conditional
Limited time Gas Service
Filed: 02-12-1980

Right- Of-Way (Water)
Easement
Filed: 06-06-1975

Electric Easement
Filed: 06-10-1949

Electric Easement
Filed: 06-02-1949

Eleciric Easement
Filed: 07-27-1938

Electric Easement
Filed: 11-19-1932

Defect in the legal description in words description states “..of Section Thirty" but in parentheses the legal description indicates (3)

rather than (30).

CONDITIONS, RESTRICTIONS, AND PROTECTIVE COVENANTS included in OR BK 1641, Pgs 2499-2505 concerning

development and uses for property which has frontage on SR256 or SR37. Recorded 08/12/13
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(5 TAXES AND SPECIAL ASSESSMENTS (List by auditor's tax parcel number, description, amount, etc.)

County:  Fairfield Township: School District:  Liberty Union -
WALNUT Thurston LSD
AUD. PAR. NO(S) Land 35% Building Total 35% Taxes

$1.514.20 YRLY/ $757.10
049-02634-00 $120,070.00 $ 00.00 $120,700.00 PER HALF

$ 135.00 YRLY/$67.50
049-02634-20 $ 19,480.00 $ ooc.o00 $ 19,480.00 PER HALF

() CAUV (Current Agricuitural Use Value)

Is the property under the CAUV Program: Yes: X  No: [
Comments:
TAXABLE AMOUNT PER CAUV: $35,440.00 APN 0490263400 & $9,040.00 APN 0490263420

This Title Report covers the time period from 1/1/1976_to 8/7/2020. The undersigned hereby verifies that this Title Report is an abstract
of the real estate records for that period of time, which reflects all currently relevant instruments and proceedings of record and those of
record matters personally known by the undersigned pertaining to Parcel(s) 002 SH1/SH2 and presently standing in the name
WAGNER RENTALS, LLC as the same are entered upon the several public records of Fairfield County.

Date & Time _08/07/2020 4:00 PM {am/pm)

Signed

Print Name KIMBER L. HEIM

UPDATE TITLE BLOCK

This Title Report covers the time period from 8/7/2020 to 12/1/2020. The undersigned hereby verifies that this Title Report is an
abstract of the real estate records for that period of time, which reflects all currently relevant instruments and proceedings of record
and those of record matters personally know by the undersigned pertaining to Parcel(s) 002 SH1/SH2 and presently standing in the
name of ACT INVESTMENTS, LLC the same are entered upon the several public records of Fairfield Gounty.

Date & Time 12/01/2020  4:00 PM {am/pm)

Signed

Print Name Allison Durant

Comments from the agent who prepared the Title Update

Property owner updated,
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UPDATE TITLE BLOCK

This Title Report covers the time period from to . The undersigned hereby verifies that this Title Report is an
abstract of the real estate records for that period of time, which reflects all currently relevant instruments and proceedings of record
and those of record matters personally know by the undersigned pertaining to Parcel(s) 002 SH1/SH2 and presently standing in the
name of ACT INVESTMENTS, LLC the same are entered upon the several public records of Fairfield County.

Date & Time (am/pm)

Signed

Print Name

Comments from the agent who prepared the Title Update

Page 5of 5



Rev.07/2011

JHIO DEPARTMENT OF TRANSPORTATION

Vike DeWine, Governor Jack Marchbanks, Ph.D., Director

District &5

9600 Jacksontown Rd., Jacksantown, OH 43030
740-323-4400

transportation.ohlo.gov

APPROPRIATION LETTER

May 7, 2021

Act Investments, LLC
Robert Landis

3560 Dolson Court
Suite P

Carroll, Ohio 43112

RE:  Project 110412 FAI-037-06.10
Parcel 2 - SH1 & SH2
0 Baltimore-Somerset Road NE, Baltimore, Ohio 43105

Dear Mr. Landis of Act Investments, LLC:

It is the sincere desire of the Department of Transportation to arrive at a mutually
satisfactory settlement with every property owner when rights of way need to be
acquired. At times this goal is difficuit to attain and we must turn to the courts for a jury
determination of just compensation due the property owner. This action assures that the
owner’s rights will be fully protected and it will also permit the construction of the
highway to proceed for the benefit of all.

Our offer to you in the amount of $ 18,218.00 represents the Department’s best estimate
of the value of the property needed for the highway improvement and includes damages,
if any, to your remaining property. This amount is based upon a valuation made of your
property in accordance with standard procedures established, by the State of Ohio and the
Federal government.

This letter notifies you that if the offer of compensation is not acceptable to you, that it
will be necessary for the Department to initiate appropriation proceedings. As soon as
the required papers can be prepared, a case will be filed in the courts. Upon the filing of
an appropriation case, the law provides that the Director of Transportation shall deposit
with the court the amount he deems to be the value of the property in question, and
thereupon the Department gains the right to enter upon the land. Meanwhile, should you
decide to accept the State’s offer, our negotiating agent will be happy to meet with you at
your request.

If there are buildings on the land being acquired, the State will allow the owner (60) days
to vacate and turn over possession after service of the notice to appropriate, as provided
in the law. The owner may agree to accept the deposited money as full payment and the
case will be closed.



If the owner is not satisfied with the amount of the deposit he must file an answer or
appeal with the court in the manner and within the time specified on the summons which
is served upon him by the court, requesting the amount due him to be determined
according to law. He may also apply to the court to withdraw the deposited money, and
the court shall permit such withdrawal subject to the rights of other parties of interest.
Such withdrawal shall in no way interfere with the owner’s right to have a jury determine
the amount paid. Interest does not accrue on any money deposited under this procedure.
If the money withdrawn from the court should exceed the final award, the owner will be
required to return the excess payment.

It is desired to emphasize that this is not an arbitrary action, but one designed to protect
your legal right as a property owner to have the value of the property independently
determined by a jury, should you so desire.

If you have questions, please contact Kimber Heim at 740-323-5422.

Respectfully,

Yok et ndy

John R. Wooldridge

District 5 Real Estate Administrator

District 05

9600 Jacksontown Rd., Jacksontown, Ohio 43030
740-323-5427

o o
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Walnut Township Zoning Map

August 2016
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oP TI GREEMENT FOR
ACT INVESTMENTS, LLC

This Operating Agreement is made as of the 17th day of April, 2014, by the
undersigned parties (hereinafter both individually and collectively referred to as
the “Members").

WHEREAS, the Members have formed ACT INVESTMENTS, LLC (hereinafter
the "Company"), a limited liability company, by filing its Articles of Organization
(hereinafter the "Articles of Organization") pursuant to Ohio Revised Code
Chapter 1705, the Ohio Limited Liability Company Act (hereinafter the "Act"});
and '

WHEREAS, the Members desire to adopt this Operating Agreement; and

WHEREAS, each Member represents that it has sufficient right and authority,
without breaching any provision of law or contract to execute this Operating
Agreement;

NOW, THEREFORE, in consideration of the agreements and obligations set forth
herein and for other good and valuable consideration, the recelpt and
sufficiency of which is hereby acknowledged, the Members hereby agree as
follows:

ARTICLE I
DEFINITIONS

Section 1.1 Withdrawal of a Member. A Member withdraws from the Company
when the Member is removed, is expelled, becomes insoivent, liquidates,
dissolves or files 3 petition in bankruptecy court.

Section 1.2 Resignation. A Member resigns from the Company by voluntarily
choosing to terminate the Member's status as a Member of the Company, upon
provision of six month's notice to the remaining Member(s).

Section 1.3 Return. A return is a disbursement, in cash or property, which
restores to a Member, in whole or in part, the Member's Capital Contribution
and liquidates a Proportionate share of the Member's ownership interest in the
Company.



section 1.4 Distribution. A Distribution is a disbursement to a Member, either
in cash or property, which does not liquidate any part of the Member's
ownership interest in the Company.

Section 1.5 Units. Units are measures of ownership interests in the Company
which are owned by the Members.

Section 1.6 Remaining Units. Remaining Units are the total number of Units of
the Company that remain after subtracting the number of Units held by a
Member whose continued membership in the Company has been terminated
pursuant to the terms of this Agreement.

The definitions of the capitalized terms used in this Operating Agreement,
unless otherwise defined herein, shall be consistent with the definitions for the
same terms as set forth in Ohio Revised Code Section 1705.01 et seq.

ARTICLE 1I
ORGANIZATION AND TERM

Section 2.1 Formation. The Company was formed on April 17, 2014, under
and pursuant to the provisions of the Act by filing the Articles of Organization of
the Company with the Ohio Secretary of State. The rights and liabilities of the
Members shall be construed under and enforced pursuant to the Act, the
Articles of Organization and this Operating Agreement. The fact that the
Articles of Qrganization are on file in the office of the Chio Secretary of State
shall constitute notice that the Company is an Ohio limited liabitity company.

Section 2.2 Name. The Company's name shall be ACT INVESTMENTS, LLC.

Section 2.3 Term. The term of the Company shall commence on April 17,
2014, and shail continue in full force and effect until the earliast of the

following:

(i) the dissolution of the Company by the unanimous written
agreement of the Members; or

(i) the resignation, removal, withdrawal, expulsion, bankruptcy,
liquidation or the dissolution of a Member or the occurrence of any other
event that terminates the continued membership of a Member in the
Company as provided in Articie XIII, unless Members representing at
least a majority of the Remaining Units of the Company agree to continue

-2-

a—



the business of the Company within 90 days after the termination of the
Company.

Section 2.4 Effective Date. The effective date of this Operating Agreement
shall be April 17, 2014,

Section 2.5 Other Instruments. Each Member hereby agrees to execute and
deliver to the Company within five (5) days after receipt of a written request
therefor, such other and further documents and instruments, statements of
interest and ho dings, designations, powers of attorney and other instruments
and to take such other action as the Company deems necessary, useful or
appropriate to comply with any laws, rules or regulations as may be necessary
to enable the Company to fulfill its responsibilities under this Operating
Agreement.

Section 2.6 Foreign Qualification. Prior to the Company's conducting business
in any jurisdiction other than Ohio, each Member shall execute, acknowledge,
swear to, and deliver all certificates and other instruments conforming with this
Agreement that are necessary or appropriate to qualify, continue, and
terminate the Company as a foreign limited liability Company in all jurisdictions
in which the Company may conduct business. The Company shall cause its
registered agent in each such jurisdiction to notify each of the Company's
Members in the event such registered agent received service on behalf of the
Company. The Company shall not acquire property or conduct business in any
state that does not allow the qualification of a limited liability company without
the prior approval of a Majority Interest and shall do business in such states
only through a form of entity approved by a Majority Interest.

ARTICLE III
PURPOSE AND POWERS OF THE COMPANY

Section 3.1 Purpose. The purpose of the Company's business is to engage in
any lawful act, activity or business not contrary to and for which a limited
liability company may be formed under the laws of the State of Ohio, and to
have and exercise all powers, rights and privileges conferred by the laws of
Ohio on limited liability companies, Including, but not limited to, buying, leasing
or otherwise acquiring and holding, using otherwise enjoying and selling,
leasing or otherwise disposing of any interest in any property, real or personal,
of whatever nature and wheresoever situated, and buying and selling stocks,
bonds or any other security or of any issuer as the Company, by action of its
Manager or Members, at any time and from time to time, deem advisable.
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Section 3.2 Powers_of the Compan . In furtherance of the purpose of the
Company as set forth in Section 3.1, the Company shall have the power and
authority to take in its name all actions necessary, usefu! or appropriate in the
Members’ discretion to accomplish its purpose.

ARTICLE IV
MEMBERS, CAPITAL CONTRIBUTIONS AND UNITS

Section 4.1 Members: Obligation to Update. All Members of the Company, past

and_present, and their last known business, residence or mailing address shali
be listed on the attached Exhibit 1. The Managers shall be required to update
Exhibit 1 from time to time as necessary to accurately refiect the information
therein.

Section 4.2 Capi ntri S. The Capital Contribution of each Member is
set forth on the attached Exhibit 2, Capital Contributions to the Company shall
consist of cash, property, or services rendered or & promissory note or other
obligation to contribute cash or property or to perform services. No member
shall be liable under a judgment, decree or order of a court, or in any other
manner for a debt, obligation or liability of the Company. Additionally, no
Member shall be required to lend any funds to the Company or to pay any
contributions, assessments or payments to the Company except the Capital
Contribution provided for in this Article 1V, provided that a Member may be
required to repay its Capital Contribution to the Company as provided in

Article X.

Section 4.3 Units. A Member's voting interest in the Company shall be
represented by the Unit or Units held by such Member. Each Member's
réspective Units in the Company are set forth on the attached Exhibit 1. By its
execution of this Operating Agreement, each Member hereby votes and agrees
that its votes, consents and actions pursuant to the Articles of Organization, this
Operating Agreement and the Act shall be counted and determined as provided
in this Operating Agreement. The Members hereby agree that each Unit shall
entitle the Member possessing such Unit:

) to one vote on matters on which the Members may vote
under the Articles of Organization, this Operating Agreement
and/or the Act; and
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(i} subject to Section 8.2, to an equal proportionate share of the
Company's income, gains and losses.

Each member hereby agrees that its interest in the Company and in its Units
shall for all purposes be deemed a personal interest and shall not be deemed
realty or any interest in the Company's real or personal property or assets of
any kind.

Section 4.4 Restriction on Registration of Units. To the extent required so that

the Company is not deemed to be a "publicly traded partnership" under the
United States Internal Revenue Code (hereinafter the "Code"), Units shall only
be registered in the name of the beneficial owner, and the Company shall not
be bound to recognize any equitabie or other claim to or interest in such Units
on the part of any other person (such as a broker, dealer, bank, trust company
or clearing corparation) which is acting as a nominee, agent or some other
representative capacity, whether or not the Company shall have knowledge
thereof, except for:

(i)  Units held by a guardian, custodian or conservator for the
benefit of a minor or incompetent;

(i) Units held by a trust for the benefit of the trustee or a
trustee's spouse, parent, parent-in-law, issue, brother, sister,
brother-in-law, sister-in-law, niece, nephew, cousin, grandchild or
grandchilc-in-law; and

(lit)  Units held by a fiduciary for other like beneficiaries.

The Company's Units shall only be traded in accordance with the United States
Department of the Treasury's rules and regulations then in effect which set
forth the parameters within which a partnership may act and not be deemed to
be a "publicly traded partnership” under the Code. In no event may the
Company's Units be listed on an estabiished securities exchange.

Section 4.5 Returns and Interest. No Member shall have the right to receive
any Return or interest on any portion of its Capital Contribution except as
otherwise provided herein.

Section 4.6 Return. No Member shall be entitied to the Return of all or any
part of its Capital Contribution:

(1) unless and until there remains Company Property after:
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(@) all liabilities of the Company (except liabilities to
Members on account of their Capital Contributions) have
been paid;

(b) all amounts due to Members in respect of their share of
profits and other gains have been paid; and

(¢}  the Company has been dissolved without reformation in
accordance with Article XIII and a Certificate of Dissolution
has been filed with the Ohio Secretary of State pursuant to
R.C. 1705.43(B).

Section 4.7 Payment of Return.

(i)  Inthe event that the resignation, removal, withdrawal,
expuision, bankruptcy, iiquidation or dissolution of a Member
(the "Terminating Event") triggers the dissolution of the
Company, the Members owning the requisite percentage of
Remaining Units elect to continue the business of the
Company pursuant to Section 2.3(iii), and either the requisite
percentage of Remaining Members elect not to allow any
successor to the Units of the terminating member to become
a Substitute Member, or such successor does not wish to
become a Substitute Member, any Return due to the
terminating member shall be paid in equal monthly
installments over a period of thirty-six (36) months, plus
interest at the applicable Federal Funds Rate, beginning three
months from the date of the Terminating Event or as
otherwise agreed.

(i) The value of the Units shall be equal to their fair
market value on the last day of the month immediately
preceding the Terminating Event. For purpose of this
Agreement, the initial fair market value shail be stipulated by
the Managers; If not agreed upon for two consecutive years,
each Manager shall appoint an appraiser at its expense who
shall submit this evaluation within thirty (30) days and the
three values shall be averaged to determine the fair market
value until the next annual evaluation by the Managers.



If any Member is unable or unwilling to make any or ali of its proportionate
contribution, then the remaining Members who are able and willing to do so
may (but shall not be required to) make a contribution in excess of their
Proportionate share, in such: amounts as they may agree among themselves.

Any Member who makes 3 contribution to the Company pursuant to this
subparagraph skall have the option to (1) treat the contribution as additional
capital of the Company, or (2) treatthe contribution as a loan to the defaulting
Member, which election shall be made, in writing, at the time the contribution is
made.

(1) If the contributing Member elects to treat its
contribution as additional capital, such funds shall be
ailocated to the capital account. After such contributions are
made, each Member's percentage interest in the profits,
losses, and cash flow of the Company shall be adjusted
accordingly.

(2) If the contributing Member elects to treat its
contribution as a loan to the defaulting Member, then no
adjustment shall be made to the contributing Member's
capital account, and its share in the profits and losses and
cash flow of the Company shali remain the same. The capital
account of the defaulting Member shall be increased by the
amount of the loan, and a defaulting Member's shares in the
profits and losses and cash flow of the Company shall be
adjusted as if he had made a contribution to the capital of
the Company in the amount of the loan. The amount
advanced by the Members on behalf of the defaulting
Member shall be a debt of the defaulting Member to the
contribution Member and shal bear interest at a rate of 10
percent per annum. Thereafter, all distributions of cash from
the Company due to the defaulting Member shail be paid to
the Member, or Pro rata to the Members, who elected to
treat its contributions as loans until such time as ali principal
and interest of the loan(s) are paid in full.
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ARTICLE V
RIGHTS AND POWERS OF MEMBERS

Section 5.1 Transactions Between a Member or Manager and the Company.
Except as otherwise provided by applicable law, any Member or Manager may,

but shall not be obligated to, lend money to the Company, act as surety for the
Company and transact other business with the Company. Each Member or
Manager has the same rights and obligations when transacting business with
the Company as a person or entity who is not a Member or a Manager.

Section 5.2 Nonrestrictions of Business Pursuits of Members and Managers. '

This Operating Agreement shali not preclude or limit in any respect the right of
any Member or Manager to engage in or invest in any business activity of any
nature or description, including those which may be the same as or similar to
the Company's business and in direct competition therewith.

Section 5.3 Reimbursements. The Company shall reimburse the Members and
Managers for ali expenses incurred and pald by any of them in the organization
of the Company and as authorized by the Company, in the conduct of the
Company's business.

ARTICLE VI

MANAGERS

Section 6.1 Managers.

(i) The management of the Company's business shall be
vested in Managers selected by the Members. Each Member
hereby selects one natural person, 18 years of age or older,
identifled on the attached Exhibit 3 to be a Manager of the
day-to-day business of the Company. Each Manager shall
have the authority to sign agreements and other instruments
on behalf of the Company without the joinder of any cther
Manager subject to the condition stated herein. Each
Manager shall serve at the discretion of the Member
appointing said Manager. Removal of a Manager shali be at
the option of the Member selecting said Manager except
where a Manager has been found to be grossly negligent or
convicted of a crime involving moral turpitude. In that event,



a Manager may be removed upon a majority vote of all
Members.

(i) Notwithstanding the above, a Manager shall hold office
for the term for which he is selected and until his successor
has been selected and qualified.

(i) A Manager May resign from his position as a Manager
at any time by notice to the Members. Such resignation shall
beccme effective as set forth in such notice,

Section 6.2 Powers of the Managers.” Except as otherwise stated in this
Operating Agreement, the Managers shall have the right and authority to take
all actions which the Managers deem necessary, useful or appropriate for the
day-to-day maragement and conduct of the Company's business. The
Managers may exercise al| powers of the Company and do all such lawful acts
and things as are not contrary to law, the Act, the Articles of Organization or
this Operating Agreement, directed or required to be exercised or done by the
Members.

ARTICLE v
MEETINGS AND VOTES OF MEMBERS

Section 7.1 Meetings. Meetings of the Members shall be held each year at the
principal office of the Company or at such other place either within or without
the state of Ohio as specified from time to time by the Managers. If the
Managers shall specify a location other than the principal office of the Company,
such change in location shall be recorded on the notice calling such meeting.

Section 7.2 Spec’al Meetings. Special meetings of the Members shall be
scheduled and presided over by one of the Managers chosen to preside at the
meeting by vote of the Members present. Special meetings may be called by
any Manager or upon the request of not less than 33% of all the Members
entitled to vote at the meeting,

Section 7.3 Notice.  Written notice stating the place, day and hour of the
meeting and, in case of 3 special meeting, the purpose or purposes for which
the meeting is called, shall be delivered unless otherwise prescribed by the Act
not less than 10 days nor more than 50 days before the date of the meeting,
either personaily or by mail, by or at the direction of any Manager or person
calling the meetirg to each Member of record entitted to vote at such meeting.
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Section 7.4 Proxies. At all meetings of Members, a Member may vote in
person or by proxy executed in writing by the Member or by his duly authorized
attorney-in-fact. Such proxy shall be filed with the Managers of the Company
before or at the time of the meeting. No proxy shall be valid after eleven
months from the date of its execution, uniess otherwise provided in the proxy.

Section 7.5 One Hundred Percent Votes. An affirmative vote by or on behalif of
the Members possessing one hundred percent (100%) of the Units of the
Company shall be required to approve or disapprove the following matters:

(i) the amendment of the Articles of Organization and/or
this Operating Agreement;

(ii) approve Substitute Members;

(iii) approve the issuance of Additional Units;
(iv) dissolve the Company by written consent;
(v) amend this Section 7.5;

(vi) secure debt from any financial institution; or

(vii} all other actions not specified as within the authority of
the Managers.

Section 7.6 Action by Members Without a Meeting. Unless the Articles of

Organization, the Act, or this Operating Agreement provide otherwise, action
required or permitted by the Act to be taken at a Members' meeting may he
taken without @ meeting if the action is evidenced by one or more written
consents describing the actions taken, signed by each Member entitled to vote.
Written consent of all for the Members entitled to vote on any matter has the
same force and effect as a unanimous vote of such Members and may be stated

as such in any document.
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O ARTICLE VIII
MEMBER ACCOUNTS, ALLOCATIONS AND DISTRIBUTIONS

Section 8.1 Maintenance of Member Accounts.

(1 A Member Account shall be established in the
Company's books for each Member and transferee in
accordance with the rules of Treasury Regulation Section
1.704-1(b)(2)(iv). Each Member Account shall be:

(a) increased by:
(I) such Member's cash contributions; and

(II) the fair market value of the property
contributed by such Member to the
Company (net of liabilities securing such
contributed property that the Company is
considered to assume or take subject to);
and

Q (IIf)the amounts allocated to such Member for
its share of the income and gain of the
Company; and

(b} decreased by:

(I} the amounts allocated to such Member for
such Member's share of the Company's
losses; and

(II) the amount of money distributed to such
Member by the Company; and

(IIDthe falr market value of the property
distributed to such Member by the
Company (net of liabilities securing such
distributed property that such Member is
considered to assume or take subject to).
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(ii) If, at any time, the Company shall suffer a loss as a
result of which the Members Account of any Member shall be
a negative amount, such loss shall be carried as a charge
against that Member's Member Account, and that Member's
share of subsequent profits of the Company shali be applied
to erase such capital account deficit.

(lii) For purposes of computing the amount of any item of
income, gain or loss to be reflected in the Members' Member
Accounts, the determination, recognition and classification of
any such item shall be the same as its determination,
recognition and classification for federal income tax purposes.

Section 8.2 Allocations and Distributions. Subject to this Article VIII, the
Company's income, gains, losses and distributions shall be allocated and
distributed to the Members in proportion to the Units held by each Member.

Section 8.3 Timing o cations and Distributions.  Distributions shall be
considered by the Managers each quarter, in accordance with this Article VIII
and shall be made at the times and in the manner set forth in writing from time
to time in a resolution of the Managers.

Section 8.4 Distribution in Kind. A Member shall have no right to demand and
receive any Distribution from the Company in any form other than cash.

Section 8.5 Limitations on Distribution. A Member may not receive a
Distribution from the Company to the extent that, after giving effect to the
Distribution, all liabilities of the Company, other than liability to Members on
account of their Capital Contributions, would exceed the fair value of the

Company's assets.
Section 8.6 Distribution Upon Resignation. Except as otherwise provided in the
Act or this Operating Agreement, upon resignation, any resigning Member is
entitled to receive any Distribution to which he is entitled for the time period up
to and including the date of the Member's resignation.
ARTICLE IX
FISCAL YEAR, BOOKS AND RECORDS

Section 9.1 Inspection. True and full information regarding the state of the
Company's business, financial condition and other information regarding the
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affairs of the Company as Is just and reasonable, shall be made available upon
reasonable demand for any purpose reasonably related to the Member's
interest as a Member, during ordinary business hours for inspection and copying
by any Member. In addition, any Member of the Company shall have the right
to have a formal accounting of Company affairs whenever circumstances render
it just and reasonable.

Section 9.2 Fiscal Year. The fiscal year of the Company shall begin January 1
and shall end on December 31 in each year.

ARTICLE X

MEMBERS' LIABILITY AND INDEMNITY
Section 10.1 Members.

(i) No Member shall be liable under a judgment, decree or
order of a court or in any other manner, for the debts,
liabllities, or obligations of the Company. A Member
shall have no liabllity to any other Member and/or the
Company when acting pursuant to its authority granted
pursuant to the Act, the Articles of Organization and/or
this Operating Agreement except to the extent such
Member's acts or omissions constituted  wiiiful
misconduct or gross negligence of such Member.
Additionally, @ Member shall be liable to the Company
for:

(a) Any difference between its Capital
Contribution actuaily paid in and the amount
Promised by any Merber as stated in this
Operating Agreement or any writing signed by
the Member; and

(b) Any unpaid Capital Contribution which it
agreed in this Operating Agreement or in any
writing signed by the Member, to make in the
future at the time and on the conditions stated
in this Operating Agreement or in any other
instrument.
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Any liability of a Member to the Company under this Article X can be waived or (
compromised pursuant to a vote by the Members in accordance with Section s
7.5.

Section 10.2 Managers.

(i) The Managers do not in any way guarantee the return
of any Member's Capital Contribution or a profit for the
Members from the Company's business. The Managers shall
incur no liability to the Company or to any of the Members as
a result of engaging in any other business or venture
regardless of whether such other business or venture
competes with the Company or whether the Managers are
active in the management or business of such other business
or venture. Neither the Company nor any of the Members
shall have any rights by virtue of the Articles of Organization,
this Operating Agreement or any applicable law in or to the
other business ventures of the Managers or to the income,
gains and losses derived therefrom by the Managers.

Section 10.3 Company's Indemnification of Managers and Employees.

(i)  The Company shall indemnify its Managers and e
employees in their capacity as such who were or are a
party or are threatened to be made a party, to any
threatened, pending, or completed action, suit, or
proceeding, whether civil, criminal, administrative, or
investigative, other than an action by or in the right of the
Company, by reason of the fact that he or she is or was a
manager, or employee of the Company, against expenses,
inciuding attorney’s fees, judgments, fines, and amounts
paid in settlement actually and reasonable incurred by him
or her in connection with such action, suit, or proceeding if
he or she acted in good faith and in a manner he or she
reasonably believed to be in or not opposed to the best
interests of the Company, and with respect to any criminal
action or proceeding, had no reasonable cause to believe
his or her conduct was unlawful. The termination of any
action, suit, or proceeding by judgment, order, settlement,
or conviction, or upon a piea of noio contendere or its
equivalent, shall not, of itself, create a presumption that
the person did not act in good faith and in a manner he
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reasonably believed to be in or not opposed to the best
interests of the Company and, with respect to any criminal
action or proceeding, he or she had reasonable cause to
believe that his or her conduct was unlawful.

(i)  The indemnification authorized by this Section 10.3
shall not be exclusive of, and shall be in addition to, any
other rights granted to those seeking indemnification under
the Company's Articles of Organization, this Operating
Agreement or any agreement, vote of disinterested
members, or otherwise, both as to action in his or her official
capacity and as to action in another capacity while holding
such office, and shall continue as to a person who has ceased
to be a member, manager or employee shall inure to the
benefit of the heirs, executors, and administrators of such a
person,

(iii) The intent of this Section 10.3 is to provide for
indemnification and advancement of expenses to the fullest
extent permitted by the Limited Liability Company Law of
Ohio. To the extent such law may be amended or
supplemented from time to time, this Section 10.3 shall be
amended automatically and construed so as to permit
indemnification and advancement of expenses to the fullest
extent from time to time permitted by law,

ARTICLE XI
ADDITIONAL MEMBERS AND UNITS

Section 11.1 Additional Units. By approval of or on behalf of the Members
pPossessing one hundred percent (100%) of the Units, the Company may issue
Additional Units by sale or other issuance to existing Members or other persons
or entities (separately and together, "Additional Members"). Any such sale or
other issuance of Company Units shall be made in accordance with the Articles
of Organization and this Operating Agreement. Asa condition to such issuance,
Additional Members acquiring such Units shall execute the Articles of
Organization, this Operating Agreement and ail other documents and
instruments as the Company may require and shall become Members as
regards such Units upon the date the last of such dagreements are executed.

ARTICLE XII
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TRANSFERS

Section 12.1 Transfer Restrictions. Transfer shall inciude sales, pledges,
dispositions or hypothecations. Each Member hereby agrees that its Units and
any economic benefit therein are not transferable except as provided in either
Article II, VII or Article XII of this Agreement. Transfer shall include sales,
pledges, dispositions or hypothecations. "Economic benefit" or "benefit" of a
Unit shall mean a Unit's share of the Company's income, gains, distributions, or
other compensation by way of income and Return of contributions but shall not
include the Company’s losses.

Subject to any required approval of ali other Members, transfers of Units
together with the Economic Benefits therein during any year shall become
effective as of the date of any required approval by all other Members, provided
that the transferee and transferor have satisfied all of the requirements of this
Article XII. Unless and until the transferee of a Member's Units is accepted as a
Substitute Member pursuant to this Article XII, the transferor Member shall
remain a Member in the Company and shall retain all rights and obligations
incident to such status.

Notwithstanding anything to the contrary, any attempted or purported transfer
of any Unit or Economic Benefit therein (including, but not limited to, an
adjustment of the right to receive profits or the Return of contributions) in
violation of the following restrictions shall be void ab initio and of no effect:

(i) Transfer of the Economic Benefit anly is prohibited.

(ii) No transfer may be made within the meaning of the
Internal Revenue Code, or the regulations thereunder, if the
Units or economic benefits sought to be transferred, when
added to all other Units transferred within the period of
twelve (12) consecutive months prior thereto or otherwise
would result in the termination of the Company under the
Code;

(ifi) No transfer may be made except in compliance with or
pursuant to an exemption from the registration provisions of
the Securities Act of 1933, as amended, and in compliance
with or pursuant to an exemption from applicable state
securities laws and rules and regulations promulgated
thereunder;
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(iv) No transfer may be made which would cause the
Company to become an "investment company” under the
Investment Company Act of 1940, as amended;

(v) No transfer may be made which would cause the
Company to be deemed to be 3 "publicly traded partnership"
under the Internal Revenue Code or would otherwise cause
the Company to be treated as an association or corporation
for tax purposes under the Code; and

(vi) No direct transfer may be made to a minor or
incompetent in any respect unless made for their benefit to
their guardian, trustee or other legal representative.

Section 12.2 Transfers With Members' Approval.

(i) Foliowing satisfaction of the requirements of Section
12.1, a proposed transfer of the ownership interests in Units
réquiring the Members' approval shall be submitted to the
Members for their approval after:

(a) the transferee has executed this Operating
Agreement and any other documents and
instruments as the Company may require; and

(b) the transferring parties have paid and have
agreed to pay, as the Company shall determine,
all reasonable expenses connected with such
request and admission, including, but not limited
to, any required opinion of counsel, the legal
fees and costs associated with the preparation
and filing of all other documents necessary to
continue the Company's right to do business in
the jurisdictions in which it is then doing
business. The Company shall not be obligated to
justify such expenses and for its convenience in
lieu of itemizing such expenses, may select a
reasonable amount to cover such expenses.

(i)  Upon satisfaction of Section 12.1, the Members shall

vote whether or not to approve a proposed transfer of Units
and whether or not a proposed transferee of Units should be
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admitted as a Substitute Member for the transferor Member
to the extent of the Units proposed to be transferred. If a
proposed transferee of Units is not approved unanimously to
be a Substitute Member, then the proposed transfer is
rejected.

Section 12.3

Successors and Assigns. This Operating Agreement shall be

binding upon and inure to the benefit of the heirs, executors, administrators,
successors and assigns of the parties hereto.

ARTICLE XIII

DISSOLUTION AND WIND-UP

Section 13.1 Wind-up and Reformation.

(i) Upon the occurrence of an event under either Section
2.3 or R.C. Section 1705.43, the Company shall be dissolved
unless, within ninety (90) days following the occurrence of
the dissolving event, Members owning fifty-one percent or
more of the Remaining Units of the Company vote to
continue the business of the Company.

(i)  If the continuance of the Company is approved by or
on behalf of the Members, the new Company shall be
deemed formed without any further or additional
documentation to effect such action and all Members and
others owning economic benefits of Units shall automaticaily
become participants in the new Company without any change
in their respective rights and obligations. Unless otherwise
agreed to by the Members owning fifty-one percent (51%) or
more of the Remaining Units, the Articles of Organization and
this Operating Agreement shall automatically constitute the
Articles of Organization and Operating Agreement of such
new Company. All of the assets and liabilities of the
dissolved Company shall be deemed to have been
automatically assigned, assumed, conveyed and transferred
to the new Company. No bond, collateral, assumption or
release of any Member's or the Company's liabilities shall be
required. Unless otherwise agreed by the Members,
continuance of the Company shall be subject to the
provisions of Section 13.6.

-18-
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(iii)  If continuance of the Company is not approved by the
Members holding the requisite percentage of Units of the
Company within said ninety (90) days, the Company shall
promptly commence to wind up its affairs, execute and file
the appropriate certificates and/or notices with the Ohio
Secretary of State. Upon said filing with the Ohio Secretary
of State, the Company shall cease to carry on its business,
except insofar as may be necessary for the winding-up of its
affairs.

" Section 13.2 Authority to Wind-up. In the event that winding-up is
required hereunder, the winding-up activities shall be managed by the
Managers or a committee thereof appointed for this express purpose,

Section 13.3 Settlement and Distribution. In settling accounts after
dissolution, the assets of the Company shall be distributed as follows:

(a) to creditors, including Members who are creditors to
the extent otherwise permitted by law, in satisfaction of
liabilities of the Company other than liabilities for
distributions to Members; and

(b) except as provided in this Operating Agreement, to
Members and former Members of the Company in satisfaction
of liabilities for distribution; and

(c} except as provided in this Operating Agreement, to
Members of the Company for the return of their Member
Account balances.

Section 13.4 Termination. Each of the Members shall be furnished with a
final accounting prepared by the Company's accountant as of the date of the
complete liquidation. Upon completion of the distribution of the Company's
Property as provided in this Article XIII, the Company shall be terminated, and
the Managers in charge of winding-up the Company's business shall take all
such other actions as may be necessary to terminate the Company.

Section 13.5 Claims of the Members. The Members shall look solely to the
Company's Property for the return of their Capital Contributions, and if the
assets of the Company remaining after payment or discharge of the debts or
liabilities of the Company are insufficient to return such Capital Contribution,
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the Members shall have no recourse against the Company or any other Member
or Manager.

ARTICLE X1V
AMENDMENTS

Section 14.1 Proposal of Amendments. Amendments to the Articles of
Organization and this Operating Agreement may be proposed in writing by any
Member or Members owning at least ten percent (10%) of the Units or by any
Manager or Managers. .

Section 14.2 Amendments by Members. A proposed amendment shall be
voted upon at either an annual meeting or a special meeting of the Members
duly called for the purpose of voting on the amendment. Such votes shall be
made as provided in Article VII. Upon the Members’ approval of any
amendment, all Members, whether or not they consented to such amendment,
shall be deemed to have consented to and shall be bound by the terms and
provisions thereof as if they had so consented.

Section 14.3 Amendments by Managers. Notwithstanding any provisions of
this Operating Agreement, amendments to this Operating Agreement which, in
the opinion of counsel to the Company, are necessary to maintain the status of
the Company as a partnership for tax purposes under federal or state law or for
other tax purposes may be made by the Managers without the necessity of a

vote of the Members.

ARTICLE XV
NOTICES

Any notice, payment, demand or communication required or permitted to be
given hereunder shall be deemed to have been given when delivered personally
to the party to be notified or when deposited in the United States mail, postage
and charges prepaid, addressed as follows:

(i) if to the Company, addressed to the Company’s
principal office;

(i)  if to a Manager, addressed to such Manager's address
for purposes of notice which is contained in the Company's
books and records; and
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(i) ifto a Member, addressed to such Member's address
for purposes of notice which is contained in the Company's
register of its Members, Any Member may change its
address or representative to be notified by written notice
to the Company.

ARTICLE XVI
GOVERNING LAW AND INTERPRETATION

Section 16.1 overning Law. This Operating Agreement shall be deemed
to be made under and shall be construed in accordance with the laws of the
State of Ohio.

Section 16.2 Severabiity. If any provision of this Operating Agreement or
the application thereof to any person or circumstance shall be invalid, illegal or

Section 16.3 Headings. Al section or subsection titles or captions
contained in this Operating Agreement are for convenience only and shali not
be deemed part of the context of this Operating Agreement.

Section 16.4 Plurals and Pronouns. All pronouns and any variations thereof
shall be deemed to refer to the masculine, feminine, neuter, singular or piural
as the Identity of the PErson or persons may require.

Section 16.5 Time. 1In computing any period of time pursuant to this
Operating Agreement, the day of the act, event or default from which the
designated period of time begins to run shall not be inciuded, but the time shall
begin to run on the next succeeding day. The last day of the period so
computed shall be included, unless it is a Saturday, Sunday or legal holiday, in
which event the period shall run until the end of the next day which is not a
Saturday, Sunday or legal hotiday.

ARTICLE XVII
NO THIRD PARTY BENEFICIARIES

-



Except as may be expressly provided for herein, no person or entity not a party
hereto shall have any rights or obligations hereunder.

ARTICLE XVIII
ENTIRE AGREEMENT

The Articles of Organization and this Operating Agreement contain the entire
understanding between and among the Members and supersede any prior
understandings and agreements between and among them respecting the
subjects of the Articles of Organization and this Operating Agreement. If any of
the matters covered by this Operating Agreement were performed or
commenced by the Members prior to their execution of this Operating
Agreement, this Operating Agreement shall be deemed to govern such prior
actions as if it were executed by the Members' prior to such actions being
undertaken.

-20.
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ARTICLE XIX

COUNTERPART EXECUTION

This Operating Agreement may be executed in counterparts, all of which taken
together shall be deemed one original. Each Member shali become bound by
this Operating Agreement immadiately upon such Member's execution hereof
and Independently of the execution hereof by any other Member.

This Operating Agreement is executed as of the date first above mentioned.

A

ROBERT P. LANDIS, Member

DAVID W. LANDIS, Iff, Member
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All Members
Past and
Present

ROBERT P.
LANDIS

DAVID W.
LANDIS, III

EXHIBIT 1

Attached to that Operating Agreement for

ACT INVESTMENTS, L1LC
MEMBERS AND UNITS

AS OF
April 17, 2014

Business, Residence or
Mailing Address

2370 Reynoldsburg-
Baltimore Road,
Baltimore, OH 43105

2370 Reynoldsburg-
Baltimore Road,
Baltimore, OH 43105

-24.

Number of
Units
Owned

50

50

Cancel

J

i



P EXHIBIT 2

Attached to that Operating Agreement for
ACT INVESTMENTS, LIC

MEMBERS AND CAPITAL CONTRIBUTIONS
AS OF April 17, 2014

Members Capital Contributions
ROBERT P, LANDIS

DAVID W. LANDIS, III

O



EXHIBIT 3

Attached to that Operating Agreement for

ACT INVESTMENTS, LLC
MANAGERS

AS OF April 17, 2014

ROBERT P. LANDIS

DAVID W. LANDIS, III

FAWPDOCS\ILAVLLC\OPERATING AGREEMENT.DOC
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