Resolution No. 26-0725-COMM October 01, 2026
RESOLUTION

RESOLUTION AUTHORIZING AN INDEMNIFICATION AND INDUCEMENT
AGREEMENT AND AUTHORIZING A PUBLIC HOSPITAL AGENCIES AGREEMENT IN
CONNECTION WITH THE BONDS BY THE COUNTY OF WARREN, OHIO, THE
PROCEEDS OF WHICH WILL BE USED TO FINANCE FACILITIES OWNED AND
OPERATED BY OTTERBEIN HOMES OR ITS AFFILIATES LOCATED WITHIN LICKING
COUNTY; AUTHORIZING OTHER DOCUMENTS IN CONNECTION WITH THE
ISSUANCE OF SUCH; AND APPROVING SOLELY FOR THE PURPOSE OF SECTION
147(F) OF THE INTERNAL REVENUE CODE OF 1986, THE ISSUANCE OF HEALTHCARE
FACILITIES IMPROVEMENT AND REFUNDING REVENUE BONDS, SERIES 2026
(OTTERBEIN HOMES OBLIGATED GROUP), BY THE COUNTY OF WARREN, OHIO.

WHEREAS, Otterbein Homes (the “Corporation”), an Ohio non-profit corporation, has requested that the County
of Warren, Ohio (“Warren County”) issue bonds to finance the construction of Hospital Facilities in Warren
County and throughout the State of Ohio, including in Licking County (the “County”); and,

WHEREAS, the Corporation has represented that it would be more economic and efficient to have one political
subdivision of the State of Ohio issue such revenue bonds to finance the Program (as defined herein); and,

WHEREAS, Chapter 140, Ohio Revised Code (the “Act”), provides a procedure by which the County and Warren
County may enter into an agreement pursuant to which Warren County may from time-to-time issue bonds for
hospital facilities, a portion of the proceeds of which will be spent in the County (the “Bonds”). Such Bonds will
be issued in one or more series for the purposes of (a) refinancing certain revenue bonds and other indebtedness,
(b) financing or refinancing the acquisition, construction, installation, equipping, furnishing and improvement of
certain health care facilities constituting “Hospital Facilities” (as defined in the Act) to be owned and/or operated
by the Corporation, (c¢) funding a debt service reserve fund for the Bonds, (d) paying capitalized interest on the
Bonds, and (e) paying certain costs of issuance of the Bonds (collectively, the “Program”); and,

WHEREAS, as a prerequisite to Warren County issuing the Bonds, it is necessary under the Act for the County
to enter into an Agreement (the “Public Hospital Agencies Agreement”) with Warren County in order to jointly
associate for the purpose of issuing revenue bonds, including the Bonds and any such additional bonds for the
Program, to finance or refinance the Corporation’s facilities within its boundaries; and,

WHEREAS, the Corporation has agreed to enter into and execute an indemnification agreement (the
“Indemnification Agreement”) to indemnify the County and hold it harmless against any liability and expense of
the County relating to the Public Hospital Agencies Agreement, the Bonds, or the Program; and,

WHEREAS, Section 147(f) of the Internal Revenue Code of 1986, as amended (the “Code”), requires that prior
to their issuance, the Series 2026 Bonds (as hereinafter defined) which will be issued by Warren County, Ohio as
part of the Program, must be approved by the “applicable elected representative” (as defined in such Section
147(f) of the Code) of the issuer of the Series 2026 Bonds, and of certain political subdivisions in which Hospital
Facilities will be financed, including the County; NOW, THEREFORE;

BE IT RESOLVED by the Board of County Commissioners, County of Licking, State of Ohio:

SECTION 1. That at least two members of the Board of County Commissioners (the “Board”) be and
they are hereby authorized and directed to execute and enter into on behalf of the County, each of (i) the
Indemnification Agreement and (ii) a Public Hospital Agencies Agreement with Warren County to authorize
Warren County to issue the Hospital Facilities bonds for the benefit of the Corporation for the purpose of financing
the Program.

SECTION 2. That the Indemnification Agreement and the Public Hospital Agencies Agreement
authorized in Section 1 of this resolution each shall be substantially in the form presented to the Board and on file
with the Clerk of this Board (the “Clerk”), with such changes as are not substantially adverse to the County and
as are approved by the Board, which approval shall be conclusively evidenced by the signing of each of the Public
Hospital Agencies Agreement and the Indemnification Agreement by at least two members of the Board.

SECTION 3. That the Clerk, the County Auditor, any members of this Board, or any appropriate officers
of the County, as appropriate, be and they are hereby authorized and directed to execute and deliver on behalf of
the County such other certificates, documents and instruments in connection with the County’s approval of the
Series 2026 Bonds and, signing and delivery of the Public Hospital Agencies Agreement and the Indemnification
Agreement as may be required, necessary or appropriate, such instruments to be prepared by and at the expense
of the Corporation and to be in such form as may be approved by the Board, which approval shall be conclusively
evidenced by the execution thereof by the members of this Board.
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SECTION 4. That this Board, as the “applicable elected representative” of the County for purposes of
Section 147(f) of the Internal Revenue Code of 1986, as amended (the “Code”), hereby approves, but solely for
the purpose of that Section 147(f) of the Code, the issuance of the County of Warren, Ohio Healthcare Facilities
Improvement and Refunding Revenue Bonds, Series 2026 (Otterbein Homes Obligated Group) (the “Series 2026
Bonds”), issued in one or more series, as qualified 501(c)(3) bonds under Section 145 of the Internal Revenue
Code of 1986, as amended, in a maximum aggregate face amount not to exceed $300,000,000. The proceeds of
the Series 2026 Bonds will be used for (i) paying the costs of the New Money Project described below in a
maximum amount not to exceed $200,000,000; (ii) retiring and/or refunding all or a portion of: (a) the outstanding
Master Term Note dated April 1, 2025 in the principal sum of $15,000,000.00 issued by the Corporation to Fifth
Third Bank, National Association, as Lender (“Series 2025B Master Term Note”); (b) the outstanding
$50,000,000 County of Warren, Ohio, Healthcare Facilities Improvement Revenue Bonds, Series 2025 (Otterbein
Homes Obligated Group) (“Series 2025 Bonds”); and (c) the outstanding Master Term Note dated December 1,
2025 in the principal sum of $22,500,000.00 issued by the Corporation to Fifth Third Bank, National Association,
as Lender (“Series 2025C Master Term Note”, and together with the Series 2025B Master Term Note and the
Series 2025 Bonds, collectively, the “Prior Obligations”); the proceeds of such Prior Obligations were used to
finance the costs of the Existing Project described belows; (iii) reimbursing the Corporation for additional costs
associated with the New Money Project; (iv) establishing one or more debt service reserve funds as additional
security for the Series 2026 Bonds, if deemed necessary or desirable by the Corporation; (v) paying capitalized
interest on the Series 2026 Bonds, if any; and (vi) paying certain costs of issuance of the Series 2026 Bonds
(collectively, the “Project”).

New Money Project:

The New Money Project consists of the acquisition, construction, furnishing and equipping of the
following hospital facilities (as defined in the Act, “Hospital Facilities”): (i) maximum principal amount
of $40,000,000 at 2158 Columbus Rd, Granville, Ohio; (ii) maximum principal amount of $60,000,000 at
585 OH-741, Lebanon, Ohio; (iii) maximum principal amount of $30,000,000 at 11230 OH-364, St.
Marys, Ohio; and (iv) maximum principal amount of $70,000,000 at 9640 Sylvania-Metamora Rd,
Sylvania, Ohio.

Existing Project:

The Existing Project consists of the acquisition, construction, and improvement of Hospital Facilities
located at: (i) 30344 Lorain Road, North Olmsted, Ohio, (ii) 303 N. Mecca St., Cortland, Ohio, (iii) 2158
Columbus Rd, Granville, Ohio, (iv) 585 OH-741, Lebanon, Ohio, and (v) 9640 Sylvania-Metamora Rd,
Sylvania, Ohio.

The foregoing approval is given solely to satisfy the requirements of said Section 147(f) of the Code and does not
obligate the County in any way with respect to the Series 2026 Bonds.

SECTION 5. By approving the issuance of the Series 2026 Bonds, this Board hereby expressly preserves
any and all rights, actual and potential claims, actions and causes of action that the Board or the County may have
with respect to the Corporation, the Program, or any of the Hospital Facilities to be financed, refinanced, or
reimbursed with the proceeds of the Series 2026 Bonds and the Board’s consent to the issuance of the Series 2026
Bonds shall not be deemed a waiver or release of any such rights, actual and potential claims, actions and causes
of action that the Board or the County may have with respect to the Corporation or any of the Hospital Facilities
or the Program.

SECTION 6. It is found and determined that all formal actions of this Board concerning and relating to
the adoption of this resolution were adopted in an open meeting of this Board, and that all deliberations of this
Board and of any of its committees that resulted in such formal action, were in meetings open to the public, in
compliance with all legal requirements including Section 121.22, Ohio Revised Code.
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VOTE:

Rick Black Absent
Timothy E. Bubb Aye
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County and throughout the State of Ohio, including in Licking County (the “County”); and,

WHEREAS, the Corporation has represented that it would be more economic and efficient to have one political
subdivision of the State of Ohio issue such revenue bonds to finance the Program (as defined herein); and,

WHEREAS, Chapter 140, Ohio Revised Code (the “Act”), provides a procedure by which the County and Warren
County may enter into an agreement pursuant to which Warren County may from time-to-time issue bonds for
hospital facilities, a portion of the proceeds of which will be spent in the County (the “Bonds”). Such Bonds will
be issued in one or more series for the purposes of (a) refinancing certain revenue bonds and other indebtedness,
(b) financing or refinancing the acquisition, construction, installation, equipping, furnishing and improvement of
certain health care facilities constituting “Hospital Facilities” (as defined in the Act) to be owned and/or operated
by the Corporation, (c¢) funding a debt service reserve fund for the Bonds, (d) paying capitalized interest on the
Bonds, and (e) paying certain costs of issuance of the Bonds (collectively, the “Program”); and,

WHEREAS, as a prerequisite to Warren County issuing the Bonds, it is necessary under the Act for the County
to enter into an Agreement (the “Public Hospital Agencies Agreement”) with Warren County in order to jointly
associate for the purpose of issuing revenue bonds, including the Bonds and any such additional bonds for the
Program, to finance or refinance the Corporation’s facilities within its boundaries; and,

WHEREAS, the Corporation has agreed to enter into and execute an indemnification agreement (the
“Indemnification Agreement”) to indemnify the County and hold it harmless against any liability and expense of
the County relating to the Public Hospital Agencies Agreement, the Bonds, or the Program; and,

WHEREAS, Section 147(f) of the Internal Revenue Code of 1986, as amended (the “Code”), requires that prior
to their issuance, the Series 2026 Bonds (as hereinafter defined) which will be issued by Warren County, Ohio as
part of the Program, must be approved by the “applicable elected representative” (as defined in such Section
147(f) of the Code) of the issuer of the Series 2026 Bonds, and of certain political subdivisions in which Hospital
Facilities will be financed, including the County; NOW, THEREFORE;

BE IT RESOLVED by the Board of County Commissioners, County of Licking, State of Ohio:

SECTION 1. That at least two members of the Board of County Commissioners (the “Board”) be and
they are hereby authorized and directed to execute and enter into on behalf of the County, each of (i) the
Indemnification Agreement and (ii) a Public Hospital Agencies Agreement with Warren County to authorize
Warren County to issue the Hospital Facilities bonds for the benefit of the Corporation for the purpose of financing
the Program.

SECTION 2. That the Indemnification Agreement and the Public Hospital Agencies Agreement
authorized in Section 1 of this resolution each shall be substantially in the form presented to the Board and on file
with the Clerk of this Board (the “Clerk”), with such changes as are not substantially adverse to the County and
as are approved by the Board, which approval shall be conclusively evidenced by the signing of each of the Public
Hospital Agencies Agreement and the Indemnification Agreement by at least two members of the Board.

SECTION 3. That the Clerk, the County Auditor, any members of this Board, or any appropriate officers
of the County, as appropriate, be and they are hereby authorized and directed to execute and deliver on behalf of
the County such other certificates, documents and instruments in connection with the County’s approval of the
Series 2026 Bonds and, signing and delivery of the Public Hospital Agencies Agreement and the Indemnification
Agreement as may be required, necessary or appropriate, such instruments to be prepared by and at the expense
of the Corporation and to be in such form as may be approved by the Board, which approval shall be conclusively
evidenced by the execution thereof by the members of this Board.
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SECTION 4. That this Board, as the “applicable elected representative” of the County for purposes of
Section 147(f) of the Internal Revenue Code of 1986, as amended (the “Code”), hereby approves, but solely for
the purpose of that Section 147(f) of the Code, the issuance of the County of Warren, Ohio Healthcare Facilities
Improvement and Refunding Revenue Bonds, Series 2026 (Otterbein Homes Obligated Group) (the “Series 2026
Bonds”), issued in one or more series, as qualified 501(c)(3) bonds under Section 145 of the Internal Revenue
Code of 1986, as amended, in a maximum aggregate face amount not to exceed $300,000,000. The proceeds of
the Series 2026 Bonds will be used for (i) paying the costs of the New Money Project described below in a
maximum amount not to exceed $200,000,000; (ii) retiring and/or refunding all or a portion of: (a) the outstanding
Master Term Note dated April 1, 2025 in the principal sum of $15,000,000.00 issued by the Corporation to Fifth
Third Bank, National Association, as Lender (“Series 2025B Master Term Note”); (b) the outstanding
$50,000,000 County of Warren, Ohio, Healthcare Facilities Improvement Revenue Bonds, Series 2025 (Otterbein
Homes Obligated Group) (“Series 2025 Bonds”); and (c) the outstanding Master Term Note dated December 1,
2025 in the principal sum of $22,500,000.00 issued by the Corporation to Fifth Third Bank, National Association,
as Lender (“Series 2025C Master Term Note”, and together with the Series 2025B Master Term Note and the
Series 2025 Bonds, collectively, the “Prior Obligations”); the proceeds of such Prior Obligations were used to
finance the costs of the Existing Project described belows; (iii) reimbursing the Corporation for additional costs
associated with the New Money Project; (iv) establishing one or more debt service reserve funds as additional
security for the Series 2026 Bonds, if deemed necessary or desirable by the Corporation; (v) paying capitalized
interest on the Series 2026 Bonds, if any; and (vi) paying certain costs of issuance of the Series 2026 Bonds
(collectively, the “Project”).

New Money Project:

The New Money Project consists of the acquisition, construction, furnishing and equipping of the
following hospital facilities (as defined in the Act, “Hospital Facilities”): (i) maximum principal amount
of $40,000,000 at 2158 Columbus Rd, Granville, Ohio; (ii) maximum principal amount of $60,000,000 at
585 OH-741, Lebanon, Ohio; (iii) maximum principal amount of $30,000,000 at 11230 OH-364, St.
Marys, Ohio; and (iv) maximum principal amount of $70,000,000 at 9640 Sylvania-Metamora Rd,
Sylvania, Ohio.

Existing Project:

The Existing Project consists of the acquisition, construction, and improvement of Hospital Facilities
located at: (i) 30344 Lorain Road, North Olmsted, Ohio, (ii) 303 N. Mecca St., Cortland, Ohio, (iii) 2158
Columbus Rd, Granville, Ohio, (iv) 585 OH-741, Lebanon, Ohio, and (v) 9640 Sylvania-Metamora Rd,
Sylvania, Ohio.

The foregoing approval is given solely to satisfy the requirements of said Section 147(f) of the Code and does not
obligate the County in any way with respect to the Series 2026 Bonds.

SECTION 5. By approving the issuance of the Series 2026 Bonds, this Board hereby expressly preserves
any and all rights, actual and potential claims, actions and causes of action that the Board or the County may have
with respect to the Corporation, the Program, or any of the Hospital Facilities to be financed, refinanced, or
reimbursed with the proceeds of the Series 2026 Bonds and the Board’s consent to the issuance of the Series 2026
Bonds shall not be deemed a waiver or release of any such rights, actual and potential claims, actions and causes
of action that the Board or the County may have with respect to the Corporation or any of the Hospital Facilities
or the Program.

SECTION 6. It is found and determined that all formal actions of this Board concerning and relating to
the adoption of this resolution were adopted in an open meeting of this Board, and that all deliberations of this
Board and of any of its committees that resulted in such formal action, were in meetings open to the public, in
compliance with all legal requirements including Section 121.22, Ohio Revised Code.
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certain health care facilities constituting “Hospital Facilities” (as defined in the Act) to be owned and/or operated
by the Corporation, (c¢) funding a debt service reserve fund for the Bonds, (d) paying capitalized interest on the
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to enter into an Agreement (the “Public Hospital Agencies Agreement”) with Warren County in order to jointly
associate for the purpose of issuing revenue bonds, including the Bonds and any such additional bonds for the
Program, to finance or refinance the Corporation’s facilities within its boundaries; and,

WHEREAS, the Corporation has agreed to enter into and execute an indemnification agreement (the
“Indemnification Agreement”) to indemnify the County and hold it harmless against any liability and expense of
the County relating to the Public Hospital Agencies Agreement, the Bonds, or the Program; and,

WHEREAS, Section 147(f) of the Internal Revenue Code of 1986, as amended (the “Code”), requires that prior
to their issuance, the Series 2026 Bonds (as hereinafter defined) which will be issued by Warren County, Ohio as
part of the Program, must be approved by the “applicable elected representative” (as defined in such Section
147(f) of the Code) of the issuer of the Series 2026 Bonds, and of certain political subdivisions in which Hospital
Facilities will be financed, including the County; NOW, THEREFORE;

BE IT RESOLVED by the Board of County Commissioners, County of Licking, State of Ohio:

SECTION 1. That at least two members of the Board of County Commissioners (the “Board”) be and
they are hereby authorized and directed to execute and enter into on behalf of the County, each of (i) the
Indemnification Agreement and (ii) a Public Hospital Agencies Agreement with Warren County to authorize
Warren County to issue the Hospital Facilities bonds for the benefit of the Corporation for the purpose of financing
the Program.

SECTION 2. That the Indemnification Agreement and the Public Hospital Agencies Agreement
authorized in Section 1 of this resolution each shall be substantially in the form presented to the Board and on file
with the Clerk of this Board (the “Clerk”), with such changes as are not substantially adverse to the County and
as are approved by the Board, which approval shall be conclusively evidenced by the signing of each of the Public
Hospital Agencies Agreement and the Indemnification Agreement by at least two members of the Board.

SECTION 3. That the Clerk, the County Auditor, any members of this Board, or any appropriate officers
of the County, as appropriate, be and they are hereby authorized and directed to execute and deliver on behalf of
the County such other certificates, documents and instruments in connection with the County’s approval of the
Series 2026 Bonds and, signing and delivery of the Public Hospital Agencies Agreement and the Indemnification
Agreement as may be required, necessary or appropriate, such instruments to be prepared by and at the expense
of the Corporation and to be in such form as may be approved by the Board, which approval shall be conclusively
evidenced by the execution thereof by the members of this Board.
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SECTION 4. That this Board, as the “applicable elected representative” of the County for purposes of
Section 147(f) of the Internal Revenue Code of 1986, as amended (the “Code”), hereby approves, but solely for
the purpose of that Section 147(f) of the Code, the issuance of the County of Warren, Ohio Healthcare Facilities
Improvement and Refunding Revenue Bonds, Series 2026 (Otterbein Homes Obligated Group) (the “Series 2026
Bonds”), issued in one or more series, as qualified 501(c)(3) bonds under Section 145 of the Internal Revenue
Code of 1986, as amended, in a maximum aggregate face amount not to exceed $300,000,000. The proceeds of
the Series 2026 Bonds will be used for (i) paying the costs of the New Money Project described below in a
maximum amount not to exceed $200,000,000; (ii) retiring and/or refunding all or a portion of: (a) the outstanding
Master Term Note dated April 1, 2025 in the principal sum of $15,000,000.00 issued by the Corporation to Fifth
Third Bank, National Association, as Lender (“Series 2025B Master Term Note”); (b) the outstanding
$50,000,000 County of Warren, Ohio, Healthcare Facilities Improvement Revenue Bonds, Series 2025 (Otterbein
Homes Obligated Group) (“Series 2025 Bonds”); and (c) the outstanding Master Term Note dated December 1,
2025 in the principal sum of $22,500,000.00 issued by the Corporation to Fifth Third Bank, National Association,
as Lender (“Series 2025C Master Term Note”, and together with the Series 2025B Master Term Note and the
Series 2025 Bonds, collectively, the “Prior Obligations”); the proceeds of such Prior Obligations were used to
finance the costs of the Existing Project described belows; (iii) reimbursing the Corporation for additional costs
associated with the New Money Project; (iv) establishing one or more debt service reserve funds as additional
security for the Series 2026 Bonds, if deemed necessary or desirable by the Corporation; (v) paying capitalized
interest on the Series 2026 Bonds, if any; and (vi) paying certain costs of issuance of the Series 2026 Bonds
(collectively, the “Project”).

New Money Project:

The New Money Project consists of the acquisition, construction, furnishing and equipping of the
following hospital facilities (as defined in the Act, “Hospital Facilities”): (i) maximum principal amount
of $40,000,000 at 2158 Columbus Rd, Granville, Ohio; (ii) maximum principal amount of $60,000,000 at
585 OH-741, Lebanon, Ohio; (iii) maximum principal amount of $30,000,000 at 11230 OH-364, St.
Marys, Ohio; and (iv) maximum principal amount of $70,000,000 at 9640 Sylvania-Metamora Rd,
Sylvania, Ohio.

Existing Project:

The Existing Project consists of the acquisition, construction, and improvement of Hospital Facilities
located at: (i) 30344 Lorain Road, North Olmsted, Ohio, (ii) 303 N. Mecca St., Cortland, Ohio, (iii) 2158
Columbus Rd, Granville, Ohio, (iv) 585 OH-741, Lebanon, Ohio, and (v) 9640 Sylvania-Metamora Rd,
Sylvania, Ohio.

The foregoing approval is given solely to satisfy the requirements of said Section 147(f) of the Code and does not
obligate the County in any way with respect to the Series 2026 Bonds.

SECTION 5. By approving the issuance of the Series 2026 Bonds, this Board hereby expressly preserves
any and all rights, actual and potential claims, actions and causes of action that the Board or the County may have
with respect to the Corporation, the Program, or any of the Hospital Facilities to be financed, refinanced, or
reimbursed with the proceeds of the Series 2026 Bonds and the Board’s consent to the issuance of the Series 2026
Bonds shall not be deemed a waiver or release of any such rights, actual and potential claims, actions and causes
of action that the Board or the County may have with respect to the Corporation or any of the Hospital Facilities
or the Program.

SECTION 6. It is found and determined that all formal actions of this Board concerning and relating to
the adoption of this resolution were adopted in an open meeting of this Board, and that all deliberations of this
Board and of any of its committees that resulted in such formal action, were in meetings open to the public, in
compliance with all legal requirements including Section 121.22, Ohio Revised Code.



[Signature page to Indemnification and Inducement Agreement]

IN WITNESS WHEREOF, the County, pursuant to resolution of its Board of County
Commissioners, has caused this Agreement to be executed by the individual whose name and title appear
below, and the Corporation has caused this Agreement to be duly executed as of the date first above written,
but actually on the date by their respective executions.

BOARD OF COUNTY COMMISSIONERS OF
LICKING COUNTY

By:

Name: Timothy E. Bubb
Title: County Commissioner

By:

Name: Duane H. Flowers
Title: County Commissioner

Name: Rick Black
Title: County Commissioner

Dated: , 2026

110320293v2



IN TESTIMONY WHEREOF, witness the execution hereof by the County of Licking,
Ohio by the members of its Board of County Commissioners, duly authorized as of the date first
above written.

COUNTY OF LICKING, OHIO

By:

County Commissioner

By:

County Commissioner

By:

County Commissioner
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NOTICE OF PUBLIC
HEARING

Notice is hereby given that
on Wednesday, September
2, 2026, a public hearing,
which may be continued or
adjourned, will be held via
toil-free telephone confer-
ence and in-person at the
offices of the Board of
County Commissioners of
the County of Warren, Chio,
406 Justice Drive, First
Floor, Room 128, Lebanon,
Ohio 45036, commencing at
2:00 p.m. local time with
respect to the proposed
issuance by the County of
Warren, Ohio (the "Issuer”)
of Healthcare Facilities
Improvement and Refunding
Revenue Bonds, Series 2026
(Otterbein Homes Obligated
Group) as a part of a plan of
finance in one or more
series which may be issued
on the same or different
dates in a maximum aggre-
gate face amount not to
exceed $300,000,000 (the
“Series 2026 Bonds”). The
hearing will be a joint hear-
ing for the Issuer and the
Counties of Auglaize, Cuya-
hoga, Licking, Lucas and
Trumbull, Ohio. The Series
2026 Bonds will be issued
pursuant to Chapter 140 and
sections 9.98 through 9.983
of the Ohio Revised Code
{collectively, the "Act™), for
the benefit of Otterbein
Homes, an Ohio nonprofit
corporation, its subsidiaries
of which it is the sole
member and other affiliated
entities (collectively, “Otter-
bein"). The Series 2026
Bonds will be issued as
qualified 501(c)(3) bonds
under Section 145 of the
Internal Revenue Code of
1986, as amended, and the
proceeds of the Series 2026
Bonds will be used for (i)
paying the costs of the New
Money Project described
below in a maximum amount
not to exceed $200,000,000;
(ii) retiring all or a portion
of: (a) the outstanding
Master Term Note dated
April 1, 2025 in the principal
sum of $15,000,000.00
issued by the Otterbein to
Fifth Third Bank, MNational
Association, as Lender
(“Series 2025B Master Term
Note"); (b) the outstanding
$50,000,000 Count of
Warren, Ohio, Healthcare
Facilities Improvement
Revenue Bonds, Series 2025
(Otterbein Homes Obligated
Group) (“Series 2025
Bonds"); and {(c}) the
outstanding Master Term
Note dated December 1,
2025 in the principal sum of
$22,500,000.00 issued by
the Otterbein to Fifth Third
Bank, National Association,
as Lender ("Series 2025C
Master Term Note”, and
together with the Series
20258 Master Term Note
and the Series 2025 Bonds,
collectively, the  "Prior
Obligations”); the proceeds
of such Prior Obligations
were used to finance the
costs of the Existing Project
described below; (iii) reim-
bursing Otterbein for addi-
tional costs associated with
the New Money Project; (iv)
establishing one or more
debt service reserve funds
as additional security for
the Series 2026 Bonds, if
deemed necessary or desir-
able by Otterbein; (v)
paying capitalized interest
on the Series 2026 Bonds, if
any; and {vi) paying certain
costs of issuance of the
Series 2026 Bonds (collec-
tively, the “Project”).
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New Money Project:

The New Money Project
consists of the acquisition,
construction, furnishing and
equipping of the following
hospital facilities (as
defined in the Act, “Hospital
Facilities™): (i) maximum
principal amount of
$40,000,000 at 2158 Colum-
bus Rd, Granville, Ohio; (ii)
maximum principal amount
of $60,000,000 at 585 OH-
741, Lebanon, Ohio; (iii)
maximum principal amount
of %30,000,000 at 11230
OH-364, St. Marys, Ohio;
and (iv) maximum principal
amount of $70,000,000 at
9640 Sylvania-Metamora Rd,
Sylvania, Ohio.

Existing Project:

The Existing Project
consists of the acquisition,
construction, and improve-
ment of Hospital Facilities
located at: (i) 30344 Lorain
Road, North Olmsted, Ohio,
iji) 303 N. Mecca St., Cort-
and, Ohio, (iii) 2158 Calum-
bus Rd, Granville, Ohio, (iv)
585 QOH-741, Lebanon, Ohio,
and (v) 9640 Sylvania-Meta-
mora Rd, Sylvania, Chio.
With respect to the Hospital
Facilities, the maximum
a?gregate principal amount
o Series 2026 Bond
proceeds attributable to
each of the above-refer-
enced sites is $300,000,000;
the actual amount allocable
to each such site may be
less than this amount, but in
no event will the aggregate
amount of the Bonds alloca-
ble to the sites identified
under (i) through (iv) of the
New Money Project exceed
$200,000,000 and (i)
through (v) of the Existin
Project excee!
$100,000,000.

The initial legal owner or
principal user of the Hospi-
tal Facilities financed by the
Series 2026 Bonds is, or
upon completion of acquisi-
tion or construction shall
be, Otterbein or a subsidiary
or affiliate of Otterbein that
is controlled by Otterbein.
The Series 2026 Bonds will
be special obligations of the
Issuer and will not consti-
tute a debt or pledge of the
faith and credit or the
taxing power of the Issuer.
Persons wishing to express
their views on the proposed
bond issuance may submit
their views in writing or
participate in the hearing by
teleconference. The tele-
conference may be accessed
by dialing the toll-free
number 1-872-242-9941,
followed by the Meeting ID
6020749404#.

To ensure their full consid-
eration, all written submis-
sions regarding the
proposed bond issuance
should clearly reference the
aforementioned Bonds and
the location and nature of
the Project. All written
submissions should be sent
to the Board of County
Commissioners  of  the
County of Warren, Ohio at
406 Justice Drive, First
Floor, Lebanon, Ohio 450386,
Attention: Krystal Hensley,
Clerk of Commissioners, and
clearlg marked “Re: Health-
care Facilities Improvement
and Refunding Revenue
Bonds, Series 2026 (Otter-
bein Homes Obligated
Group)". Written submis-
sions should be mailed in
sufficient time to be
received on or before the
aforesaid hearing date.

COUNTY OF WARREN, OHIO
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By: Krystal Hensley, Clerk of
Commissioners
NADV,AUG26,'26# 12578650



To: Board of County Commissioners of Auglaize County, Ohio
County Executive of Cuyahoga County, Ohio
Board of County Commissioners of Licking County, Ohio
Board of County Commissioners of Lucas County, Ohio
Board of County Commissioners of Trumbull County, Ohio

The undersigned, Clerk of the Board of Commissioners of Warren County, Ohio (the “Issuer”),
hereby advises you of the following with respect to the proposed issuance by the Issuer of its Healthcare
Facilities Improvement and Refunding Revenue Bonds, Series 2026 (Otterbein Homes Obligated Group)
in the maximum aggregate principal amount of $300,000,000 (the “Series 2026 Bonds”). The Issuer, for
purposes of complying with Section 147(f) of the Internal Revenue Code of 1986, as amended, (the “Code”)
requests your approval of the Series 2026 Bonds:

1. A public hearing concerning the proposed issuance of the Series 2026 Bonds was held by
the Issuer on September 2, 2026 at 2:00 p.m.., Eastern Standard Time, via an open conference call,
following reasonable public notice published in (a) The Toledo Legal News on August 26, 2026, (b) Tribune
Chronicle on August 26, 2026, (c) The Newark Advocate on August 26, 2026, (d) The Plain Dealer on
August 26, 2026, (e) The Journal-News on August 26, 2026, and (f) Wapakoneta Daily News on August
26, 2026. A copy of the minutes of that public hearing is attached hereto as Exhibit A.

2. The Series 2026 Bonds are to be issued by the Issuer for the benefit of Otterbein Homes,
an Ohio nonprofit corporation, its subsidiaries of which it is the sole member and other affiliated entities
(collectively, “Otterbein™), the proceeds of which will be used for (i) paying the costs of the New Money
Project described below in a maximum amount not to exceed $200,000,000; (ii) retiring all or a portion of:
(a) the outstanding Master Term Note dated April 1, 2025 in the principal sum of $15,000,000.00 issued by
the Otterbein to Fifth Third Bank, National Association, as Lender (“Series 2025B Master Term Note”);
(b) the outstanding $50,000,000 County of Warren, Ohio, Healthcare Facilities Improvement Revenue
Bonds, Series 2025 (Otterbein Homes Obligated Group) (“Series 2025 Bonds™); and (c) the outstanding
Master Term Note dated December 1, 2025 in the principal sum of $22,500,000.00 issued by the Otterbein
to Fifth Third Bank, National Association, as Lender (“Series 2025C Master Term Note”, and together with
the Series 2025B Master Term Note and the Series 2025 Bonds, collectively, the “Prior Obligations”); the
proceeds of such Prior Obligations were used to finance the costs of the Existing Project described below;
(iii) reimbursing Otterbein for additional costs associated with the New Money Project; (iv) establishing
one or more debt service reserve funds as additional security for the Series 2026 Bonds, if deemed necessary
or desirable by Otterbein; (v) paying capitalized interest on the Series 2026 Bonds, if any; and (vi) paying
certain costs of issuance of the Series 2026 Bonds (collectively, the “Project”).

New Money Project:

The New Money Project consists of the acquisition, construction, furnishing and equipping of the following
hospital facilities (as defined in the Act, “Hospital Facilities”): (i) maximum principal amount of
$40,000,000 at 2158 Columbus Rd, Granville, Ohio; (ii) maximum principal amount of $60,000,000 at 585
OH-741, Lebanon, Ohio; (iii) maximum principal amount of $30,000,000 at 11230 OH-364, St. Marys,
Ohio; and (iv) maximum principal amount of $70,000,000 at 9640 Sylvania-Metamora Rd, Sylvania, Ohio.

Existing Project:

The Existing Project consists of the acquisition, construction, and improvement of Hospital Facilities
located at: (i) 30344 Lorain Road, North Olmsted, Ohio, (ii) 303 N. Mecca St., Cortland, Ohio, (iii) 2158
Columbus Rd, Granville, Ohio, (iv) 585 OH-741, Lebanon, Ohio, and (v) 9640 Sylvania-Metamora Rd,
Sylvania, Ohio.



Dated: September 2, 2026 Board of Commissioners,
Warren County, Ohio

By: X

Name: Krystal Hensley
Title: Clerk of Commissioners

[Signature Page to Certificate of Clerk as to Public Hearing]



EXHIBIT A

MINUTES OF PUBLIC HEARING

$300,000,000 County of Warren, Ohio
Healthcare Facilities Improvement and Refunding Revenue Bonds, Series 2026
(Otterbein Homes Obligated Group)

On the 2nd day of September, 2026, commencing at approximately 2:00 p.m.., Eastern Standard
Time, in accordance with Section 147 of the Internal Revenue Code of 1986, as amended (the “Code”), the
County of Warren, Ohio (the “Issuer”) conducted a public hearing via an open conference call regarding its
proposed issuance of Healthcare Facilities Improvement and Refunding Revenue Bonds, Series 2026
(Otterbein Homes Obligated Group) (the “Series 2026 Bonds”), in a maximum aggregate principal amount
of not to exceed $300,000,000 for the purposes described in the Notice of Public Hearing attached as Annex
1, which Notice was given by publication in (a) The Toledo Legal News on August 26, 2026, (b) Tribune
Chronicle on August 26, 2026, (c) The Newark Advocate on August 26, 2026, (d) The Plain Dealer on
August 26, 2026, (e) The Journal-News on August 26, 2026, and (f) Wapakoneta Daily News on August
26, 2026.

Tim Barry, Bricker Graydon Wyatt LLP, as Bond Counsel convened the public hearing in accordance
with Section 147(f) of the Code concerning the issuance by the Issuer of the Series 2026 Bonds in a principal
amount of not to exceed $300,000,000. The Series 2026 Bonds are to be issued by the Issuer for the benefit of
Otterbein Homes, an Ohio nonprofit corporation, its subsidiaries of which it is the sole member and other
affiliated entities (collectively, “Otterbein”), the proceeds of which will be used for (i) paying the costs of the
New Money Project described below in a maximum amount not to exceed $200,000,000; (ii) retiring all or a
portion of: (a) the outstanding Master Term Note dated April 1, 2025 in the principal sum of $15,000,000.00
issued by the Otterbein to Fifth Third Bank, National Association, as Lender (“Series 2025B Master Term
Note”); (b) the outstanding $50,000,000 County of Warren, Ohio, Healthcare Facilities Improvement Revenue
Bonds, Series 2025 (Otterbein Homes Obligated Group) (“Series 2025 Bonds”); and (c) the outstanding
Master Term Note dated December 1, 2025 in the principal sum of $22,500,000.00 issued by the Otterbein to
Fifth Third Bank, National Association, as Lender (“Series 2025C Master Term Note”, and together with the
Series 2025B Master Term Note and the Series 2025 Bonds, collectively, the “Prior Obligations”); the
proceeds of such Prior Obligations were used to finance the costs of the Existing Project described below; (iii)
reimbursing Otterbein for additional costs associated with the New Money Project; (iv) establishing one or
more debt service reserve funds as additional security for the Series 2026 Bonds, if deemed necessary or
desirable by Otterbein; (v) paying capitalized interest on the Series 2026 Bonds, if any; and (vi) paying certain
costs of issuance of the Series 2026 Bonds (collectively, the “Project”).

New Money Project:

The New Money Project consists of the acquisition, construction, furnishing and equipping of the
following hospital facilities (as defined in the Act, “Hospital Facilities”): (i) maximum principal amount of
$40,000,000 at 2158 Columbus Rd, Granville, Ohio; (ii) maximum principal amount of $60,000,000 at 585
OH-741, Lebanon, Ohio; (iii) maximum principal amount of $30,000,000 at 11230 OH-364, St. Marys, Ohio;
and (iv) maximum principal amount of $70,000,000 at 9640 Sylvania-Metamora Rd, Sylvania, Ohio.

Existing Project:

The Existing Project consists of the acquisition, construction, and improvement of Hospital Facilities
located at: (i) 30344 Lorain Road, North Olmsted, Ohio, (ii) 303 N. Mecca St., Cortland, Ohio, (iii) 2158



Columbus Rd, Granville, Ohio, (iv) 585 OH-741, Lebanon, Ohio, and (v) 9640 Sylvania-Metamora Rd,
Sylvania, Ohio.

The Issuer received no written submissions with respect to issuance of the Series 2026 Bonds.

There was no public comment. The only attendees were Issuer staff and Bond Counsel. Following
the Series 2026 Bonds summary, the hearing was held open to allow for any late arrivals. There was no
further business. The hearing was adjourned by Mr. Barry.



ANNEX 1 TO MINUTES OF PUBLIC HEARING

NOTICE OF
PUBLIC HEARING

Notice is hereby given that on Wednesday, September 2, 2026, a public hearing, which may be continued or adjourned, will
be held via toll-free telephone conference and in-person at the offices of the Board of County Commissioners of the County
of Warren, Ohio, 406 Justice Drive, First Floor, Room 128, Lebanon, Ohio 45036, commencing at 2:00 p.m. local time with
respect to the proposed issuance by the County of Warren, Ohio (the “Issuer”) of Healthcare Facilities Improvement and
Refunding Revenue Bonds, Series 2026 (Otterbein Homes Obligated Group) as a part of a plan of finance in one or more
series which may be issued on the same or different dates in a maximum aggregate face amount not to exceed $300,000,000
(the “Series 2026 Bonds™). The hearing will be a joint hearing for the Issuer and the Counties of Auglaize, Cuyahoga,
Licking, Lucas and Trumbull, Ohio. The Series 2026 Bonds will be issued pursuant to Chapter 140 and sections 9.98 through
9.983 of the Ohio Revised Code (collectively, the “Act”), for the benefit of Otterbein Homes, an Ohio nonprofit corporation,
its subsidiaries of which it is the sole member and other affiliated entities (collectively, “Otterbein”). The Series 2026 Bonds
will be issued as qualified 501(c)(3) bonds under Section 145 of the Internal Revenue Code of 1986, as amended, and the
proceeds of the Series 2026 Bonds will be used for (i) paying the costs of the New Money Project described below in a
maximum amount not to exceed $200,000,000; (ii) retiring all or a portion of: (a) the outstanding Master Term Note dated
April 1, 2025 in the principal sum of $15,000,000.00 issued by the Otterbein to Fifth Third Bank, National Association, as
Lender (“Series 2025B Master Term Note”); (b) the outstanding $50,000,000 County of Warren, Ohio, Healthcare Facilities
Improvement Revenue Bonds, Series 2025 (Otterbein Homes Obligated Group) (“Series 2025 Bonds”); and (c) the
outstanding Master Term Note dated December 1, 2025 in the principal sum of $22,500,000.00 issued by the Otterbein to
Fifth Third Bank, National Association, as Lender (“Series 2025C Master Term Note”, and together with the Series 2025B
Master Term Note and the Series 2025 Bonds, collectively, the “Prior Obligations”); the proceeds of such Prior Obligations
were used to finance the costs of the Existing Project described below; (iii) reimbursing Otterbein for additional costs
associated with the New Money Project; (iv) establishing one or more debt service reserve funds as additional security for
the Series 2026 Bonds, if deemed necessary or desirable by Otterbein; (v) paying capitalized interest on the Series 2026
Bonds, if any; and (vi) paying certain costs of issuance of the Series 2026 Bonds (collectively, the “Project”).

New Money Project:

The New Money Project consists of the acquisition, construction, furnishing and equipping of the
following hospital facilities (as defined in the Act, “Hospital Facilities”): (i) maximum principal amount
of $40,000,000 at 2158 Columbus Rd, Granville, Ohio; (ii) maximum principal amount of $60,000,000 at
585 OH-741, Lebanon, Ohio; (iii) maximum principal amount of $30,000,000 at 11230 OH-364, St.
Marys, Ohio; and (iv) maximum principal amount of $70,000,000 at 9640 Sylvania-Metamora Rd,
Sylvania, Ohio.

Existing Project:

The Existing Project consists of the acquisition, construction, and improvement of Hospital Facilities
located at: (i) 30344 Lorain Road, North Olmsted, Ohio, (ii) 303 N. Mecca St., Cortland, Ohio, (iii) 2158
Columbus Rd, Granville, Ohio, (iv) 585 OH-741, Lebanon, Ohio, and (v) 9640 Sylvania-Metamora Rd,
Sylvania, Ohio.

With respect to the Hospital Facilities, the maximum aggregate principal amount of Series 2026 Bond proceeds
attributable to each of the above-referenced sites is $300,000,000; the actual amount allocable to each such site may be less
than this amount, but in no event will the aggregate amount of the Bonds allocable to the sites identified under (i) through
(iv) of the New Money Project exceed $200,000,000 and (i) through (v) of the Existing Project exceed $100,000,000.

The initial legal owner or principal user of the Hospital Facilities financed by the Series 2026 Bonds is, or upon
completion of acquisition or construction shall be, Otterbein or a subsidiary or affiliate of Otterbein that is controlled by
Otterbein.



The Series 2026 Bonds will be special obligations of the Issuer and will not constitute a debt or pledge of the faith
and credit or the taxing power of the Issuer.

Persons wishing to express their views on the proposed bond issuance may submit their views in writing or
participate in the hearing by teleconference. The teleconference may be accessed by dialing the toll-free number 1-872-242-
9941, followed by the Meeting 1D 602074940#.

To ensure their full consideration, all written submissions regarding the proposed bond issuance should clearly
reference the aforementioned Bonds and the location and nature of the Project. All written submissions should be sent to
the Board of County Commissioners of the County of Warren, Ohio at 406 Justice Drive, First Floor, Lebanon, Ohio 45036,
Attention: Krystal Hensley, Clerk of Commissioners, and clearly marked “Re: Healthcare Facilities Improvement and
Refunding Revenue Bonds, Series 2026 (Otterbein Homes Obligated Group)”. Written submissions should be mailed in
sufficient time to be received on or before the aforesaid hearing date.

COUNTY OF WARREN, OHIO

By: Krystal Hensley, Clerk of Commissioners
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INDEMNIFICATION AND INDUCEMENT AGREEMENT

THIS INDEMNIFICATION AND INDUCEMENT AGREEMENT (this “Agreement”) is
dated as of the __day of , 2026, between the BOARD OF COUNTY COMMISSIONERS OF
LICKING COUNTY, OHIO, a body corporate and politic organized and existing under the laws of the
State of Ohio (the “County”), and OTTERBEIN HOMES, an Ohio nonprofit corporation (the
“Corporation”), under the following circumstances:

The Corporation, a “nonprofit hospital agency” as defined in Section 140.01, Ohio Revised Code,
desires to finance and refinance the acquisition, construction, renovation, repurposing, installation and
equipping of certain “Hospital Facilities” as defined in Section 140.01, Ohio Revised Code, located in the
County, including but not limited to 2158 Columbus Road, Granville, Ohio 43023, including the
construction of new independent living units (the “Program™).

The Corporation desires to finance costs of the Program along with additional Hospital Facilities
(as hereinafter defined) located elsewhere in the State of Ohio with the proceeds of revenue bonds issued
by Warren County, Ohio (“Warren County”) (collectively, the “Bonds™).

The Program and the Bonds will promote the public health, safety, and general welfare of the
Jjurisdictions served by the Program, so that the Corporation may acquire, construct, renovate, repurpose,
install and equip the Program, promote the public purpose set forth in Section 140.02, Ohio Revised Code,
and reduce the cost of patient care.

NOW, THEREFORE, the County and the Corporation agree as follows:

1. At the request of the Corporation, and subject to the necessity of any public hearing requirement
under Section 147(f) of the Internal Revenue Code of 1986, as amended, and the requirements of this
Agreement, the County will enact the necessary legislation to authorize the execution and delivery of (a) a
Public Hospital Agency Agreement; and (b) such other documents necessary to facilitate the issuance of
the Bonds by Warren County (the “Transaction Documents™). The Transaction Documents, the legislation
and other necessary documents shall have such terms acceptable and approved by the County, by the
County’s counsel, by bond counsel acceptable to Warren County, the purchaser(s) of the Bonds and the
Corporation. The County will cooperate to the fullest extent in consummating the transaction.
Notwithstanding the foregoing, the County hereby expressly reserves the right, in its sole discretion, to
decline to participate in any proceeding or activity related to the issuance of such Bonds in the furtherance
of the Program if the County determines, in its sole discretion, that any such Bonds or Hospital Facilities
do not promote the public health, safety, and general welfare of the County or are not in best interest of the
County. Furthermore, entering into this Agreement shall not be deemed a waiver or release of any rights,
actual and potential claims, actions and causes of action that the County may have with respect to the
Corporation, the Program, or any of the Hospital Facilities to be financed, refinanced, or reimbursed with
the proceeds of any such Bonds.

2. Pending issuance of the Bonds, the Corporation will provide, without expense to the County, any
necessary interim financing for the Program. The County shall have no financial responsibility with respect
to the Bonds or the Program, including any costs associated with such Program or the issuance of any such
Bonds (including but not limited to costs of its legal counsel), and such costs shall be paid by the
Corporation. If no Bonds have been issued or are currently outstanding, the Corporation may terminate
this Agreement with 30 days written notice the County. Upon any termination of this Agreement, neither
the County nor the Corporation shall have any further rights or obligations hereunder, except that the
obligations of the Corporation under paragraph 3 hereof shall survive any such termination.
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3. In order to induce the County to execute and deliver this Agreement, the Corporation hereby
agrees to defend, indemnify and hold the County and its officials, officers and members harmless from and
against any and all loss, cost, expense, claims, actions, or inquiries arising out of or connected with (directly
or indirectly) the execution and delivery of this Agreement and the consummation of the transactions
contemplated hereunder, including without limitation, the Program and the Bonds. Such indemnity shall
include, not by way of limitation, any and all legal fees and administrative costs and expenses incurred by
the County arising from such claims, actions, or inquiries.

4. Upon written notice to the County, this Agreement may be assigned by the Corporation to any
related or successor person or entity in which the Corporation has a controlling interest.

110320293v2



[Signature page to Indemnification and Inducement Agreement]

IN WITNESS WHEREQF, the County, pursuant to resolution of its Board of County
Commissioners, has caused this Agreement to be executed by the individual whose name and title appear
below, and the Corporation has caused this Agreement to be duly executed as of the date first above written,
but actually on the date by their respective executions.

BOARD OF COUNTY COMMISSIONERS OF
LICKING COUNTY

Nande: Tunot\ﬁy B“B/b
‘Title: County C¢fmmissioner
By: " M

N €
Name: Duane H. Flowers
Title: County Commissioner

ABSENT

By:

Name: Rick Black
Title: County Commissioner

Dated: ©cA . , 2026
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IN TESTIMONY WHEREOF, witness the execution hereof by the County of Licking,
Ohio by the members of its Board of County Commissioners, duly authorized as of the date first
above written.

COUNTY OF LICKING, OHIO

oy § EQQ
County 0 1missioner

-

By: il %
L County ‘Commissioner

By: ABSENT

County Commissioner



[Signature page to Indemnification and Inducement Agreement]

IN WITNESS WHEREOF, the County, pursuant to resolution of its Board of County
Commissioners, has caused this Agreement to be executed by the individual whose name and title appear
below, and the Corporation has caused this Agreement to be duly executed as of the date first above written,
but actually on the date by their respective executions.

OTTERBEIN HOMES

By:

Name: J. Christopher Green
Title: CFO :

Dated: , 2026

110320293v2



IN TESTIMONY WHEREOF, witness the execution hereof by the Corporation, duly
authorized as of the date first above written.

OTTERBEIN HOMES

By:

J. Christopher Green, CFO



PUBLIC HOSPITAL AGENCIES AGREEMENT

By And Between

COUNTY OF WARREN, OHIO

And

COUNTY OF LICKING, OHIO

Dated as of | l, 2026

110320129v2



PUBLIC HOSPITAL AGENCIES AGREEMENT
BETWEEN
COUNTY OF WARREN, OHIO
And
COUNTY OF LICKING, OHIO

THIS AGREEMENT (the “Agreement”), is made and entered into as of the [__] day of
| ], 2026 by and between the COUNTY OF WARREN, OHIO (the “Issuer”) and the
COUNTY OF LICKING, OHIO (the “County™), each of which is a political subdivision of the
State of Ohio constituting “public hospital agencies” as that term is defined in Section 140.01,
Ohio Revised Code, being herein referred to as the “Public Hospital Agencies”, which have
heretofore adopted or will, by appropriate resolutions or ordinances approve participation in a
financing program for Otterbein Homes, an Ohio nonprofit corporation (the “Corporation”),
Otterbein at Granville, LLC, an Ohio limited liability corporation (the “Obligated Group
Member”), and any other affiliate of the Corporation, each of which constitutes a “nonprofit
hospital agency” as that term is defined in Section 140.01, Ohio Revised Code, as further described
herein (the “Program”), in order to finance and refinance Hospital Facilities as that term is defined
in Section 140.01, Ohio Revised Code, by the Public Hospital Agencies, for the benefit of the
Corporation and any of its current or future affiliated entities (each a “Financed Entity” and
collectively, the “Financed Entities™).

WHEREAS, pursuant to the Constitution and laws of the State of Ohio, and particularly
Chapter 140, Ohio Revised Code, political subdivisions are authorized to issue revenue bonds for
the purpose of paying all or part of the cost of Hospital Facilities, as that term is defined in Section
140.01 of the Ohio Revised Code, suitable for use by any nonprofit hospital agency and to refund
or refinance indebtedness incurred to finance costs previously incurred for such Hospital Facilities,
and to lease such Hospital Facilities to such nonprofit hospital agency, which lease must provide
for the rentals by such nonprofit hospital agency sufficient to amortize the debt service on such
revenue bonds; and

WHEREAS, the Public Hospital Agencies are authorized by Section 140.03, Ohio Revised
Code to cooperate and act jointly in exercising powers, privileges, and authority capable of
exercise by the Public Hospital Agencies in their respective individual capacities; and

WHEREAS, based solely on the representations of the Corporation, it is determined and
declared that it is necessary and for the best interests of the citizens, residents, and inhabitants of
the respective jurisdictions served by the Public Hospital Agencies, that the Public Hospital
Agencies cooperate in taking action to:

(a)  provide for and promote the public health, safety, and general welfare of the
jurisdictions served by the Public Hospital Agencies by the adoption and implementation
of the Program, so that the Financed Entities may finance and refinance the costs of
Hospital Facilities, including reimbursement of such costs, qualifying under Chapter 140,
Ohio Revised Code, to promote the public purpose set forth in Section 140.02, Ohio
Revised Code; and



(b)  carry out such Program, to lessen the cost of health care and provide a
savings to third parties and others who must pay for such care; and

WHEREAS, based upon representations of the Corporation, the Program and this
Agreement will better provide for the health and welfare of the people of the State of Ohio by
enhancing the availability, efficiency and economy of Hospital Facilities and the services rendered

thereby; and

WHEREAS, it is necessary, desirable, and authorized by Chapter 140, Ohio Revised Code,
that such Public Hospital Agencies approve the issuance by them of revenue bonds to provide
funds needed for the Program; and

WHEREAS, it is deemed advisable that the Public Hospital Agencies enter into this
Agreement to provide for the issuance of revenue bonds to finance the Program and this Agreement
and the Program will promote the public purposes stated in Section 140.02, Ohio Revised Code;
and

WHEREAS, pursuant to the Program, the Issuer intends to issue its revenue bonds from
time to time in order to finance and refinance the costs of Hospital Facilities, for the benefit of one
or more of the Financed Entities;

NOW, THEREFORE, THE COUNTY OF WARREN, OHIO AND COUNTY OF
LICKING, HEREBY AGREE AS FOLLOWS:

ARTICLE I

ISSUANCE OF BONDS BY PUBLIC HOSPITAL AGENCIES

The Public Hospital Agencies hereby jointly associate for the purpose of authorizing the
Issuer to issue revenue bonds from time to time (the “Bonds™) to finance and refinance costs
associated with the Program (as defined in the Preambles hereto) within their respective
boundaries, pursuant to Chapter 140, Ohio Revised Code. The Bonds shall be special obligations
of the Issuer and shall not be obligations of or issued on behalf of the other Public Hospital

Agencies.

The Hospital Facilities in each jurisdiction financed or refinanced from the proceeds of the
Bonds have been or shall be leased pursuant to the provisions of Section 140.05, Ohio Revised
Code, by the Issuer to one or more of the Financed Entities and the proceedings authorizing such
Bonds may provide for the pledging of all or any part of the hospital receipts, as defined in Section
140.01, Ohio Revised Code (the “Hospital Receipts™), and the investment income therefrom, to be
received by or on behalf of the Issuer pursuant to such lease agreements entered into in connection
with the issuance of the Bonds, and such proceedings may provide that, as security for the Bonds,
the Issuer agrees to pledge, and/or grant security interests in such Hospital Receipts and in any
other funds or revenues contributed to or received by the Public Hospital Agencies in connection
with such Program.



The Public Hospital Agencies contemplate and specifically authorize the Issuer to act for
the benefit of the Public Hospital Agencies, in carrying out all actions necessary to implement the
Program and issue the Bonds, and the Issuer hereby accepts the appointment of it to act for the
benefit of all the Public Hospital Agencies in such capacity.

ARTICLE 11

ADDRESSES AND PLACES OF BUSINESS

The principal offices and places of business of the Public Hospital Agencies shall be as
follows:

Issuer: County of Warren, Ohio
County Administration Building
406 Justice Drive
Lebanon, Ohio 45036
Attn: Clerk, Board of County Commissioner

County of Licking, Ohio County of Licking, Ohio
County Administration Building
20 South Second Street
Newark, Ohio 43055
Attn: Clerk, Board of County Commissioner

ARTICLE III

DURATION

This Agreement shall be effective from and after its execution by the Public Hospital
Agencies. The duration of this Agreement from and after said effective date shall be until the date
of final payment and retirement of all Bonds issued by the Issuer pursuant to this Agreement.
Pursuant to this Agreement the Issuer may issue one or more series of Bonds which are in
furtherance of the Program for an indefinite term for the costs of Hospital Facilities.

Other Ohio political subdivisions may be added as parties to this Agreement with the
consent of the Issuer and become Public Hospital Agencies. Notwithstanding Article VII, the
approval of the other Public Hospital Agencies shall not be required to add another Ohio political
subdivision as a Public Hospital Agency, but such new Public Hospital Agency must have within
its jurisdiction Hospital Facilities operated by one or more Financed Entities.



ARTICLE IV
NO SEPARATE GOVERNING BODY; COSTS

There shall be no separate governing body of this Agreement. The Agreement is
undertaken jointly by the Public Hospital Agencies, and all actions pursuant to this Agreement,
other than the resolution adopted by the County authorizing this Agreement shall be undertaken
by the Issuer, with all proceedings and documents being signed by authorized representatives of
the Issuer, and the Bonds may be executed with the manual or facsimile signature of the
appropriate official or officials of the Issuer.

The County shall have no financial obligation with respect to the Bonds or the Program.
The expenses of the County in connection with this Agreement and the issuance of the Bonds shall
be paid from proceeds of the sale of the Bonds or otherwise by the Issuer, the Corporation, or any
Obligated Group Member. With respect to the Issuer, the financing for the Program shall be
provided from the proceeds from the sale of the Bonds, earnings thereon, Hospital Receipts from
the Corporation and fees paid in connection with the Program, and the Issuer shall not be obligated
to provide funds for the Program from any other sources, and shall not be required to establish and
maintain a budget for the Program.

ARTICLE V

PURPOSE; OBJECTS; POWERS

The purpose of this Agreement, its objects, and the joint powers of the Public Hospital
Agencies hereunder, shall be as follows:

(a) To adopt jointly the Program, as set out in the Preambles hereto, and to take
such steps as may be deemed to be reasonably necessary for the promotion of the public
health, safety, and general welfare of the citizens and inhabitants of the jurisdictions served
by the Public Hospital Agencies in connection therewith.

(b) To finance the Program through the issuance of bonds, notes, or other
evidences of special indebtedness under Section 140.06, Ohio Revised Code, by the Issuer,
and to evidence such obligations in any legal manner.

(c) To cooperate with each other and with any other governmental agency in
accomplishing any of the stated purposes of this Agreement.

(d  To do all of the foregoing and generally to take any and all action necessary
and incident to the general purposes of this Agreement and as may be necessary or desirable
to carry out the purposes of the Program.

(e) No Public Hospital Agency shall have any power to issue certificates or
shares or declare dividends, and this Agreement is not formed for and shall not be operated
for profit of any private individual, partnership, corporation, or other entity, but is created
solely to carry out the purposes and to exercise the powers set out above.
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ARTICLE VI

TERMINATION OF AGREEMENT; WITHDRAWAL
OF PUBLIC HOSPITAL AGENCIES; AMENDMENTS

Any Public Hospital Agency may terminate this Agreement and withdraw its approval of
the proposed Program at any time prior to the issuance of the Bonds, upon thirty days’ written
notice to the other Public Hospital Agencies, and may otherwise withdraw upon such notice upon
the following condition: such termination at that time shall not, in the opinion of recognized Bond
Counsel, constitute an act of default in connection with any outstanding bonds, or any obligation(s)
of such terminating Public Hospital Agency under any agreement with any of the other Public
Hospital Agencies; and

This Agreement may be amended at any time, including, without limitation, amendments
which add additional public hospital agencies as parties to this Agreement, with the written consent
of all parties hereto to such amendment or amendments, without any further action being necessary
with respect to such amendment or amendments.

ARTICLE VII

BONDS SHALL NOT CONSTITUTE OBLIGATIONS OF
THE COUNTY OR GENERAL OBLIGATION
INDEBTEDNESS OF THE ISSUER, AND NO
OFFICIAL SHALL HAVE ANY PERSONAL LIABILITY FOR
BONDS OR ANY INDEBTEDNESS IN CONNECTION THEREWITH

Bonds issued pursuant to this Agreement shall be revenue obligations of the Issuer, payable
solely from and secured by a pledge of the proceeds of the Bonds until disbursed, the investment
of such proceeds (including loans purchased with such proceeds), and all revenues, funds, proceeds
of insurance, and other assets pledged under the trust indenture authorizing and securing the
Bonds, which amount shall be pledged to be set aside as a special fund or funds for that purpose,
and such Bonds shall not constitute general obligations, debt or bonded indebtedness of the
County, the Issuer or any Public Hospital Agency within the meaning of the Constitution and laws
of the State of Ohio and the holders or owners thereof shall not be given the right, and shall have
no right, to have excises or taxes levied for the payment of bond service charges. The Bonds shall
not be obligations of the County.

None of the officials of the Public Hospital Agencies, or of any of the members of the
legislative bodies of the jurisdictions served by the Public Hospital Agencies or their officers or
employees, shall be liable in their personal capacities on such Bonds, bond proceedings, other
agreements or the contract created pursuant to this Agreement.

This Agreement shall be construed and enforced in accordance with the laws of the State
of Ohio.



ARTICLE VIII

INDEMNIFICATION BY CORPORATION AND OBLIGATED GROUP MEMBER

In order to induce the County to execute and deliver this Agreement and to approve the
issuance of the Bonds from time to time by the Issuer, the Corporation and the Obligated Group
Member each hereby agrees to defend, indemnify and hold the County and each of its respective
members, officers, officials and employees harmless from and against any and all loss, cost,
expense, claims or actions, including reasonable costs of counsel, arising out of or connected with
the execution and delivery of this Agreement, and the consummation of the transactions provided
for herein and contemplated hereunder, including without limitation the issuance of the Bonds and
the financing and refinancing of the Program.

ARTICLE IX
MULTIPLE COUNTERPARTS

This Agreement may be executed in multiple counterparts, each of which shall be regarded
as an original and all of which shall constitute but one and the same instrument.



IN TESTIMONY WHEREOF, witness the execution hereof by the County of Warren,
Ohio by the members of its Board of County Commissioners, duly authorized as of the date first
above written.

COUNTY OF WARREN, OHIO

e §§%M

County Commyjssioner

e 2

j—

County Con1m15%1oner

ABSENT
By:

County Commissioner



