ORDINANCE NO. 2014 - 79

AUTHORIZING THE CITY MANAGER TO ENTER INTO A
CONTRACT FOR SALE AND PURCHASE WITH ATRICURE, INC,
AUTHORIZING CERTAIN ECONOMIC DEVELOPMENT INCENTIVES,
AND DECLARING AN EMERGENCY

WHEREAS, the City of Mason and AtriCure, Inc., have negotiated the terms of a contract
for sale and purchase related to approximately 10.5 acres of land located at or near Western Row
Road and Innovation Way, as well as certain economic development incentives; and

WHEREAS, Council for the City of Mason now wishes to authorize the City Manager to
enter into said contract for sale and purchase and to formally authorize the implementation of the

economic development incentive.

NOW, THEREFORE, BE IT ORDAINED by the Council of the City of Mason, Ohio,

@ members elected thereto concurring:

Section 1. That the City Manager is hereby authorized to execute a contract for Sale and
Purchase Agreement with AtriCure, Inc., substantially in the form of the contract attached hereto
as Exhibit “A,” and incorporated herein by reference.

Section 2. That the City Manager is further authorized to execute any and all other
documents necessary and related to the contract for sale and purchase including, but not limited
to, a related Economic Participation Agreement.

Section 3. That there is hereby appropriated from the General Fund, Community
Development an amount of $340,000.00 to the Mason Port Authority for the Mason Port
Authority to fund an incentive program for AtriCure, Inc.

Section 4. That the City Manager is hereby authorized to provide $340,000.00 to the Mason
Port Authority for the purpose of providing a performance loan incentive to AtriCure, Inc. in order to assist
in the construction of an approximately 85,000 square foot global headquarters facility on land to allow for
expansion to over 160,000 square feet with 175 initial employees, growing to 200 employees within five

years.
Section 5. That the City Manager is further authorized to take any and all steps necessary to

effectuate the terms of this Ordinance.

Section 6. That the Finance Director is hereby authorized to expend the appropriated funds upon



direction of the City Manager.

Section 7. That this Ordinance is hereby declared to be an emergency measure necessary
for the immediate preservation of the public peace, health, safety and general welfare and shall be
effective immediately upon its passage. The reason for said declaration of emergency is the need
to enter into the contract and authorize the economic development funds at the earliest possible

date.

Passed this Zgﬁdayof A\lml 2

4/22/14
1660269.1

Certification

The undersigned, Clerk of Council of the City of Mason, hereby certifies this to be a true and exact copy
of Ordinance 2014 — 29 adopted by the Council of the City of Mason on &m] 29, @]4 .

erk ouncil



CONTRACT FOR SALE AND PURCHASE

This Contract for Sale and Purchase ("Contract") is entered into as of this ar)cl*—': day of
Rrril , 2014 (“Effective Date”) and made by and between the City of
Mason, Ohio, 6000 Mason Montgomery Road, Mason, Ohio 45040, (hereafter, “Seller”) and
AtriCure, Inc., a Delaware corporation, having as address of 6217 Centre Park Drive, West
Chester, Ohio 45069 (hereafter, “Purchaser" and upon the Closing of the purchase under this
Contract between Seller and Purchaser, the “Company”), under the following terms and

conditions:

RECITALS:

A. Seller has determined it to be a public purpose for certain long-term strategic
economic development and planning efforts to enter into an Economic Participation Agreement
with the Purchaser and Company (AtriCure, a leading global medical device company) more
particularly described in Exhibit "A". Seller has further outlined future development plans in the
area known as OakPark (a 250-acre conceptual development plan of specific focus on high tech,
research and development medical, corporate and innovation investment more particularly
described in Exhibit "B") which includes a portion of the Property, and intends to make a good
faith effort to create preserve or create jobs and employment opportunities within the City
through the recruitment of companies and the development of OakPark.

B. Purchaser and Company propose a +/- 10.5 acre campus development (“Project”)
to specifically achieve the construction and operation of a North American Corporate
Headquarters, Manufacturing, Research and Development Facility for the Company, totaling
approximately 85,000 square feet, creation of an initial 175 jobs, and a payroll of 10 million once
the Company reaches 200 employees, in a target industry sector for the City of Mason, Ohio that
will set the tone for future development within OakPark.

C. Seller owns certain real property consisting of approximately +/- 10.5 acres of
land, (or that which is found to be the acreage by survey pursuant to Section 4), as set forth in
Exhibit "C " but shall, in no event, exceed 10.5 acres, as more fully described in Section 4 below.
The land is located at or near Western Row Road and Innovation Way, in Warren County, Ohio
and as more particularly described in Exhibit "D" attached hereto. Said land and all
improvements thereon and all appurtenant rights, privileges, and easements thereto are

hereinafter referred to as the "Property.”

D. Seller has determined that providing financial assistance to Purchaser and
Company through the agreements and transactions provided for in this Contract will facilitate
positive long-term development planning and encourage the development of office, high-tech
and commercial end-users that will benefit the people of the City of Mason, Ohio by increasing
opportunities for employment and strengthening the economic welfare of the City of Mason,

Ohio.



E. Purchaser has the financial capability to purchase the Property from Seller in
order to induce the City of Mason, Ohio to partner with Purchaser and the Company in the Sale
and Purchase of Real Estate and in an Economic Development Agreement for the Property.

F. The Company is currently evaluating suitable developers and builders to construct
the Project. Once the Company selects the proposed developer/builder for the Project, and
obtains approval from the Seller as provided in Section 11(A)(iii), the Company will assign and
transfer its rights and obligations under this Contract to purchase the Property to the Purchaser’s
assignee identified and approved by both the Company and the Seller. Upon closing on the
purchase and upon conveyance of the Property under this Contract, the Company will then be
entering into a 15-year lease agreement (plus renewal options), with the Purchaser’s assignee to
lease the Property and Project once construction of the Company’s corporate headquarters on the
Property is completed. The Company shall be solely obligated under the terms of the Economic

Participation Agreement.

NOW, THEREFORE, in consideration of the premises and mutual covenants and
promises contained herein, the sufficiency of which is hereby acknowledged by the parties,
Seller and Purchaser hereby agree as follows:

1. Real Estate. Purchaser shall purchase from Seller the currently unimproved real
estate being located at QakPark SW containing approximately +/- 10.5 acres of land, as further
described in Section 4 below, on Innovation Way located on the southern portion of the 16.05
acre site; located in the City of Mason, Warren County, Ohio and as described in Exhibit “D,”
attached hereto, known on the Warren County, Ohio with all appurtenant rights, privileges and

easements ("Property").

2. Seller's Certifications. Seller certifies the following facts regarding the Property.

A. Seller is the sole owner of the entire undivided fee simple interest in the
Property.

B. The Property is free from any City, County, State or Federal orders
affecting the Property.

C. Subject to the terms and conditions of Section 13, Seller has full power
and authority to execute, deliver and carry out the terms and provisions of this Contract and has
taken all necessary action to authorize the execution, delivery and performance of this Contract.
The individuals executing this Contract on behalf of Seller have the authority to bind Seller to
the terms and conditions of this Contract. This Contract and all documents required hereby to be
executed by Seller, when so executed, shall be legal, valid, and binding obligations of Seller
enforceable against Seller in accordance with their respective terms. The execution and delivery
of, and consummation of the transactions contemplated by, this Contract is not prohibited by,
and will not conflict with, constitute grounds for termination for, or result in the breach of any
agreement or instrument to which Seller is now a party or otherwise subject. Seller is deemed to
have made the certifications contained in this Section 2 again as of the time and date of the
Closing, except that Seller shall not be in default hereof if any representation or warranty
contained herein cannot be made at the Closing because of the acts or fault of Purchaser.



gl Purchaser’s Certification. Purchaser hereby certifies to Seller that each of the
following statements is true and correct as of the date of this Contract and shall be true and

correct on each Closing Date:

A. Purchaser has the full power, and authority to enter into this Agreement, to
purchase the Property from Sellers as provided in this Agreement, and to carry out Purchaser’s

obligations hereunder.

B. All requisite action necessary to authorize Purchaser to enter into and
perform this Agreement in accordance with its terms and to carry out Purchaser’s obligations has

been obtained.

C. This Contract has been duly authorized, executed and delivered by
Purchaser and is enforceable against Purchaser in accordance with its terms.

D. Purchaser or Purchaser’s assignee has the financial capability to purchase
the Property and to pay the Purchase Price in immediately available funds. During the Initial
Inspection Period, as set forth in Section 6, Purchaser (or Purchaser’s assignee) must
demonstrate financial capability and allow Seller, at Seller’s option, to undertake, and/or to
engage a third party to perform, a confidential financial review of the purchasing entity, to
ensure Purchaser has the financial capability (through equity and financing resources.in the form
of commercial financing), in Seller’s reasonable discretion, to purchase the Property and
construct the proposed Project, as outlined in Fxhibit “E,” on the Property. Once Purchaser
identifies its assignee, and provides Seller with the required financial documentation for review,
Seller shall have 15 days after Purchaser’s assignee is identified to provide written confirmation
to Purchaser that the proposed developer/builder that the Company plans to retain to construct
the Project, and upon completion, to lease the Project to Company, is an approved assignee of
the Company to be the Purchaser of the Property under this Contract.

E. Neither the execution and delivery of this Agreement nor the performance
hereof will (i) be in violation of Purchaser’s organizational documents including its bylaws,
Arficles of Organization and its operating agreement, (ii) conflict with any law, decree,
judgment, regulation or decree of any court or governmental agency, or (iii) conflict with any
agreement or instrument to which Purchaser is a party or by which Purchaser or the Property is

or may be bound.

F. Purchaser is deemed to have made the certifications contained in this
Section 3 again as of the time and date of the Closing, except that Purchaser shall not be in
default hereof if any certification contained herein cannot be made at the Closing because of the

acts or fault of Seller.

G. Purchaser shall deliver a new corporate headquarters generally consistent
with design character, building materials and construction quality as outlined in the KZF criteria
drawings dated 12/31/13 and attached herein as Exhibit “E”. Purchaser acknowledges that any
significant change(s) from the criteria contained in the documents outlined in Exhibit “E” which
results in a material reduction (more than 10,000 square feet) in the size of the proposed HQ
Facility, will be cause for redefinition of incentive package.
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4. Purchase Price and Terms. The Purchase Price for all of the Property will be
based on a price of $80,000 per acre for the +/- 8 acres north of the electric easement for a total
purchase price of $640,000, and $0 per acre for the +/- 2.5 acres underneath and south of the
electric easement, subject to final determination of acreage, that will be mutually agreed upon by
Seller and Purchaser, for the Property based on final survey and approved subdivision/cut-up plat
materially consistent with the Site Plan set forth on Exhibit “B” attached hereto. Exhibit “B”
provides an approximation of the +/- 8 acre and +/- 2.5 acre areas described, as well as the
approximate location of the northern and southern curb cuts, building setbacks and required +/-
0.27 acre parcel for the fifty (50) foot right-of-way (“ROW”) from the centerline of Innovation
Way. Purchaser or Purchaser’s assignee shall donate the ROW to Seller by dedication plat to be
executed as provided in Section 11 below. Upon execution of this Contract, Purchaser shall
deposit into escrow $25,000 (“Initial Deposit”) into a non-interest bearing account with
Riverbend Commercial Title Agency LP, as escrow agent (“Escrow Agent”), subject to the terms
and provisions of the Escrow Agreement attached as Exhibit “F”. The Purchase Price and
Closing are predicated upon the receipt of economic incentives and development inducements
attached as Exhibit “A”. The balance of the purchase price will be payable by Purchaser to

Seller by wire transfer at Closing.

5. Due Diligence Information. Seller has provided and Purchaser acknowledges
receipt of the following due diligence information: A copy of the most recent ALTA survey,
title examination (Purchaser acknowledges that Seller’s title examination is an update of and
based upon a prior Owner’s Policy of Title Insurance provided by Escrow Agent), environmental
and geotechnical reports, zoning requirements, utility bills and property tax statements pertaining
to the Property in the possession of Seller, if any; and any existing or any anticipated Covenants,
Conditions, and/or Restrictions imposed upon Purchaser in the ownership of the Property.

Purchaser shall have a period of up 1o ninety (90) days after the Effective Date to:

A. Obtain, and Seller shall cooperate with Purchaser to work with Escrow
Agent, to obtain a current commitment for title insurance issued with respect to the Property in
the amount of the Purchase Price (the “Title Commitment™).

B. Order an ALTA Survey of the Property to Purchaser’s satisfaction and a
metes and bounds legal description for the cut up of the Property to the parties’ satisfaction.

C. Review the anticipated Covenants, Conditions, and/or Restrictions, if any,
for the Project, that shall be imposed upon Purchaser and all other property owners in Oak Park,
in Purchaser’s contemplated future vertical development of the Property.

The Covenants, Conditions, and/or Restrictions, referenced in Section 5.C above shall be
executed and recorded by Seller before Closing.

Seller will be responsible for preparation of and the expense for any subdivision and/or
lot split surveys and approvals by the date of Closing, for the Property to be a separate tax and
legal parcel having direct frontage and curb cuts to Innovation Way based on the site plan for the
Property and proposed project approval by both parties during the Inspection Period.



6. Inspection Period. During the term of the Contract, Purchaser and its
representatives shall be entitled to enter on to the Property and to conduct such inspections
thereon as Purchaser may deem appropriate in order to determine the suitability of the Property
for the Project in Purchaser’s sole discretion. Purchaser will keep the Property free and clear of
any mechanic's or materialmen’s liens, shall pay all expenses incurred, shall restore any damage
to the Property caused by Purchaser or its agents. Purchaser shall have a period of up to ninety
(90) days after the Effective Date ("Initial Inspection Period") in which to determine whether
Purchaser desires to proceed with the purchase of the Property. Purchaser may, in Purchaser’s
sole discretion, terminate the Contract and obtain a refund of the Initial Deposit and by written
notice to Seller on or prior to the date of expiration of the Inspection Period with no further
liability to Seller. Should additional time be required for due diligence and inspection of the
Property, Purchaser shall have the right to extend the Initial Inspection Period by an additional
sixty (60) days (the “Extended Inspection Period”) by depositing into escrow an additional
$25,000.00 (“Additional Deposit™) into the non-interest bearing account (the Initial Deposit and
Additional Deposit for a total $50,000.00 are collectively referred to as the “Deposit”).
Purchaser may, in Purchaser’s sole discretion, terminate the Contract and obtain a refund of the
Deposit by written notice to Seller on or prior to the date of expiration of the Initial Inspection
Period, or Extended Inspection Period, as applicable, with no further liability to Seller.

7. Closing (“Closing”) shall be on or before fifteen (15) days following expiration
of the Initial Inspection Period or Extended Inspection Period, as applicable.

A. Marketable title to the Property will be conveyed to Purchaser by special
or limited warranty deed at closing, subject to easements and restrictions of record as of the
Effective Date or otherwise approved by Purchaser, and any easements that existed prior to
Seller’s ownership of the Property and merged due to Seller’s acquisition of the Property, as
reflected in the Title Commitment, and as confirmed by Seller, which shall be required as the
result of the new division of ownership between Seller as the owner of the Property and Seller as
the beneficiary of the easements. At Closing, Purchaser shall execute any and all easements
necessary to Seller for the Property. Seller and Purchaser will also execute any other appropriate
documents at Closing. Title shall be conveyed subject to no monetary liens except for the lien for
non-delinquent real property taxes or improvement district liens, but otherwise subject to all

matters of record as specified above.

B. The costs incurred in connection with the transaction contemplated by the
Contract shall be allocated between Seller and Purchaser as follows:

Requirement ' Responsibility

Survey-ALTA and Cut Up/Boundary | Purchaser
Title Search | Purchaser
Title Insurance Commitment/Policy | Purchaser
Grantor’s Tax Seller

Grantee’s Tax Purchaser
Brokerage Commissions N/A

Inspection Costs Purchaser
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Attorneys’ Fees “Each Party Pays Own
Environmental | 'Pyrchaser
Recordation = - | Purchaser

Financial review | Seller

C. The Deposit shall be credited against the Purchase Price at the Closing.
Real property taxes and any other matters to be prorated will be prorated as of date of Closing.
Seller will pay all expenses and taxes applicable to the period prior to Closing; no CAUV Tax is
applicable. Purchaser will pay all expenses and taxes applicable to the period on or following

Closing.

NOTE: Property taxes and assessments are subject to change. Purchaser and Seller
agree that the taxes and any assessments shall be based on the latest tax information available
through the Warren County, Ohio Auditor and Treasurer’s records. Purchaser and Seller
acknowledge that property taxes and assessments may not be pro-ratable at Closing as they will
be based upon a large tract or parcel from which the subject Property has been cut-out. Seller
shall continue to pay the property taxes and assessments on the large tract until such time as they
are assessed on the subject Property, at which time, Seller and Purchaser shall handle any
proration of the property taxes and assessments, as appropriate.

8. Site Improvements. The Purchase Price shall include, the following
improvements to the Property which will be provided by or on behalf of Seller:

A. Offsite Detention Basin.

(i) Sufficient land (approximately one (1) acre, as approved by the parties)
for a temporary storm water retention/detention basin at an offsite location, with an associated
easement granted by the City of Mason, Ohio to Purchaser, in a capacity to provide for the
necessary storm water detention associated with the Project and any surrounding area that will
drain into the retention/detention basin. Exhibit “B” shows the approximate location of the
temporary storm water retention/detention basin that will be the subject of the easement granted
by the City of Mason, Ohio. The design, construction and maintenance of the temporary storm
water retention/detention basin shall be Purchaser’s obligation, shall conform to standards
required by the City of Mason, Ohio and shall be the financial responsibility of the Purchaser.

(ii) A larger, permanent master detention basin may be created in the
future by Seller which would accommodate Purchaser’s initial building project and future
development within the business park. Purchaser shall be required to cover its portion of future
costs associated with the permanent maintenance of a master basin through an association, with
the prorata shares of such maintenance responsibilities to be allocated based on the land area of
each parcel draining into the permanent drainage/detention facility, and with such drainage rights
and all allocation of maintenance responsibilities to be documented in a recorded easement
agreement or other document approved by Seller and Purchaser. In view of Purchaser paying for
the cost of constructing the temporary facility as outlined above, it is understood and agreed that
Seller shall be responsible for the cost to construct and permit the permanent drainage/detention
facility if and when Seller elects to construct the same, together with the necessary headwalls and



storm water connections to the permanent facility from the Property, based on plans and
specifications mutually approved by Seller and Purchaser.

(iii) In the event that Seller acquires rights to the land needed to construct
the permanent offsite drainage/detention facility prior to Purchaser’s construction of the
temporary storm water drainage/detention facility, then Purchaser or Purchaser’s assignee shall,
with Seller’s approval, pay to Seller the comparable fee in lieu of the construction of the
temporary storm water drainage/detention facility. If Seller is able to construct the permanent
facility, as outlined above, in lieu of Purchaser or Purchaser’s assignee’s construction of the
temporary facility, then Seller, through its City Engineer, shall coordinate the construction with,
and payment from Purchaser or Purchaser’s assignee, so that Purchaser’s Project is not delayed.
Purchaser’s credit would be calculated as the amount bid by Purchaser’s contractor to construct
the temporary facility and headwall, less any of such amount incurred by Purchaser prior to the
date Seller notifies Purchaser that Seller has secured the land and will be completing the
permanent facility in time to accept the storm and surface water drainage from Purchaser’s

Project.

B. Vacation of the temporary easement in the anticipated event of the
relocation of the storm water retention/detention basin. Purchaser or Purchaser’s assignee shall
execute the termination of the temporary easement vacating this easement, upon completion of
the construction of the permanent storm water retention/detention basin and execution of the

permanent easement.

C. Northern curb cut and driveway that will be shared with adjacent property
owner to the north of the Property. This northern curb cut and driveway may be used for both
vehicular and truck/delivery traffic. Seller shall construct the driveway between the existing curb
and existing right-of-way line, and Purchaser or Purchaser’s assignee shall construct the driveway
from the existing right-of-way line through the balance of the Property. Purchaser and Purchaser’s
assignee shall cooperate in the maintenance of the shared driveway with any future adjacent
property owner to the north of the Property and together they will execute a joint maintenance

agreement.

D. All improvements for the street and right of way. Purchaser and
Purchaser’s assignee shall within a reasonable time, upon presentation by Seller, cooperate in the
execution of all documents required for any dedication of the public right of way for Innovation

Way.
E. All traffic studies and public roadway improvements required.

F. All acceleration and deceleration lanes if required for the northern curb cut
and driveway.

G. All boulevard and island changes, if required, for the northern curb cut.

NOTE: The timing for the completion of the items listed in Section 8, D, E, F, and G
shall be determined by Seller. Seller anticipates the schedule for the widening of Innovation Way
to be approximately between the years 2018 and 2020. Seller, through its City Engineer, shall



coordinate and schedule boulevard changes and removal of the island, if required for the
northern curb cut and to allow full movement, to accommodate the timing of the construction
Project by Purchaser or Purchaser’s assignee. Items 8 E & F will also be timed for the widening
of Innovation Way, or completion of the Purchaser's Project, as required.

The obligations of Seller and Purchaser under and pursuant to this Section 8 shall survive
the Closing. Seller and Purchaser shall reach agreement on the proposed schedule for the
improvements to be completed by Seller as outlined in this Section 8 during the Inspection

Period.

9. Default. In the event of a default by Purchaser under the Contract, Seller will be
entitled, to terminate the Contract and retain the Deposit, as liquidated damages. In the event of a
default by Seller under the Contract, Purchaser shall be entitled, as Purchaser’s sole and
exclusive remedies, to declare the Contract terminated and obtain the return of the Deposit, as
liquidated damages, or to request a court in Warren County, Ohio to specifically enforce the
obligations of Seller under this Contract.

10.  Claw Back Options. It is expressly understood by the parties that the sale and
purchase of the Property is based upon job creation within a targeted industry sector that Seller,
the City of Mason, Ohio seeks to attract to OakPark. The economic incentives as outlined in
Exhibit “A”, being an integral part of this Contract, and Seller’s consideration and approval of
this transaction is based on the highest and best use of the property combined with the creation of
jobs as represented in the Community Reinvestment Area (“CRA”). Should the proposed
commitments of Purchaser/Company not be achieved as outlined in Exhibit “A”, Seller shall be
entitled to the incentive “claw backs” from the Purchaser, its heirs, successors and assigns. Claw
backs include (i) the right to repurchase the Property from the Purchaser for $576,000.00 (90%
of the Purchase Price paid by Purchaser to Seller under this Contract,) if development and
construction of the corporate headquarters building does not commence, as evidenced by the
completed footers and foundation for the building, within six (6) months of the Closing, or
construction is not completed, as evidenced by the issuance of a Certificate of Occupancy, within
eighteen (18) months of Closing, except the foregoing dates shall be subject to reasonable
extensions for reasonable force majeure delays, and/or (ii) the forfeiture and/or repayment of
cash incentives credited or paid directly to the Company considering all circumstances, except no
claw backs for market conditions adversely impacting Purchaser’s company or industry will be
considered for CRA obligations. Seller agrees to reasonably consider and allow extensions of
the foregoing dates if Purchaser and the Company provide evidence that they are proceeding
with due diligence to commence and/or complete the Project. These obligations of Purchaser
shall run with the land and a Memorandum shall be recorded in the Warren County, Ohio

records.

The obligations of Purchaser and/or Company under and pursuant to this Section 10 shall
survive the Closing.



11. Conditions to Close.

A. Conditions Precedent to Obligations of Seller. The obligations of the
Seller hereunder are subject to satisfaction, at or prior to the Closing, of each of the following

conditions:

@) The certifications of Purchaser made in Section 3 of this Contract
shall be true and complete in all material respects as of the Closing Date as if made on and as of

that date.

(ii)  All of the terms, covenants and conditions to be complied with and
performed by Purchaser on or prior to the Closing Date shall have been complied with or

performed in all material respects.

(iii)  Seller has received adequate and sufficient information, as required
herein, to ensure itself that Purchaser or its assignee has the financial capability to fulfill the
terms of the Contract and to construct the proposed Project as outlined in Exhibit “E”, on the
Property.

(iv)  Purchaser and its assignee executes the easements to Seller as
required and described in Section 7 above, and Purchaser and its assignee executes the
dedication plat for the ROW widening of Innovation Way.

(v)  Purchaser shall have paid the purchase price as required herein.

B. Conditions Precedent to Obligations of Purchaser. The obligations of
Purchaser hereunder are subject to satisfaction, at or prior to the Closing, of each of the
following conditions:

(1) The certifications of Seller made in Section 2 of this Contract shall
be true and complete in all material respects as of the date hereof and on and as of the Closing
Date as if made on and as of that date.

(i)  All of the terms, covenants and conditions to be complied with and
performed by Seller on or prior to the Closing Date shall have been complied with or performed
in all material respects.

(iii)  Seller shall have delivered to Purchaser each of the documents and
other items required to be delivered by Seller as required by Riverbend Commercial Title
Agency, LP and pursuant to this Contract.

(iv)  Seller shall have delivered title to Purchaser as required by Section
71.A.

12.  Delivery of Notice. Any notice to be given hereunder shall be hand delivered or
given by registered or certified mail (return receipt requested) addressed to the party in question
at the addresses appearing in the introductory paragraph of this Contract except as is otherwise
expressly provided herein. The effective date of any such notice shall be the date on which such
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notice is delivered (in the case of hand delivery) or mailed (in the case of use of registered or
certified mail) to such addresses or the date of actual receipt in any other case. Any address set

forth herein may be changed by notice to the other party hereto.
A copy of any notice to Seller shall also be given to:

Jeffrey D. Forbes, Law Director
Wood and Lamping

600 Vine Street, Suite 2500
Cincinnati, Ohio 45202

A copy of any notice to Purchaser shall also be given to:

Keating Muething & Klekamp PLL
One East Fourth Street, #1400
Cincinnati, Ohio 45202

Attention: Daniel P. Utt, Esq.

13.  Offer to Purchase. If Purchaser executes this Contract prior to Seller, then this
Contract shall constitute and be an Offer to Purchaser by the Purchaser that shall remain open to
acceptance by Seller, based upon approval by City Council of Seller, on or before April 29,
2014, Upon Seller's acceptance, execution, and delivery of this Contract, this Contract shall
constitute and be a valid Contract to Purchase that is binding upon all parties hereto.

14.  Broker Commissions. The parties acknowledge that there shall be no brokerage
commissions or fees related to Seller’s sale of the Property to Purchaser. Purchaser shall pay the
brokerage fees of any broker used by Purchaser.

15.  Failure to Perform. If Purchaser fails to meet any of its obligations under this
Contract, at no fault of Seller, Seller, at its option, can exercise any of its rights under this
Contract including but not limited to: (a) may elect to enforce the terms hereof by action for
specific performance, and/or exercise any other right or remedy available to it at law or in equity,
or (b) may terminate this Contract by notice to Purchaser. If Seller fails to meet any of its
obligations under this Contract, at no fault of Purchaser, Purchaser, at its option, can exercise any
of its rights under this Contract including but not limited to: (a) may elect to enforce the terms
hereof by action for specific performance, and/or exercise any other right or remedy available to
it at law or in equity, or (b) may terminate this Contract by notice to Seller and to receive the
refund of the Deposit, in which case Seller shall have no further obligations under the Contract to

Purchaser.

16.  Contingency Clause. Notwithstanding anything herein or elsewhere to the
contrary, it is expressly understood by the parties hereto that the Purchaser’s obligation to
consummate the Closing and purchase the Property is contingent upon the occurrence of the

following events:

A The full execution and delivery by Seller and Company of the Economic
Participation Agreement as set forth in Exhibit “A”
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B. Approval by all necessary action of the City Council of Seller and the
Mason Port Authority (including approval by resolution and/or ordinance, as applicable) of the
incentives offered under Section 5 of the Economic Participation Agreement as set forth in

Exhibit “A”.
17. Miscellaneous.

A. Press Release. Both parties agree not to issue or make any public
announcement, whether oral or written, of the sale of the Property without first giving the other
party the opportunity to review and comment upon the contents of the notice or other statement.

B. Gender. Words of any gender used in this Contract shall be held and
construed to include any other gender, any words in the singular number shall be held to include
the plural, and vice versa, unless the context requires otherwise.

C. Captions. The captions in this Contract are inserted only for the purpose
of convenient reference and in no way define, limit, or prescribe the scope or intent of this
Agreement or any part hereof.

D. Construction. No provisions of this Contract shall be construed by any
court or other judicial authority against any party hereto by reason of such party’s being deemed
to have drafted or structured such provisions.

E. Entire Agreement. This Contract, the Economic Participation Agreement,
including Exhibits, (as set forth in Exhibit “A™), and Exhibits “B” through “F” constitute the
entire contract between the parties hereto and supersede all prior understandings, if any, there
being no other oral or written promises, conditions, representations, understandings or terms of
any kind as conditions or inducements to the execution hereof and none have been relied upon by
either party. Any subsequent conditions, representations, warranties, or agreements shall not be
valid and binding upon the parties unless in writing and signed by both parties.

F. Time is of the Essence. Time is of the essence in this transaction.

G. Original Document/Counterparts. This Contract shall be executed by both
parties in counterparts, each of which shall be deemed an original, but all of such counterparts

taken together shall constitute one and the same Agreement.

H. Governing Law. This Contract shall be construed, and the rights and
obligations of Seller and Purchaser hereunder shall be determined, in accordance with the laws

of the State of Ohio.

L Non-Merger. In addition to the specific language of non-merger found in
certain sections of this Contract, any provision hereof which by its terms would be performed
after the Closing shall survive the Closing and shall not merge in the Closing or in the deed,
except as specifically provided to the contrary herein.

J. Assignment. Company, as the current Purchaser under his Agreement,
shall have the right to assign all of Purchaser’s rights and obligations under this Contract to the

11 -



developer/builder selected by Company to develop, construct and lease the Property and Project
to the Company, provided Seller approves of the proposed assignee based on the requirements
set forth in Section 11(A)(iii), with Seller’s approval not to be unreasonably withheld or delayed.

18.  Ohio Law, This Contract shall be governed by the laws of the State of Ohio.

19.  Construction of Contract. No provisions of this Contract shall be construed by
any court or other judicial authority against any party by teason of that partly being deemed to
have drafied or structured the provisions.

20.  Severability. In the event that any provision or clause in this Contract shall be
ruled invalid and severed by a court of competent jurisdiction, such severability shall not affect
other provisions of this Contract and they shall remain in full force and effect. This provision
shall survive the Closing or any termination hereof.

The parties have executed this Contract through the authorized representatives as of the
respective dates set forth below,

SELLER?

City ofl\}a‘?h Ohio
@u/ 0?(?, A0/ 6/ By: </74/&;/ ‘%

ic Hansen, Cit)’( Manager

Date

PURCHASER:
AtriCure, Inc., a Delaware corporation
aﬂr‘-‘ }q; S04 By: /‘/} an,.Jm-/L(,

Date ) Name:_ M- Anderr Wade
Title: Vi2 ) o

APPROVED AS TO FORM:

UM — e

i eﬂ}j& O Morbed Law Director ¥
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ACKNOWLEDGMENT OF RECEIPT OF EARNEST MONEY

The undersigned acknowiedges receipt of $25,000.00 earnest money deposit from

TAE  Purchase v«

RIVERBEND COMMERCIAL TITLE AGENCY
LIMITED PARTNERSHIP

BY: RIVERBEND COMMERCIAL TITLE
AGENCY, INC.,, General Pariner

Name Gfegem ] Hane[kamp PreSIdent

Title: -
Dated: _ Ap,| QA4 Wi

SPACE LEFT INTENTIONALLY BLANK

-13 -



EXHIBITS TABLE OF CONTENTS: Contract for Sale and Purchase

Exhibit A — Economic Participation Agreement
Exhibit B ~ OakPark Master Plan

Exhibit C —~ Site Map

Exhibit D — Legal Description of Land

Exhibit E — KZF Initial Building Concept Design

Exhibit F — Escrow Agreement (Earnest Money Deposit)

1663423.1



EXHIBIT “A”
ECONOMIC PARTICIPATION AGREEMENT

THIS ECONOMIC PARTICIPATION AGREEMENT (the “Agreement”), effective as of
the 2.9 Tday of éf@ L , 2014, by and among the City of Mason, Ohio, an
Ohio municipal corporation having an address of 6000 Mason-Montgomery Road, Mason, Ohio
45040 (“Mason™), and AtriCure, a Delaware corporation, having as address of 6217 Centre Park
Drive, West Chester, Ohio 45069 (the “Purchaser” and upon the Closing, of the purchase under
the Contract for Sale and Purchase between Seller and Purchaser, the “Company”), under the

following circumstances:

RECITALS:

A, Mason, more particularly described in Exhibit “A,” Purchaser, more particularly
described in Exhibit “B,” and Company, more particularly described in Exhibit “C,” all have a
mutual interest in the future development of the OakPark District (a 250- acre conceptual
development plan with specific focus on attracting high tech, research and development,
medical, corporate and innovation companies, comprised of signature corporate headquarters in
key industry sectors) specifically targeted in the Mason business attraction strategy for the

Mason 1-71 Innovation Corridor.

B. The Company’s development, more particularly described in Exhibit “D,” is
expected to facilitate all stages of growth, recognizing the need for scalability, high profile
presence, access to highly educated technical workforce, a business park environment focused on
the innovation sector that will support the Company’s relentless commitment to innovation
through new product, development, clinical research and education.

C. The Company’s development represents a key part of the overall Mason
economic development strategy to recruit investment, job creation and partnerships that uniquely
fit the overall acute focus of Mason, to find and partner with the most innovative companies that
have defined national and international expertise and will benefit from Mason and Company’s
mutual commitment to health, wellness, innovation and public private partnerships.

D. Communicating the competitive advantages within target business attraction
sectors is critical for Mason to gain economic development momentum within the Cincinnatj
USA Region and nationally. A commitment to define ways of sharing the innovations of the
Company, headquartered in Mason, will secure certain advantages and objectives toward that

positioning.
E. Mason has proposed an aggressive financial package coupled with a request for

the development of this Participation Agreement to achieve mutual project goals and long-term
economic strategic partnership goals.

NOW, THEREFORE, in consideration of the premises and mutual covenants and
promises contained herein, the sufficiency of which is hereby acknowledged by the parties,
Mason, Purchaser and Company hereby agree as follows:



1. The Company and Purchaser will make an investment of approximately $13M
and build an approximately 85,000 square foot global headquarters facility on land to allow for
expansion to over 160,000 square feet. The Company will bring 175 initial employees, growing
to 200 employees within five years, and an initial payroll of $10 million.

2. The Company and Mason will establish a Mason BioHealth Recruitment
Partnership and further define the Company’s contributions as specified in this Agreement, to
help grow the BioHealth Cluster in the City of Mason, Ohio and specifically the OakPark

District,

8 Based on the Company and Purchaser’s commitments in Sections 1 and 2, Mason
will offer an incentive package valuing over $2 million in direct incentives benefiting the project
and over $2 million in indirect infrastructure improvements, site savings, and workforce and
wellness benefits to the Company.

4, The Company, Purchaser and Mason will provide any and all further approvals
reasonably necessary for the purpose of carrying through commitments defined herein.

5. MASON’S CONTRIBUTION is outlined below:

A. Community Reinvestment Area (CRA) Tax. Mason will offer 100%

abatement on real property taxes for 10-years under the CRA Program. The program is subject to
a payment-in-lieu of taxes to the school district, of which an estimate is calculated into the value
of the incentive herein. Mason has negotiated a reduced payment to the Kings Local School
District of 35% of the total annual tax liability, calculated each year, Estimated Value - $1.55M

B. Mason Customized Tax Incentive Grant. Mason will offer, through the
Mason Port Authority, a customized Incentive Grant to the Company, to leverage Purchaser’s
investment and Company’s investment and job creation. The Incentive Grant is contingent upon
both Purchaser’s investment and Company’s job creation commitments as outlined herein. The
funds are available for the purpose of construction, modification, furnishing and equipping of the
facility that will create and preserve jobs and employment opportunities. Terms of disbursement,
reporting and compliance are outlined in a separate agreement between the Company and the
Mason Port Authority and to be authorized by approval of the Mason City Council and Mason
Port Authority Board. Value - $340,000.

C. Workforce Attraction and Wellness Incentive. Mason will develop a
wellness and workforce recruitment customized package for the Company that incorporates the
Mason Community Center Memberships, wellness programming, and other corporate and
community amenities used for employee recruitment and retention in conjunction with the needs

of the Company.

(i} Mason_Community Center Incentive. Mason will provide Basic
Family Memberships to the Mason Community Center (individual value $1,084) for
all Company employees, with eligibility beginning at Commencement Date of the anticipated
lease between Purchaser and Company ("Lease"), continuing during the first eight years of the
Lease and renewable by mutual consent thereafter. Company shall contribute a negotiated
amount to upgrade basic membership, to premier membership (individual upgrade value of




$396), to be made available to eligible employees. Mason and Company shall have the option to
renegotiate and renew this Incentive at the end of the Original five-year term. The Mason
Commumity Center Incentive shall be further outlined and calculated upon meeting, evaluation of
need and negotiation with the Company. Estimated Value - $1M.

(i)  Business Development Golf Access Incentive. Mason will provide

a negotiated number of rounds of golf at the Golf Center at Kings Island to provide Company the
resources that help to attract and to retain talent for AtriCure, so long as Mason owns this Golf
Center, for businesses development, workforce recruitment and retention purposes.

(iif)  Wellness Programming Partnership. The City of Mason provides a

strong environment of wellness and corporate health through its strong partnerships with
TriHealth and Bethesda, Inc., as well as other community providers. These relationships afford
corporate partners the opportunity to gain access to wellness and patient education programming
around things like stress reduction, weight management, healthy eating, etc., and, if desired,
convenient, high quality employee health programming ranging from employee assistance to
physical therapy to pain management. Such programs shall be made available to Company and
its employees at rates and terms agreed upon by Mason and Company.

D. Infrastructure and Development Assistance. As specified in the Purchase

Agreement, Mason will offer infrastructure assistance targeted to enhance the cost
competitiveness of the Project site and allow Purchaser and Company to maximize the ratio of
building and jobs on the Project site. Mason agrees to provide Innovation Way roadway
improvements, shared curb cuts and land for offsite detention.

E. Innovation Way‘ Business Park Site Advantage. As specified in the

Purchase Agreement, Mason has and will continue to make significant reinvestment into
infrastructure within the City of Mason, Ohio. The area directly surrounding the Project site has
been the focus of approximately $1.5 million upgrades since 2008, In collaboration with Warren
County, Ohio and the Warren County Transportation Improvement District (WCTID), Mason
will continue with near term planned upgrades in excess of $9 million to maximjze the flow of
the 1-71 corridor business district. Additional advantages including the full movement
interchange ramp at 1-71, Western Row and Innovation Way are in the planning stages,
representing well over $30 million in improvements and are expected to have significant impact

on the increasing high profile nature of this location.

6. COMPANY’S CONTRIBUTION is outlined below:

A, Company and Mason leadership shall meet, within six (6) months of the
execution of this Agreement between the Purchaser and the Company, to discuss, define in more
detail and approve any mutually agreed upon action steps, to be incorporated herein, toward the
establishment of the BioHealth Recruitment Partnership to further Mason’s objective to grow the
BioHealth Cluster, attract high tech, research and development and medical device related
industry sectors to Mason and specifically the OakPark District. Draft representations are set
forth in items (i) through (vi) below (will require some discussion between Mason and the



Company). The terms for satisfactory compliance with these provisions shall be discussed and
formally approved by Mason and the Company.

(1) Identify collaboration with the Company and/or other
recommended complementary medical device or like-industry companies to increase exposure
and opportunities to create critical mass of bio investment within the City of Mason.

(i)  Collaborate on branding and reputation, and marketing
opportunities to promote Mason as an attractive location for bio companies, including exposure
of AtriCure’s headquarters location in the City of Mason’s Qak Park district via press release
(using a Mason, Ohio dateline) and other Company collateral information cited/date stamped as a

Mason, Ohio location.

(ili)  Identify key milestone celebrations for AtriCure (groundbreaking,
grand opening, industry recognition, etc.) where Mason can support and complement celebration
activities, including relevant City of Mason and/or State of Ohio recognition and participation,
media relations support and industry awareness.

(iv)  During the term of the incentive, work annuaily to define Mason’s
involvement in certain relevant trade show, customer-supply chain, and industry medical
innovations domestically and internationally, taking into consideration the Company’s objectives
and any confidentiality requirements of the Company.

(v)  Partner with Mason on opportunities to educate and integrate the
Company’s commitment to atrial fibrillation awareness and treatment into the Mason Wellness
ecosystem through patient education support and partner advocacy.

(vi)  The Company shall serve in advisory capacity as it relates to
primary industry segment of the Company, when appropriate.

B. Company will make an annual contribution of $10,000.00 to the Mason
Community Improvement Corporation (“CIC”) for the first eight (8) years and negotiable by the
parties thereafter, for the purpose of fostering branding and recruitment activity.

C. Company and Mason will work in good faith to establish and meet the
goals of such partnership, and any additional financial contributions or commitment not
specifically set forth in this Agreement must be approved in the discretion of the party who is
requested to make the financial contribution or commitment.

7. The Purchaser, Company, and Mason mutually commit to partner toward the end
goal of constructing attractive developments, signature buildings, landscaping and roadways, that
are consistent with Mason’s master planning goals for the OakPark District, by contributing the

below:

PURCHASER AND COMPANY CONTRIBUTIONS

A, Planning & Design Vocabulary Criteria. Since the Property (as defined in

the Contract for Sale and Purchase), is located at a key “gateway” that will set the design theme,



brand and image at the main entrance to Mason’s newest high end business park, the site
planning and architectural vocabulary of the Purchaser’s and Company’s Project must convey a
high tech design vocabulary that will set the tone for future development and protect adjacent
property owner’s investment. Similar design standards will be adhered to by Mason for the
development of property adjacent to the Project. The Purchaser, and Company agree to
implement the concept goals of the QakPark Master Plan and deliver a signature building that
helps project the desired image, taking into account the Company’s proprietary and strategic
goals and considerations.

B. Signature Corporate Headquarters. Purchaser agrees to construct a new

approximately 85,000 square-foot office and light manufacturing building consistent with the site
configuration, design vocabulary and character, building materials and construction quality as
outlined in the AtriCure Initial Design Concept Package dated 12/31/13 prepared by KZF
Design. An overview of the corporate headquarters described in this Initial Design Concept
Package is attached herein as Exhibit “D.” Significant change from the overview outlined in
Exhibit “D” that materially reduces the size of the Facility (10,000 or more square feet) may be
cause for redefinition of incentive package.

8. Claw Back Options. It is expressly understood by the parties that the incentives
provided by Mason are to further the public purpose for job creation within a targeted industry
sector that Mason seeks to attract to QakPark. The economic incentives outlined herein are
based on the highest and best use of the property combined with the creation of jobs as
represented in the Community Reinvestment Area (“CRA”). Should the proposed commitments
of Purchaser/Company, not be achieved as outlined, Mason shall be entitled to the incentive
“claw backs” from Purchaser/Company, its heirs, successors and assigns. Claw backs include (i)
the right to repurchase the Property from Purchaser/Company for $576,000.00 (90% of the
Purchase Price paid by Purchaser/Company to Mason under the Contract for Sale and Purchase),
if development and construction of the corporate headquarters building does not commence, as
evidenced by the completed footers and foundation for the building, within six (6) months of the
Closing, or construction is not completed, as evidenced by the issuance of a Certificate of
Occupancy, within eighteen {18) months of Closing, except the foregoing dates shall be subject
to reasonable extensions for reasonable force majeure delays, and/or (ii) the forfeiture and/or
repayment of cash incentives credited or paid directly to the Company considering all
circumstances, except mno claw backs for market conditions adversely impacting
Purchaser/Company’s company or industry will be considered for CRA obligations. Mason
agrees to reasonably consider and allow extensions of the foregoing dates if Purchaser/Company
provides evidence that it is proceeding with due diligence to commence and/or complete the

Project.

0. Notices. Any notice or consent required or permitted to be given by or on behalf
of either party to the other shall be given by mailing such notice or consent by United States
certified or registered mail, postage prepaid and return receipt requested, or via a reputable
express overnight mail service which provides proof of delivery addressed to the parties as set
forth below or at such other address as may be specified from time to time in writing delivered to
the other party. Notices shall be effective upon receipt or refusal, as the case may be.



If to the Purchaser/

Company: AtriCure, Inc.
6217 Centre Park Drive
West Chester, Ohic 45069

with a copy to: Keating Muething & Klekamp PLL
One East Fourth Street, #1400
Cincinnati, Ohio 45202
Attention: Daniel P. Utt, Esq.

If to Mason: City of Mason
6000 Mason-Montgomery Road
Mason, Ohio 45040
Atin: Mr. Eric Hansen

10. Miscellaneous.

A, Conflict of Interest; Representatives of Mason Not Individually Liable. No

official or employee of Mason shall have any personal interest, direct or indirect, in this
Agreement, nor shall any such official or employee participate in any decision relating to this
Agreement which affects his or her personal interests or the interest of any corporation,
partnership, or association in which he or she is, directly or indirectly, interested. No official or
employee of Mason shall be personally liable to the Purchaser, or any successor in interest, in the
event of any default or breach by Mason or for any amount or amounts which may become due
to the Purchaser or any successor to the Purchaser or on any obligations under the terms and
conditions of this Agreement.

B. Non-Merger by Operation of Deed. None of the provisions of this

Agreement are infended to or shall be merged by reason of any deed transferring title to the real
property comprising the Development Site/Property as defined in the Contract for Purchase and
Sale, and any such deed shall not be deemed to affect or impair the terms and conditions of this
Agreement,

C. Severability. In the event that any portions, sections or subsections of this
Agreement are rendered invalid by the decision of any court or by the enactment of any law,
ordinance or regulation, such provision of this Agreement will be deemed to have never been
included therein and the balance of the Agreement shall continue in full force and effect.

D. Duration. The term of this Agreement shall commence on the date set
forth above and shall remain in effect and as a continuing obligation of the Parties,for a term co-
terminus with the CRA Tax Abatement and Mason Port Authority Incentive Agreement, but not
exceeding a term of 20 years, unless otherwise agreed to and extended by the Parties. This
Agreement shall terminate in the event that the Company or Company’s designee does not close
on the Contract for Sale and Purchase, in accordance with the terms thereof,

E. Waiver, No consent or waiver, expressed or implied, by either party to or
of any breach of any covenant, condition, or duty of the other party shall be construed as a




consent or waiver to or of any other breach of the same or any other covenant, condition or duty
to be observed by the other party.

F. Authority. Each party to this Agreement hereby represents and warrants
that it is executing this Agreement with the full and proper authority and that the parties whose
names appear hereon are duly authorized and empowered to make and execute this Agreement.

G. Assignment. This Agreement shall be binding on the parties hereto and
their respective successors and assigns. In the event the Purchaser assigns this Agreement,
written notice of such assignment shall be provided to Mason at least fifteen (15) business days
in advance of such assignment. Any such assignment may only be made to a person or entity
financially capable of completing the development plan described herein and shall expressly
provide that the assignee shall comply with all the terms and requirements of this Agreement.

H. Merger and Amendment. This Agreement supersedes any and all other
agreements, either oral or in writing, between the parties hereto with respect to the Development
Site, and the development plan to be completed thereon, and contains all of the covenants,
agreements, and other terms and conditions between the parties hereto with respect to the same.
No waivers, alterations or modifications of this Agreement or any agreements in connection
therewith shall be valid unless in writing and duly executed by all parties hereto. Any substantial
waivers, alterations, or modifications of this Agreement will require the adoption of legislation
by the Council of the City of Mason, Ohio which it exercises in its sole discretion and legislative

prerogative.

L Governing Law. This Agreement shall be governed by the laws of the
State of Ohio.

1. Language. The language in all parts of this Agreement shall in all cases
be construed as a whole according to its fair meaning and not strictly for nor against either
Mason or the Purchaser or the Company. Section headings in this Agreement are for
convenience only and are not to be construed as a part of this Agreement or in any way defining,
limiting or amplifying the provisions hereof. The parties agree that in the event any term,
covenant, or condition herein contained is held to be invalid or void by any court of competent
jurisdiction, the invalidity of such term, covenant, or condition shall in no way affect any other
term, covenant, or condition herein contained. Terms used in this Agreement in capitalized form
and not otherwise defined herein shall have the meanings given to such terms in the Contract for

Sale and Purchase.

The Purchaser and Company have caused this Agreement to be duly executed by

£ . its CFo , on the Zfl Tw. day of
[ , 2014; and Mason has caused this Agreement to be duly executed by Eric
Hansen, its City Manager, on the = 9t day of  ProriL- , 2014, as authorized by

Ordinance No. 2|4 - 23’ . !




CITY OE-MASON, OHIO

Nétfie: Eric Hansen
Title: City Manager

AtriCure, Inc., a Delaware corporation
Purchaser

By: /‘7 : a"""w' ‘/\) e
Name: M. Andfos Wede
Title: VP = (A~

STATE OF O (0 )

) SS:
COUNTY OF waltén )
The foregoing instrument was acknowledged before me this ﬁm day of
At ,2014, by M- AND REW wWhYE of AtriCure,

Inc., a Delaware corporation, on behalf of the corporation.

Public

ary'Public;. (- ;
STATEOF O 10 g s My Commqlfs'sibn Expires May 7, 2018

COUNTY OF WARREN )

The foregoing instrument was acknowledged before me this Qﬁm day of
A'P&l L , 2014, by Eric Hansen, City Manager of the City of Mason, Ohio, an Ohio
municipal corporation, on behalf of the municipal corporation.

Public

Not J‘P bI'BESRt ‘tm f Ohl

: ary Public, State of Ohlo
APPFROVED AS TO FORM FOR MASON BY: My Commission Expires May 7, 2015
i ef'@*}b./ Fox@es, Law Director 1661312.1
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Exhibit A
{City Description)

About the City of Mason

Mason, Ohio, is the largest municipality in Warren County, Ohio, and part of the CincinnatiUSA Region.
With more than 100 corporate, high-tech and industrial businesses located in the city limits, Mason has
grown to become a magnet for cutting edge industries ranging from bioscience and digital IT to global
publicly-held corporations. Cintas, Procter & Gamble, Luxottica Retail, Mitsubishi, Assurex Health, and
FANUC Robotics America, are just a few of the companies that call Mason home. The top 10 largest
employers generate more than $5.3 million annually in earnings revenue that is reinvested into the

community. More information is available at www.imaginemason.org/business.



Exhibit B
{Purchaser Description)

Atricure, Inc is the Purchaser. See Exhibit C {Company Description). If contract is assigned, insert
description of assignee.



Exhibit C
{Company Description)

About AtriCure, Inc.

AtriCure, Inc. is a leading atrial fibrillation solutions partner, providing innovative products, professional
education and support for clinical science to reduce the economic and social burden of atrial fibrillation.
Their research and rigorous atrial fibrillation clinical trials have led to innovations in ablation technology,
Including bi-polar and cryoablation, to treat atrial fibrillation with lasting solutions. Their Synergy
Ablation System is the first and only device approved by the Food and Drug Administration for the
surgical treatment of atrial fibrillation in patients Undergoing open heart procedures simultaneously. In
addition, they pioneered the AtriClip®, a left atrial appendage occlusion, device that is the most widely
implanted for left atrial appendage management worldwide. It is their passion to collaborate with
surgeons to make surgeries like the Maze IV simpler to perform and reproducible by more doctors
around the world. Through continued commitment to product innovation and education grounded in
clinical science, they’re working to reduce the global atrial fibrillation epidemic.

More at www.atricure.com.
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AtriCure
Initial Design Concept Package
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project overview

AriCure is seeking a developer o build and lease bock a focility o support heir office
and monufscturing needs. They have hired Cassidy/ Tudey to locate a viable site for
censluclion of the project and lo manage the design/eonstruction leam, and they hove
hired KZF Design lo develop the Initial Design Criteria package for the development of the
project’s core and shell package. KZF Design has also besn hired 1o design he interiois of
the facility once the core and shell Is commitied.

The projedt is programmed fo ba on 84,300 SF office and light manufocturing building
situaied on a Socre sile in southwestern Ohio. The building includss o twodeve! office
wing and o orelevel highboy manufacturing wing. The building hos been designed for
flexibollity to expand either of these functions In the even! that AliCure grows or thot o lulura
tenanl has other neseds for the facilily.

While AiCure has a fimited budget for the focility, there are different levels of quolity
anlicipated for the lacility as 't reloles fo inlernal functions and operofional needs, AtiCure
hos o professional education progrom fo irain cardiac surgeons how ko use their devices
and wants the dociors’ experisnce 1o reflect thelr professionalism ond communicate
AlriCure's commiiment lo pradueing a quallty product. Thensfore the vislier eniry has been
designed 1o eflect o higher image and level of quelity hat is eppropriate to the educalion
and marketing funciion, and this level of quality is reflecled both outside and inside the
Icility. The southwest comner of the building i clad in on insulated aluminum fascio panel
system to creqle a high lech and clean appearance fo Ihe building, and the Piclessional
Education conference room is clad in an exterior wood panel sysiem lo creaie warmth

at the building entry The office funciion is designed fo ceale an Inlsiaclive environment
for the associoles in o stmplilied and more cost eflective selling, and this quolity level is
reflacted on the exterior of the building as well. The nerhem end of the office wing is clod
in an exterior insulated finish system 1o reduce cost while maintairing a dlean image from
the shest. The manufacturing area must appear clean and efficient, but 7l has been Iréaled
os 0 manloching environment with minimal finishes, This porlion of the building is dod in
illup concrele ponels for cost eficiency. |l is crificol o moinkain a bolance of fimshes ond
quality in order fo meet AiCure’s business goals for the focility.




site design

The buikding is situated on @ @ acre site at the nartheast corner fer visibility and future
growith. This portion of the sile should be closest to the primarly vehicle access point and
will have the highest visibility. This position allows us o expend the focility in The future
to either the west or south, and it keeps the building as far oway fiom the power fines s
possible.

Groding:

A concept grading plan has besn included in the package to demonsirate how we
propose medifying the site. The site slopes fiom the soulhwes! fo the northsast comers.
Earth will be redisiributed on the sile in an effort to 2liminate the need to inuck soil on or off
the site, However, until the final site s selecled ond actual elevalions can be obtoined for
the site, cul and fill bolancing connot be confirmed.

Stormwater:

The design assumes the communily will provide @ communily retention pend on an
adjacent properly. Slarmwaler will be collected on site and piped across an ecsemeni en
the adjacent preperly io the north to the retenfion pond. The primary stormwater line should
tn along the east edge of the site as close to the praparty line as permitied. A woler
quolity siructure will be provided of the nerth edge of the sife to fiter siormwater leaving the

property.

Satbacks:

The building is set back 75' fiom the honiyard property line and 50’ from the sideyord
properly line. Code minimums are 50’ and 15° respeciively. AliCuie desires thal the
building be pasitiened for meximum visibility.

Truck aecess:

Al nyck boffic to the building will enter off of the sireet af the norhein edge of the proparty
lo aecess the tiuck docks on the west side of ihe building. The dedicated rood will keep
truck rraffic isclated from pedestrion and autometive traffic for sofety. and it will sere as a
fire deparment access road to prolect the building.




Visitor and employee access:

The primary sile access will be localed lo the south of the building. A
dedicated visilor parking lot is localed in Frant of the visilor eniry o the
building, and the employee parking lots wiap around the south ond west
sides of the bullding providing ense of access for all employess. Concrele
walkways are shown connecling the souhem-most parking lof to the enlry
area, and the concrete pevemen will cross the roachwoy.  This wolkwey and
the entry areas will be stamped ond finted concrete to creale a texure o
welcome visilors and define the primary pedeshian poths.

Parking: 1

The parking lot is designed lo meal parking requirements for the company
growth thal is projected in the building program. The parking plan currently
shows area for 206 parking spaces which exceeds zoning code minimums
but matches employ projection counts.

Landseaping:

The landscape stretegy for the projec! should be consistent with the quality
and image opproach for ihe bullding with the focus of the londscape

design around the visitor enly and diminishing in quantily i the office and
manufacturing areas. The londscaping plan must meet the community’s
tequiremenis per the Zoning Code inclucing kendscaps fslands incorporaled
in the parking areas. A concept kandscaping plan has been developed by
KZF Design and included In the packoge for the purposa of pricing only. A
landscape architect should be hired by fhe core and shell architect fo develop
o finat londscape design concepl

Site lighting:

The sile lighting requirements are based on visitor and asseciale safety, All
parking lots should meel the zoning tequirements for site lighting using @
maximum of 30 fool high poles with melal halide lighting.  Site ighting
sheuld be designed to minimize spill of light off the site ar inio the building.
Accent lighting should be provided at the visitor eniry fo the butlding 1o
showcase the building design ond crecie the proper ombionce for ofterhours
access lo the facilty. Al building entries should be well lighted incliding the
truck dock ared.

Sile signage:

Directional signage should be provided for the site identifying the Iruck snhy,
visttor entry, visilor porking orea, ond employee parking area. Al handicop
accessible parking should be identfied per code. The AlCure sign identified
on the building mede! and elevations should be internally ilumineted channel

leters,

Smokers’ sheker:
An area has been designated on the sile plan at the northwest comer of the

bwilding for @ smokers” shelier. This orea is connected by o concrete wolkway
fom the pedestrion door at the hick dock.

Vehicle charging stafion:

To encaurage the use of eleciric vehidles, AiCure would like to provide one
vehicla charging stafion on the site thot is capuble of charging two vehicles.
This station should be Jocotd adjacen the to south focade of the building 1o he
west of the handicop accessible parking spaces.



rchitecture and interior
esign

The goal of the project is lo provide a liexible and stimuloting workploce for AtiCure
to develop and market ils products and o manvtacluring environment thet suppors the
requirements for manufaciuring high-quality surgical equipment. The building’s design
must communicete fo visilors and associales alike that AiCure is commilted to this
mission and has the experlise io produce highly relicble devices. As a relolively new
company, AlriCure has grown rapidly over the past 12 years, and the building will he
o symbol of fts success ond inspire confidence in its fulure.

Design concept:

The building design is focused on creafing the right image and quality of workspace
for AiCure while bakineing the design with o casteffective sclulion. It is in its simplest
weims a radihondl office/light marfacturing/distribution center building, and i has
been designed fo be flexible for future use instead of ¢ simple box, the office portion
has beer offset o create a visual separalion beiwesen the office and manufacturing
portions of the building while creating legical points to fransition materials far cast
sovings.

Exterior design ond matericls:

The exterior of the building hos been designed lo crette an image for the company
that is both progressive and cost effective. The highest profife area is the comer of

the building where the visitor entry is located. The building is dod in on insulaied
aluminum panel sysiem with exdensive glazing fo cieale a sense of welcome to

ihe visitor. This appearance is designed 1o create a deon professional image thal
represenis the lkechrological aspecis of the company. The visilor entry is clad in
warmer, conlasting materials 1o create o sanse of welcome. The vestibule is Ranked by
a linsar stacked stone focade on one side and o curvilinear wood panel system on the
opposite. Both are durable and easy lo mainfsin.,

The focade of the remainder of the office wing is clad in an exerior insvlated finish
system that will be complimentary in color la the aluminum panel facade while helping
fo reducs the cost of the building skin.
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The manufocturing portion of the building will be clean and uiitarian in
oppearance. !l is cled in fillup concrete panels with punched window
openings o minimize the cost of the skin. The panels will be painied o
creale o clean image for the economic sysiem.

The building hos o flal roof that will support HYAC equipment. Al roofiop
equipmenl must be screened from view per the Zoning Code. The cleresiory
monitors located over the we light wells con be used os a menns of screening
roofiop equipment fo sarve the office porlion of the building. Roofiop
equipment sarving the monufacturing operations should be dlustered in one or
o comimon areos fo minimize the number of screen enclosures required on

the roaf.

Interior design:
The interior design concepis employed in his facility are consistent with the
averall godls for the building:

*  To create o professional environment for the fraining of medical
professionals in the use of AniCuie’s products.

s To ereate an envionment thot encouroges communication between
office and manufociuring ossociates

® Yo create on office environment that 1s modemn and encourages
collaboralion.

= To creale o manufachiring environment thal is clean and efficient ond
reflecis the level of quality that is inherent in AmiCure’s products.

= To creole o facility that is consistent with invesior expectations.

Interior spoticl concepts:

The affice portion is o wvorstory element that strefches acioss the honlage on
the access rocd scresning the more wilitorian manulaciuring building in the
back. Two light wells topped with cleresiory glass become the focal points o
the cffice oo and create the sense of connectivity desired by the company.
The south light well is connected to the lobby and Prolessicnal Educafion
orea on the first floor and the executive leodership leam on the second. It will

be the primory areq where visifors interact with the: building and will be of

a higher level of quality in design ond finishes. The north light well provides
conneciivity within the general work environment os well as enise of occess for
associcles lo he manufaduring areo.

Lobky:

it is imporion fo create the right first impression for visitors 1o the facility.

The Lobby has been designed to express the quality of the produci and o
demonsirate the history and lutwre of the company and its brand. Clean
conlemporary design of the lobbry elements using qualily meterials will
communicale the professionalism of the company o visitors. Terrazzo Hooring
is both durable ond atiraclive in appearonce. Accenls of woad vsed on and
behind the receplion desk convey warmth and qualily. Gloss is extensively
used and communicates onsparency in the organization. Brand walls will
also communicaie the compoeny histery and preduel focus fo communicole
o visitors the culture end velues of AiCure. Opaning the Lobby lo the light
well with limited views of the Dining area ond second floor funclions creates
a sense of dynamism and energy that will communicale the compamy's
confidence in its fulure.

Professional Education:

The: Professional Education Center is the most ciifical funclion for marketing
and developing brond loyally for AniCure's producis. Located off the Visitar
Lobby, this area has been designed lo creale an enhanced customer
experience lo reinforce the perception of quality and reliability desired by
AfriCure. The training facility is the primary customer and investor interfoce
area. |t has been designed to reinfoice the volues thot are expressed in the
lobby and 1o provide the appropriate level of comfor! and hospitality for these
imporiant visitors. The Prefunclion area localed in the light well ploces the
visilor in the middle of a dynomic operation. It will be upseale in characker. i
is carpeled for acousfic cenirol, and 11 Is surraunded by ghiss for fransparency.
Daylight will migrafe into this space from exierior windows that are visible
through the odjacent conference room and from the cleresiory windows

thal tep the light well. The sioir connecting the Lobby to the Second Floor is
located in the Prefunclion space and has been designed io communicate

quality. The siair has wood Ireads with perforated stainless sieel risers, and
7



ihe handroil is a combination of o hodzanlal flal bor stainless sies! construction with
wood cap roils ond handrails. The adjocent confarance reom is o breakoul spoce
io be used during educalional events and will dlso be upscale consistent with the
suriounding enwironment.

The heant of Ihe tacifily is o Training Room that can be vsed to moke marketing
presenlalions 1o groups of medienl professionals or investors of fo educate surgeons

in the use of their devices. This room will be siateofthe-art and will have inlegrated
technology to facilitote markeiing and taining. The room wll hove fouches of wood in
a poneled accent wall and running base and higher quality carpet and cailing e o
convey that it is an environmeni consistent with the expectations of surgeons ond other
medical professionals. it will olso have integreted lighting and A/V conhols 1o faciliiale

eflective presertations.

The Training Room is supported by dedicated loitet facilities and o kitchenslie for food
and beverage service making Ihe Frofessional Educnion Center selfsufficient.

Tours of the manufaciuring creas are oo integral port of ACure’s business
developmeni strategy. It is importand for investors and medical professicnals o see

the environment in which the procluct is manulachred and io understond the quality
control that goes into the production of AtiCure’s devices. A customer lour concept
hos been incorporatad into the design 1o ollow visitors fo see the key processes
without disrupting the production environment. The customer tour will sfart with o

visit fo the Cuslomer Viewing Gallery, a space that provides views into the Clean
Manufacluring area. Branding displays in this area will demonstrate how the products
are manulaciuied providing invesiors ond suigeons a deeper understanding of the
processes and procedures employed. Fram this oreq, tours will pass the Lobs where
produd lesting eceurs and access the Model Shop where new product prololypes
ara developed. This area is contained, and secuiily doors separole it from the
munvlaciuring environment, However, many sbigeons recjuest mare indepth lours and
will enter the manufacturing areas for privale fours.

Amenities:
The south end of first floor area includes comman functions that will be eccessed
by all associales including o Dining facility and a Fitness Center. The Dining area

is kacoted near the primary employee entry so that cssociotes can get coffee or
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drop off their lenches when entering the building. This is Intended fo be an
interactive environment that encourages communication between office and
manuladiuring assecioles fo create a sense of community and camaradsrie
wilhir the company. The Dining areo offers different seffings for dining and
rekadng and will be more thon o fraditional employee coleieria. The space is
carpated for comfort, wormth ond sound conleol. Extensive perimeter glozing
permits views into and oul of the Dining facility to encournge #s use. The
ceiling is open to the siruclure and indudes a suspended linear woed panel
system to add warmth ond charaeler o the space. The Dining area will have
power connections distributed thsoughout the spoce ond wireless dofa service
to permit associales lo work in the Dining oreo if desired. Food service will
initially be lmied lo vending and brown bag functions, but the company
plans on adding food service opfions in the fulura when the population will
support these functions. Initiclly, the space infended 1o be o future servery

will be designed os an employes prep kilchen areo. Large commercial
welrigeralors will be pievided for storage of brown bag lunches, and multiple
microwaves will be provided for reheating foods. Since the Dining and
Kiichen areas are close o the antry, the orea must be properly ventilaled 1o
prevent odors from migraling into the cusiomer facing spoces.

The Fitness Center Is also kocated close fo the main employee eniry 1o
facilitote access ot any time of the doy. The Funess Center will house sufficient
shiength ond oerobic equipmen o provide & good workout for smployees

but will not ba stoffed. It is locoted adjocent 1o toilet and locker fuciliies

thal ars sharsd with the manufacturing areas. Locker rooms will be used by
manufacluring associofes o stors thelr coots ond personal items during the
work day.

First Floor office funclions:

AtiCure desires o conlemporary work environment that is porkaditional in
character. The enviranment will be more foftlike in noiure with no ceilings

in apen office oreas, exposed ductwork and piping, and pendont lighting
Privaie officas will hove acoustic ceilings lo creale o more intimale fesl. Al
private offices will have lullheight gloss fronts with sliding gloss doots 1o
borrow light from the exterior and to create a visual conneclion between the
elfice occupants and the workspoce beyond, Finishes will be contemparary

ond warm in characler. All solid walls will be gypsum board painted, and
carpet file with color accenis will be used throughout the space. The godl
of this approach 1s o create a workplace that s less corporate and more
cenducive lo collaboration and Innovation.

Office/ manufacturing connechivity:

There s an impartont relotionship belween certain office funciions ond

Ihe manukaechwing operation, and the office funclions thal require frequent
access ore located at the north end of the office wing. These individvols ore
responsible for praduct development and manogement of the doydeday
monufocturing funciions, While they need periodic access fo other office
assoclotes located on the secand floor which is provided by the siair in the
light well, they most frequently Interact with the manufachring asseciatas and
the Lobs. The poss through corridor provided 1o the manufaciuring coridor is

critical for ease of access.

Second floor office functions:

The second floor houses the Iypicol office functions of Finance, HR, Legol,
Markeling and Sales. The overall design concapl *or this space is to provide
internal offices for those that require privocy and concentiation in banks of
offices thof separale the open environment inlo mcre intimate workspaces.
As an the Fitst Floor, the infemal offices have gloss walls facing the open
office environment fo borrow light into these spaces ond provide visual
connection between the offices and open office oreos. The same finishes and
combination of open ceilings and suspended ncaustic cellings occurs on this
level, All support funetions are located alkeng the west wall against the high:
bay monufochining spoce so that occupied office spaces can have maximum

doyligh.

The Executive leadership Teom is located on the south end of this Aoor. While
the finishes Inside spaces are somewhat higher in qualily, the desire is to
crecle an enviranment thal blends wath the remounder of the flaor without
appearing dramatically different in quality. Higher levels of finish are used
inside the Boordroom including a wood panel csiling end running wood
base. The Boardroom will also have integraled A/ systems similar fo the

Professional Education Room.



Labaorotories:

The Product Development, Engineering, Mechanical, Electicel, and Wet lobs
located on the first floor ore simple research spoces with limited support sysiem
requirements. Thase spaces require compressed it from the owner provided
central sysiem to ba insialled in Utiliies. Other gasses that moy be used

ave lypically brought into the facility in tanks and Isolated to these lobs for
spacific use. All labs use 110V power wilh at least one circuit on generator
backup for the majorliy of theit inctions. 220V power should be provided in
each lab. Dota drops are required in all labs. All labs should be tied inko ar
exhaust sysiem for use as required. The Wer lab also has special ventilafion
requirements and will have lo be under a negaive pressure. A floor drain is
required In the Wet lab for cleaning. The labs con genemie significant noiss
and should be ocoustically separaled from the office environment. Room
Daia sheets for each of the lobs are attached to this document with specific
tequirements identied

Mode] shop:

The shop is used o develop new product protolypes and houses indusirial
machinery. |t is o nolsy space and generates a sigrificont omount of dirl. The
space mus! be acoustically separated hom adjacet office space i will have
q, sink, eyewash, and safety shower, The HAAS machine may require special
foundations and grounded power but must be confrmed dunng the care anc
shell design phose. Refer to the Room Detter sheet for equipment requirements.

Manufacturing functions:

Froduct developmeni and manufaciuiing are the life-blood of the company,
and il is essentiol fo crecte ¢ manufaciuring envitorment thot readily supports
the production of quality devices and can adapl to incerporate new product
lines. The follewing funelions are included as part of the manufaciuring
process.

Dock {non-sherile}:

This dock seives os the primary receiving funclion for the facility. All material
enlering the building procseds to Quality Inspection or Service & Repair. The
dock is conventional in nature and has no special spoce requirements.



Qudlity inspection:

All received raw malerials are inspecied in this localion before proceeding to
Recaived Inventory. The spoce will house worksiafions Hat are ussd for review
of recelved moterials and require conventional power and data. Lighting is
imporion! in this locaticn and should be odequate for inspection purposes.

Received iwantory:

This space is o conventiona! highrbay warehouse. Inifially racks will be used
for storage of received materials, but the company plans to add highrdensily
carousel racks for storage of malerials in The future o increase 15 copecily.
Additional power circuits should be provided for the futire carousel siorage

equipment.

Service and repair:

This space is used lo inspect product that has been retumed by the cuslomer
to determine i the device can be repaited and treated for revse. Similar

to Quality Inspection, the space will have worksiations vsed for product
inspection and should hove enhanced lighling.

Cpen manufacturing:

This space will house machine equipment used 1o monufacture producl
compenents thot will ba used lo build ihe final sugicol produc). This is o
econvenlional manufaciuring spaee and does not have special envirenmentol
requirements, Power, dala, and compressed air are recired for the
manufachuring processes.

Decorating:
Procuct componants developed in Open Manufachuring are prinled with the
company brand in this space. It is a conventional prinfing operation.

Cleaning and passivation:

All components that wilt be used fo manufociure the finol product ars cleaned
and prepared for final manufacivting in this space. The owner’s equipment
uses purified waler and light duty chemicals to clean the materials and treat
them to prevent degiadalion inside: the heman bodly. The by-product of this
process Is ¢ waste water/chemical mixture thot connet be relecsed ino

the sanitary sewer systam_ The fluid is coplured and deposited in 55gollon

dums that are removed by lork 1t and disposed of properly. These drums

ate located in the Utilities room adjacent lo Cleaning & Passivation. Pass thu
cpenings between the twe rooms should be designed to permit dumping of
chemicals into a funnel system that deposits them direclly Into The wasle dums.
The chemicals used are similar ko isopropy aloohal and ditric acid, ond the
room should be mechanically exhausied to prevent the odors from migroling lo
adjocenl areas.

Gowning:

Associates who work in Clean Manufaciuring musi pass through this space lo
don the appropriate attire 1o work in the clean environment. A specitic linear
process assures minimal trensfer of particulales into the clean anvironment. This
space will hove the some environmenlal requirements as Clean Manufachuring
and will be separaled from the room by o door Io reduce the fransfer
between the ovter enviionment and the clean room. The floor at the enlry 1o
Clean Manufacturing will have a tack surfoce to remowve particulate from the
ossocioles’ shoes {provided by Cwner).

Clean mamufacturing:

The final product is morukaciured In this envitonment. Il hos been designed
lo meet Class 10,000 50 7) requirements bul will be cerldied to Class
100,000 (150 8). Specific requirements for this space have been develaped
by Process Plus ond are included in the attached specilication package.

Utilities:

This space 1s @ suppo function for Open Manufacturing, Cleaning &
Passivalion, and Clean Manvfachxing. The owner provided compressed air
systams will be housed in this room os well os the water purification system.
The space will also house the waste drums for Cleaning & Passivafion. The
water purificalion system 7s subject fo keakage ard the reom will be designed
for fluidt contoinment. There are no other special environmental requirements
for this space. The USP Pure Waler Syslerm will be localed 1n the Ulilities Room
and feed the Parts Cleaning Room. Tha chemicak used in Parts Cleoning
will be frected in a Waste Waoler Trsatment Systern thal will be provided by
Arricure and located in the Uiiliies Room. Delonlzed Water System will also

feed the parts deaning room
n



Packaging:

Adfter the finol product is assembled in Clean Manulaciuring. ii is blisterwropped and
sent 1o this room for inspection and packaging. All preduct is sorfed and placed in
white boxes and then packaged inlo brown shipping boxes prior lo being senl to

o third parly sierifization focility. Product is held in this room uniil being shipped for
sierilization. Power, doto, and effaciive lighting are required, but there are no other
speciol envionmental requirements for the spoce,

Dock (sterile):
Produc! relurning from sterilization is receivad at this dock end moved inia Finished

Goods Inspectian. There are no special envirtanmental requirements for this space.

Finished goads inspediion:

Sterile product is held in This space for verification of paperwork confiming
slerilization. Pockaging is Inspacted lo determine it hos not been damaged during
shipment. Power, dala, and effective lighting are required, St ihere are no other
speciol environmental requirements for the space.

Finished product inventory-

Al sterfle product is held in this worehouse: prior e shipmen® lo the cusiomer. This
is o canveniional warehouse space, and there are no other special environmental
requirements for the space.
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Exhibit “D”
Legal Description of Land

approximately +/- 10.5 acres of land, (or that which is found to be the acreage by survey
pursuant to Section 4)
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project overview

AniCure is seeking o developer to bulld ond lease bock a faciliy to suppon their office
and manufocluring reeds. They have hired Cassidy/ Turey 1o locate a viable site for
consiniction of the project and fo manage fhe design/construction jeam, ond they have .
hired KZF Design to develop the Initial Design Criteria package for the development of the
preject's core and shell package. KZF Design has also been hired io design the intesiers of
the facility once the core ond shell Is commitied.

The project is programmed lo be on 84, 300 SF office and light manvlaciuring building
silvated on o Socre site in southwestern Olio. The bullding includes a nvolevel office
wing and a anelevel hightxay manufaciuring wing. The building has been designed for
fexbility 1 expand either of these funclions in the event that AiriCure grows or that a fulure
tenont hes other needs for the faciliny.

While AliiCure hos a limiled budge for tha luclfity, there are different levels of quality
anticipaied tor the facility as it relates lo intemal Funclions and operationcl needs. AriCure
has @ professional education program to frain cardioc surgeons hoaw lo use their devices
and wants the doctors” experience to reflect their professionalism and communicote
AriCure’s commitment fo producing a quolity product. Therefore the visitor entry has been
designed to reflect a higher imoge ard fevel of quality thal Is appropricte i the educotion
and marksling function, and this level of quallly is reflected both outside and inside e
facility. The southwest comer of the buikiing is ¢lad i an insulated aluminum foscia panel
syslam to create a high fech and clean oppeamance ta the building, and the Professional
Education conference raem s clad in an exterior wood ponel sysiem fo creote warmih

ol the building erity. The office lunction is designed 1o creole on infeioctive environment
for the associoles in a simplified ond mare cast effective setling. and 1his quolity leval is
reslected or. the exterior of he building os well The northern end of the office wing 15 clod
in an exterior insuloled linish system 1o reduce cost while mainlgining a cleon image fom
the sreet. The marwlaciuring area must eppeor cleon and efficiert, but it has been ireated
as o manufuciuiing envilonment with minimol finishes. This portion of the building is coa in
tiltup concigle panels for cost efficiency. It is critical o mointoin ¢ bolance of linshes ond
quality in order to meet AiCure’s business goals for the facilily.




site design

The bullding is siuated on o 9 acre sila ol the nerheast cormer for visibility ond fulure
grawth. This pottion of the site should be closest Io the primarly vehide ocoess point and
will hove the highest visibility. This position elws us to expand the faciliy in the fiure
lo either the west or south, and it keeps the building os for bway fiom the power linss as

possible.

Grading:

A concept grading plon has been included in the package 1o demonsiate how we
propose medifying the site. The sile slopes from the southwest to the northeast comers.
Earth will be redistbuted on the site in an effort 1o eliminale the need o truck soil on or off
the site. However, until the final site is selected ond aciual elevatians can be obiained for
the site, cut and £l bolorcing cannct be confirmed.

Stormwater:

The: dssign assumes the community will provide ¢ community retertion pond on an
odjacen prapery. Stormwaler will be collected on site and piped across an easement on
the: adjocent property to the narth i the retention pond. The primory slomwater line should
run along the east edge of the site as clase to the property line as permitied. A water
quolity sincture will be provided of the north edge of the ste 1o hiter stormwaler laoving Ihe

propery.

Setbacks:

The building is set back 75" from the froniyord property tine and 50" fiom the sideyard
propetty fine. Coda minimums are 50° and 15" respeclivaly. AWCure desires thal the
building be postioned for maximom visibility.

Truck oceess:

Al huck iratfic 1o the building will enter off of the stieel of he norhern edge of the propeily
fo aceess the Iruck dlocks on the west side of the building. The dedicated road will keep
ruck traffic iscloted from pedesirion and automotive traffic for safety, crd it will serve as o
fire depariment access road o protect the building.




Visitor and employes access:

The primoiy site access will be localed to the south of the buflding. A
dedicaied visitor parking It is located in Front of the visitor entry fo the
building, and the employee parking lois wiap around the south and west
sides of he bullding providing ease of occass for all employees. Concrete
walkways are shown connecling the souther-mos! parking lot o the eniry
area, and the concrete pavement will cross the roadway.  This wolkway and
the eniry areas will be stamped and finled concrete 1o cresle a fexture o
welcome visitors end define the primary pedestrian paths.

Parking:

The parking lot is designed to meet parking requirements for the company
growth that is projected in the bulkiing program. The parking plon currenthy
shows arec lor 2064 perking spaces which exceeds zoning code minimums
but metiches employ profection cours.

Lendscaping:

The landscape strategy for the project shoukd be consistent with the quality
and image appraach for the: building with the focus of the landscape

design around Ihe visilor eniiy and diminishing in guaniity i the cffice ond
momfocturing aress. The landscaping plan must meet the community's
requirements per the Zoning Code including ondscape islands incorporated
in the parking arecs. A concept landscaping plon has been developed by
KZF Design and inchsded in the pockage for the purpose of pricing only. A
fandscape orchitect should be hired by the core and shall architect to develop
o final landscape design cancept

Site lighting:

The sile lighing requiremenis are based on visitor and associote safely. Al
puking lols should meet the zoning requirements for site lighfing ustng a
maonimum of 30 foot high poles with metal holide fighling.  Site lighting
should be designed to minimize spill of light off the site or inke the building.
Accent lighting should be provided af the visitor eriry fo the building o
showease the building design and ereote the proper ambiance for afierhours
access fo the facility, Al building entties should be well lighted including the

teck dock arsa.

Site signage:

Direetional signage should be provided for the site ideniifying the ruck entry,
visilor entry, visitor parking area, ond emplayee parking e, All handicap
accassible porking should be identified per code. The AtiCure sign Idenified
on the building mode! and elevalians should be infernally ilumingted channel
leters.

Smakers’ shefter;

An grea has been designated on the site plon l the norhwest corer of the
building for o smokers” sheller. This osea is connected by a concrete walkway
from the pedestrian door of the tuck dock.

Vehicle charging station:

To encourage the use of elecric vehicles, AiCure would like o provide cne
vehicle charging station on the sile that is capoble of charging fwo vehicles.
This station should be locald adiacen the to south facads of the building o he
waest of the handicop eccesstble porking spoces.



grchitecture and interior
esign

The goal of the project is 1o provide a llexible and stimulating workplace for AiCure
to develop and market its praducts and o manufacturing environment that supports the
requirements for manufaciuring highqualily surgical equipment. The building’s design
must communicale Jo vistiors and assaciales dlike that AMCure 1s committed 1o this
mission and has the expertise fo praduce highly reliable devices, As a relafively new
cempany, AtriCure has grown rapidly over the past 12 yeors, and the building will be
o symbof of #s success and inspire conhdence in ils fture,

Design concept:

The bufiding design is focused on creofing fhe right image and quality of workspacs
far AtriCure whila balancing he design with o costefleclive sclufion. It is in iis simplest
terms a tiadinonat olfice /light manufacuing/distibution center building, and it has
been designed to be flexible for fulne use Insiead of a simple box, Ihe office porion
has baern offset ko crente n visual separation between the office cnd monufociuring
poriions of the building while creofing logical poinis to konsition materials for cost
sowvings.

Exterior design and materials:

The exerior of the building has been designed to creole an image for the company
that is both progressive and cost effeciive. The highest piofile oreq is the comner of

the building where the visilor antry is Incoted. The building is clod in an insuloted
aluminum panel system with extensive glazing Io create o sense of wekcome 1o

the visitor. This appaorones is designed Io creale o clean professional image thot
represanis e lechnological ospecs of the company. The visitor eniry is clad in
warmer, contrasling molerials io create a sense of welcome. The vestthule is flanked by
a finear stacked stone fogade on one side and a cunvlinear wood panel system on the
opposite. Both are durable and easy lo maintoin.

The fogode of the remainder of the office wing is clad In on exteriar insulated finish
system that wifl be complimeniary in calor o the aluminum panel focade while helping
to reduce the casl of the building skin.




The manufacturing portion of the building will be clean and uiilitorion in
appearonce, It is clad in tillup concrete panels with punched windew
openings o minimiza the eosi of the skin. The panels will be painted 1o
ereale o elean image for the economic system.

The: building has o flat raof thel will support HYAC equipment. All roafiop
equipmeni must be screened from view per the Zoning Code. The clerestory
moanitors Jocated over the wo light wells can be used as o means of screening
rophop equipment to serve the office portion of the bullding. Reofiop
equipment serving the manufacturing operations should be clustered in one or
two common areas to minimize the number of screen anclasures required on
the roof.

Interior design:
The interior design concepls employed in this faciity are consisterd with the
overall gools for the building:

s To crecte o professional environment for the training of medical
professionals in the use of AiCure’s products.

= To creale an enviranment thal encourages communicalion bstween
office ond manufogiuning oesociates.

» To creole an office environment thot is modem and encoutnges
colieboration.

*  To creote o manufocturing envitonmen Thot is clean and elficient and
reflects the level of quolity that is inkerent in AkiCure s producs.

= Toceaie a facllity thol is consistent with invesior expecialions.

Interior spatial concapts:

The office portion is & worsiory element thai siretches across the honlage on
the access foad screening the mere ulllitarian monufoctuiing buikding in the
back. Two light wells topped with cleresiory gluss become the focal poinls to
the office orea ond creole the sense of conneciivily desired by the company:
The south lighi well is connecled o the tobby and Professionaf Education
orea on lhe first loor and the execulive leadership leam un the second. trwill

be the primary area where visitors inleract with the building and will be of

a higher level of quality in design and finishes. The norih fight well provides
conneclivity wiihin the general work envirenment as well os 2ase of access for
associates 1o the manufachring area.

Lobby:
It is impodant to creale the righi first impression for visilors to the fociliy.

The lobby hes been designad 1o express the quality of the product and 1o
demonsirale the history and Fukwe of the company and ils brand. Clean
contemporary design of the lobby elements using quality materials will
communicale ihe professionalism of he company 1o visitrs. Teirazzo Hooing
is both durable and aliractive in appearance, Accenls of wood used on and
behind the reception desk convey warmth and quality. Ghass 1s extensively
used and communicales fransparency in the ciganization. Brand walls will
albo communicate the compony hisiory and produel focus lo communioale
to visitars the cubure and values of AliCute. Opening the Lobby ks the light
well with fimited views of the Dining area and second floor funciions creates
a sense of dynemism ond energy thot will communicate the compony’s
conbdence in ifs flwe.

Professional Education:

The Prolessionat Educetion Center is the most eflical funclion for markefing
and developing brand loyalty for AmiCure’s products. tocoted off the Visitor
lobby, this area hos been designed to create an enhanced customer
expsfisnce to reinforce the perception of quality and refiability desired by
AwiCure. The hining facility is the: primary customer and investor inlerface
area. It has been designed to reinforce the values that are expressed in ihe
Lobby ond to provide the appropriate level of comfort and hospitality for these
imporiant visitors. The Predunction area loented in the light well ploces ihe
visitor in the mickdle of & dynomic operation. It will be upscale tn character.
is coipsted for acoustic conlrol, and it is sutraunded by glass for transparency.
Darylight will migraie tto this spoce from exterior windows that ate visible
through the adjacent conference 1com and from the cleresiory windows

that top the light well. The stair connecting the Lobby o the Second Floor is
localed in the Prefunction space and has been designed to communicate

quality. The skir has wood treads with perforated siainless stedl risers, and
7



the hardioil is o combinalion of o horizonta flat bar siainless stee! conshuction wilh
wood cap ils and handrails, The odjacent conference room is a break-out space
lo be used during educationol evenfs and will also be upscale consistent with the
surrounding environment,

The heart of the facility is o Training Room that can be used to make markefing
presentations to groups of medical professionals or investars or to educale surgeons

in tha use of their devices. This room wil be staleofhe-art and will have integraled
techndlogy Io facifiiate markeling and irining. The woom will hove touches of woed in
a poneled accent wall and nunning base and higher qualily corpet ond celling lile to
convey thot 1t is or: envitenment consisten! with the axpechafions of surgeons and other
medical professiorals. It will also have integrated ighting and A/V conirels to facilitle
effective prasantations.

The Training Room is supperted by dedicated foilet focilities ard o kirchenetta for food
ond beverage service moking the Professional Educokon Center selfsuHficient

Tours of the monufaciwring areas are en integral pon of AiCure’s business
developmeni strofegy. It is imporian for inveslars and medicol professionals fo see

the envirenmenl in which the produc is monufactuied end to understond the quality
conlic! thot goes irfo the production of AiCure’s devices. A zusiome four concept
has bean incerperated Info the design Io allow visitors 1o see the key processes
withou! distupting the production environmeni. The cusiomer four will start with a

visit I the Cusiomer Viewing Gallery, a space that provides views info the Clecn
Monulaciuring area. Branding displays in this ares will demonsirate how the pioducis
are manulaciured providing investors and surgeons a desper understanding of the
processes and procedures employed. From this areq, tours will poss the Lobs where
product testing cccurs and access the Model Shop whers new producl prafolypes
are developed. This orea is confained, and security doors seporate it from the
monufachring enviionment. However, many surgeons request more indapth fours and
will enter the manufacturing areas for private tours.

Amenities:

The scuth end of st floor crea includes common kincrions thot will be accessed
by all associates including a Dining fecility and o Finess Center. The Dining area
is localed near the primary employee enhy so that assccioles con ge! coffes or




drop off their lunches when entering the building. This is imended to be an
inleractive environment thot encourages communication between office and
manufaciuring associoles fo crecle o sense of community and comaraderie
within the company. The Dining area offers different sefiings for dining ond
relaxing and will be mere than o tradilional employee cafeleria. The space is
carpeled for comfert, warmth and sound control, Extensive perimeter glozing
permits views inlo and out of the Dining facilily Io encouraga ils use. The
ceiling is open la the structure and indudes o suspended lineor wood ponel
syslem 1o ndd warmth and choracler to the space. The Dining areq will have
power connechions distibuted throughou! the spoce and witeless dota senvice
to permH assaciates Io work in the Dining area if desired. Food service will
infticfly be limiled o vending and brown bag functions, but the company
plans on adding foad service opfions in the future when the populafion will
suppori these funchions. Initilly, the space intended to be a future servery

will be designed as an employee prep kitchen aresr, Large commercial
refigerators will be provided for slorage of brown bag lunches, and mulliple
microwaves will be provided for rehedting foods. Since the Dining and
Kitchen areas are close o the eniry, the area must be propedy venliioted o
prevent odors from migrating info the customer facing spaces.

The Fitness Cenier is also located close to the main employee enny ta
facihtale access ol any lime of the doy. The Filness Cenfer will house sufficient
strength and eroblc equipment to provide a good workout for employees
bul will nel Be stoffed. It is focaled adjocent to tollet and locker fociliies

thet ae shared with the manufacturing areas. Locker rooms will be used by
manufaciuring associntes to store their coats and personal Bems during the

work day.

Firs! Fioor office funcfions:

AlriCure desires o conlemparory work environment that is nereaiditional in
charccter. The environment will be more loftlike in nature with no ceilings

i1 open office areos, exposed ducwork and piping, and pendant lighting.
Private offices will have acousfic ceilings fo crecle a more inlimale feel Al
private offices will have fullheight glass kronts with sliding gloss doors fo
borrow light from the exterior and to creale @ visual conneciion between ihe
office occupants ond the workspace beyond. Finishes will be conlemporory

and warm in characler. Al solid walls will be gypsum board painied, and
corpet tile with color cecents will be used throughout the spoce. The godl
of this appioach is to creale a werkplace that is less corporale and more

condudive fo eollabormation and innovoiion,

Office/manufochiring connectivity:

There Is an imporant relotionship between cerioin office funciions and

the manulechuring aperotion, and the office functions that require frequen
aceess ore Jocated at the north end of the office wing. These individuals ore
responsible for product developmeni and management of the deyloday
manufociwing mclions While they need periodic occess lo othe: office
associates locaied on the second floor which is provided by the stalr in the
light well, they mest frequently interact with he monufoduring associares and
the Labs. The pass through conidor provided 1o the manufacturing carridor is
crifical for ease of aecess.

Second floor office functions:

The second Hoar houses the typical office functions of Finonce, HR, Legal,
Muarketing and Sales. The overall design concept for this space s to provide
intemal offices tor those thal requite privacy and concentration in banks of
offices that sepoiate the open emvironmend info more intimate workspaces,
As on the First Floor, the intemal offices have gloss walls facing the open
office environment lo borrow light inlo these spoces and provide visuol
connection betwean the offices and open office orens. The same finishes and
combination of apen ceilings and suspended ncoustle ceilings occurs on this
level. All support funclions are located dlong the west wall against the high-
boy manufociring spece so that oocupled office spaces con have maximum

denlight.

The Execulive Leadership Tearn is located on the seuth end of this flocr. Vhils
the linishes insicle spaces are somewhal higher in qualfly. the desire s 1o
ciecle on environmeni that blends with the remainder of the floor without
appecring dramatically different in quolity Higher levels of finish are used
inside the Boardroom including a wood panel ceiling and running woed
base. The Boardreom will also have integrated A/Y sysietns similar 1 the
Professional Education Room.



Laboratories:

The Product Developmen, Engineering, Machanical, Electrical, ond Wet labs
localed on the first locr are simple research spaces with limited supporl sysem
requirements. These spaces requite compressed air from the owner provided
centied system to be instolled in Utilities. Other gasses thal may be used

are typically brought info the facility in lanks and isolafed 1o these Labs for
specific use. All lohs use 110V power with ot least one circuit on generator
backup for the majority of their functions. 220V power should be provided in
each lab. Daota drops ore required in all labs. All fabs should be tied info on
exhaus system for use s required. The Wet lob also has special ventilation
1equizements and will hove Jo be under o negative pressure. A floor drain i
sequired In the Wel lab for clsaring. The kebs con genemle significont noise
and should be ocoustically sepemited from the office environment. Boom
Data sheets for each of the labs are allached fo this document with spacific
requirements identfied

Model shap:

The shop is used to develop new product protolypes and houses industriol
machinery. Il is o noisy space and generates @ significont amount of ditt, The
spoce must be acousheally separoted from odjacent office spoce. It will have
a, sink, eyewash, ond safety shower. The HAAS machine moy requite spediol
foundations and graunded power but must be confirmed during the core and
shell design phase. Refer io the Roam Data sheet far equipment requitemants.

Manvfacturing funclions:

Product development and manufaciuring are the lifeblood of the company,
and it is essentiol io create @ manufacluring environment that seadily suppor:
the production of quality devices and can adapt to Incorporale new praducl
lines. The following functions are included as pan of the manufaciuring
process,

Dock (non-sterifa);

This dock serves as the primary receiving function for the fcility. All material
enlering the buiiding proceeds o Quality Inspeciion or Service & Repair. The
dock is conventional in nature and has no special space requirements.



Quality inspection:

All received raw melerials ars inspected in this locolion before proceeding Io
Received Inventory. The space will houss workstations thot are vsed for review
of received materials and require convenlional power and dola. Lighting is
imporiant in ihis iocation and should be odequate for inspection purposes.

Received inventory:

This space 1s a conveniional highbay warehouse. Initioly racks will be used
for sloraige of received materials, but the: company plans 1o add highdensity
carousel racks for sarage of malerials in the future to increase Its copacly.
Additional power circulis should be grovided for the fuure carcusel storage
equipment.

Service and repair:

This space s used to inspect product that hos been retmed by the customer
fo determine if the device can bs repaired and treated for muse. Similar

to Quality Inspection, the space will hove workstolions used for product
inspection and should have enhanced lighling.

Open manufacuring:

This space will howse machine equipment used to monulaciure product
componenis that will be used Jo build e final srgieal produer. This 15 o
convenlional manuiaciuring spoce and does nol have special environmenial
tequirements. Power, dala, and compressed air are required for the

ranufociuring processes.

Decoreing:
Product companents developed in Open Manufacturing are printed with the
company brand in this space. If is a convenliona! prinfing cpenation.

Cleoning and passivation:

Al components that will be used 1o manufachure the final product are cleaned
and prepared for final manufaciwing in this space. The owner's equipmen
Jses purified waler and light duty chemicdls to clean Ihe materiols and treat
them to prevenl degradation inside the human body. The by-product of This
process fs o waste woter/chemical mixture that cannot be released inlo

the samilary sewer sysie:. The Hluid is captured and deposited in 55-gallon

diums that are removed by fork lifl and disposed of properly. These drums

are lecoled in the Utiliies room odjacent ta Cleaning & Passivation. Pass fin
openings between the iwo rooms should be designed to permit dumping of
chemicals inta o funnel system thet deposits them directly into the waste dums.
The chericals used are similer fo isapropy! akeohol and cilic acid, and the
1oom should be mechonicolly exhausied to prevent the adors fom migraing lo
adjocent oreas.

Govming:

Associates who work in Clean Manufacturing must pass through this space to
don the appiopnate atiife lo work in the clean environmenl. A specitic: fivear
process assures minimal iransfer of particulates info the dean environment. This
space will hove the some envirnmental requirements as Clean Manufacluing
and will be separated from the room by a door 1o reduce the transfer
beiween the cuter enviranment and the clean 1oom. The floor af the enfry to
Clean Manuiociuring will have o lack surface o remove parliculie fiom the
associates' shoes {provided by Cwner).

Cleon manufacturing:

The finol product is manulaciuied in this enviionment. It has been cesigned
to meel Chassy 10,000 8O 7} requirements bul will be cerified 1o Class
100,000 [ISO 8). Specific requiroments for his space have been develsped
by Process Plus and ore inclrded in the oftached specification package.

Usilifies:

This space Is @ suppart fenciion for Open Monufacturing, Cleening &
Passivation, and Clean Manufaduring. The owner provided compressed ir
systems will be housed in this room as well os the waoter purification system.
The spece will also house the waste drums for Cleoning & Passivotion, The
water purification system is subject o leokage and the room: will be dasigned

“lor fluid conainment. There aie no other special environmental lequirements

for this space. The USP Pue Waler System will be locoted in the Utilities Room
and feed the Paris Cleaning Room. The chemicels used in Parts Cleaning

will be krecled in a Wage Wole: Treaiment System that will be provided by
Africure and located in the Ulilties Room. Deionized Wiler System will olso
feed the parls cleaning room



Packaging:

Alter the finol product is assembled in Clson Manufacivdng. it is blisterwiapped and
sent to This toom for inspection and packaging. All product Is sorled and placed in
while boxes and then packoged into brown shipping boxes prier io being sent fo

a third parly sterilization facilily. Product 1s hefd in this room uniif being shipped for
sterllizofion. Powet, dola, and effedive lighting are required, bul there are no other
spacial environmenial requirements for the space.

Dock [sterils):
Procluc reluming from slerilization is received ot this dock and moved inta Finished
Goeds Inspeclion, There are no speciol environmentol requirements for this space.

finished goods inspection:

Sterile product is held in this spoce for verificarion of paperwork confirming
stedilization. Packoging is inspected o determine it hos not been damaged during
shipment. Power, data, and effective lighling are requirsd, bu there ore no ofher
speciol environmentol requirements for the spoce,

Finished product inventary:

Al sterile product is held in this warehouse prior to shipmenl 1o the cusiomer. This
is & conventional warehouse space, and there are no other special environmental
requirements for the space.
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ESCROW AGREEMENT
(Earnest Money Deposit)

This Escrow Agreement is made effective the £ Wl day of #ﬂ& , 2014, by
and between CITY OF MASON, Ohio, 6000 Mason Montgomery Rdad, Mason, Ohio 45040,
(hereafter, “Seller”) and AtriCure, Inc., a Delaware corporation, which has a mailing address of
6217 Centre Park Drive, West Chester, Ohio 45069 (hereafter, “Purchaser”) and RIVERBEND
COMMERCIAL TITLE AGENCY LIMITED PARTNERSHIP, whose address is One East
4" Street, Suite 1400, Cincinnati, Ohio 45202 (“Escrow Agent”), under the following
circumstances:

A. Purchaser and Seller have, on April 29, 2014, entered into an Agreement of
Purchase and Sale (“Agreement”), to purchase real and personal property described in the
Agreement.

B. As part of this purchase, Purchaser is to deposit certain earnest monies with the
Escrow Agent.

NOW, THEREFORE, the parties agree as follows:

1. Purchaser shall deposit with the Escrow Agent the sum of Twenty five Thousand
Dollars and 00/100 Dollars ($25,000.00) as required by the Agreement (the “Initial Deposit™).

2. Escrow Agent shall subsequently disburse the Deposit in accordance with the
provisions of the Agreement as follows:

2.1 Upon written notice from Seller and Purchaser of Closing under the
Agreement, Escrow Agent shall disburse the Deposit, as defined in the Contract for Sale and
Purchase in accordance with such directive or upon Escrow Agent’s receipt of an executed
closing statement reflecting the application/disposition of said Deposit.

22  If there is a failure to close under the Agreement, either Seller or
Purchaser shall give written notice to the other and to Escrow Agent that the failure of Closing is
the fault of the other. The party allegedly at fault shall have ten (10) days after it is served or
deemed served with such notice to notify Escrow Agent that it is not at fault. If the party
allegedly at fault does so deny any fault by notice to the Escrow Agent, then the Escrow Agent
shall continue to hold the Deposit in the non-interest-bearing account until it receives a joint
instruction from both Seller and Purchaser or instruction (by order) from a court of competent
Jurisdiction. If, for any reason, the party allegedly at fault does not so deny its fault within the
ten (10) day period, then Escrow Agent shall disburse the Deposit to the other party.

3. Escrow Agent shall follow any joint written instruction concerning the Deposit
from Seller and Purchaser or any instruction from a court of competent jurisdiction.
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4, Deposit of Escrow Funds into a non-interest-bearing account:

(a) Within a reasonable time after receipt of the Deposit from Purchaser, and
after this Escrow Agreement has been executed by all parties, the Escrow Agent shall deposit the
escrow funds into its non-interest-bearing Trust account at U.S. Bank, N.A., Cincinnati, Ohio

(“Depository™).

(b)  Escrow Agent shall not be responsible for and hereby disclaims any
liability for:

@ penalties or loss of principal or delays in the withdrawal of the
funds which may be imposed by the Depository as a result of the meaking or redeeming of the
investment pursuant to Escrow Agent’s instructions;

(i)  loss or impairment of funds while those funds are in the course of
collection or while on deposit in a financial institution if such a loss or impairment results from
the failure, insolvency or suspension of a financial institution;

(iii) the financial status or insolvency of any other party, or any
misrepresentation made by any other party;

(iv)  the legal effect, insufficiency, or undesirability of any instrument
deposited with or delivered by or to the Escrow Agent or exchanged by the parties hereunder,
whether or not the Escrow Agent prepared such instrument;

(v)  the default, error, action or omission of any other party to this
Escrow Agreement;

(vi)  the expiration of any time limit or other consequence of delay,
unless a properly executed settlement instruction accepted by the Escrow Agent has instructed
the Escrow Agent to comply with said time limit;

(vii) the Escrow Agent’s compliance with any legal process, subpoena,
writ, order, judgment or decree of any court, whether issued with or without jurisdiction and
whether or not subsequently vacated, modified, set aside or reversed;

(viii)) any shortfall in the sufficiency of the amount held in escrow to
accomplish the purpose of the escrow; or
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{(ix)  any obligation to collect additional funds, unless such obligation is
in writing and signed by the Escrow Agent.

(c)  The funds deposited herewith are not to be invested unless all parties to
this Escrow Agreement have agreed to this instruction in writing.

5. The Seller and Purchaser hereby certify that they are aware that the Federal
Deposit Insurance Corporation’s (FDIC) coverage applies only to a cumulative maximum
amount of $250,000.00 for each individual depositor for all of depositor’s accounts at the same
or related institution. Escrow Agent assumes no responsibility for nor will the undersigned
parties hold Escrow Agent liable for, any loss occurring which arises from the fact that the
amount of the above account may cause the aggregate amount of any individual depositor’s
accounts to exceed $250,000.00 and that the excess amount is not insured. The undersigned
parties further understand that certain banking instruments such as, but not limited to, repurchase
agreements and letters of credit, are not covered at all by FDIC insurance.

6. All notices and communications herein required to be given or made to Seller,
Purchaser or Escrow Agent shall be in writing and be addressed to Seller, Purchaser or Escrow
Agent at their respective addresses as stated above or at such address as each shall notify the
other in writing, and shall be deemed delivered three (3) days after being deposited in the mail if
made by ordinary mail, or upon delivery if made by a nationally recognized overnight delivery
service with confirmation receipt, by personal service delivery, or by electronic correspondence
with delivery receipt.

7. The duties and obligations of Escrow Agent shall be determined solely by the
express provisions of this Escrow Agreement, and Escrow Agent shall not be liable except for
the performance of the duties and obligations specifically set forth herein. In furtherance and not
in limjtation of the foregoing: Escrow Agent shall not be responsible in any manner in
connection with its acceptance of or performance of its duties and obligations under this Escrow
Agreement; Escrow Agent shall not be liable for any error in judgment or for any act done or
step taken or omitted by it in good faith or for any mistake in fact or law or for anything which it
may do or refrain from doing in connection herewith; Escrow Agent shall not be liable for any
loss in impairment of the Deposit, so long as not due to the negligence of Escrow Agent, in the
non-interest-bearing account.

8. Notwithstanding the foregoing, the Escrow Agent shall not be liable except for
willful mijsconduct in the performance of its duties and obligations as set forth herein. This
Escrow Agreement is a contract between the parties hereto. Escrow Agent is not acting as a
fiduciary for any party, and the parties expressly disclaim any fiduciary relationship among
them. All claims, including without limitation, all claims for negligence against the Escrow
Agent, its officers, agents and employees, must be brought, if at all, as breach of contract claims.
Escrow Agent shall have no duty or obligation which is not specifically set forth herein. Escrow
Agent’s duties and obligations are strictly contractual. No third party beneficiary that is not a
signer to this Escrow Agreement, shall have any right to enforce this Escrow Agreement.

9. Notwithstanding anything in this Escrow Agreement to the contrary, in the event
of a dispute between Seller and Purchaser arising prior to or at the time of the delivery or other
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disposition of the Deposit by Escrow Agent pursuant to the Agreement, which dispute shall be
sufficient, in the sole discretion of Escrow Agent, to justify its doing so, Escrow Agent shall be
entitled to tender the Deposit into the registry or custody of any court of competent jurisdiction,
together with such legal pleadings as it may deem appropriate, and thereupon Escrow Agent
shall be discharged from all further duties and liabilities under this Escrow Agreement and the
Agreement. Any such legal action may be brought in such court as Escrow Agent shall
determine to have jurisdiction thereof. Escrow Agent’s determination of whether a dispute exists
between Seller and Purchaser shall be binding and conclusive upon all parties hereto,
notwithstanding any contention that no dispute exists. All costs and expenses incwurred by
Escrow Agent in taking any action pursuant to this section shall be covered by and paid pursuant
to the indemnification of Escrow Agent contained in this Escrow Agreement.

10.  No party may rely on any title search, title examination, title commitment and/or
title policy issued in a transaction connected with this Escrow Agreement unless such party is
named in such title product as the recipient, client, proposed insured, or actual insured. No party
to this Escrow Agreement shall have any claim, including without limitation, any claim for
negligence or for failure to disclose an encumbrance, against the Escrow Agent as to any title
search, any issuance of a title commitment or any issuance of a title insurance policy. Any such
claim of loss or damage, whether or not based on negligence, which arises out of the status of the
title to the estate which is the subject of this Escrow Agreement, or any action asserting such
claim, or which relates to a title search, a commitment or a policy, shall be restricted to the terms
of the title commitment or title policy issued.

11.  This is the complete Escrow Agreement between the parties. Each party has had
the opportunity to read this Escrow Agreement, to understand it, to make changes to it, and, to
consult with the experts of the party’s choice, including legal experts. All prior representations,
agreements and discussions are merged herein and are void unless contained herein. No party,
person, employee or agent may modify this Escrow Agreement by any oral representation, All
modifications of this agreement must be in writing signed by all parties. The signing of this
agreement is the free and voluntary act and deed of each party.

12.  If Escrow Agent shall notify Seller and Purchaser of its desire to be relieved of
any further duties and liabilities hereunder, then Escrow Agent shall deliver the Deposit to a
successor escrow agent designated by Seller and Purchaser. If Seller and Purchaser shall fail to
agrec upon and designate a successor escrow agent within two (2) days afier having been
requested by Escrow Agent to do so, then Escrow Agent shall in its discretion designate the
successor escrow agent, The successor escrow agent designated by Seller and Purchaser or by
Escrow Agent, as the case may be, shall be a bank or trust company having trust powers in good
standing and located in Cincinnati, Ohio, and shall agree to be bound by all the terms and
conditions of this Escrow Agreement and the Agreement. Immediately upon agreement by the
successor escrow agent to be bound by all the terms and conditions of this Escrow Agreement
and the Agreement, the original Escrow Agent shall be relieved of any and all duties and
liabilities under or in connection with this Escrow Agreement and the Agreement; provided,
however, that no successor escrow agent shall assume any liability for the acts or omissions of
Escrow Agent under this Escrow Agreement or the Agreement.
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13.  The Escrow Agent shall receive no initial fee for serving as Escrow Agent,
however, in the event the anticipated closing does not occur, Escrow Agent will retain from the
Deposit the sum of One Thousand and 00/100 Dollars ($1,000.00) in payment of its time and
costs and to pay the cancellation invoice for the title examination and title commitment charges
incurred. If Escrow Agent determines that it requires the services of legal counsel to properly
perform its duties, Seller and Purchaser agree to pay (one-half each) Escrow Agent its reasonable
legal fees.

14.  This Escrow Agreement may be executed simultaneously in any number of
counterparts, each of which shall be deemed an original, but all of which together shall constitute
one and the same agreement.

15.  This Escrow Agreement shall terminate upon the disbursement by Escrow Agent
of the Deposit. Any claim against Escrow Agent, if at all, related to this Escrow Agreement,
must be made in writing and received by Escrow Agent within one year of termination of this
Agreement or be forever barred.

The parties have hereto executed this Agreement as of the day and year first above
written.

{The remainder of this page was inteniionally lefi blank}
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Aol 29 2004

SELLER:

City (jf/hdﬂs;on, Ohio

& -

Date ic Hansen, City Manager
PURCHASER:
AtriCure, Inc., a Delaware corporation
Date ) Name:___ M. /-’%Mf RNyl
Title: UP 2 cFo
APPROVED AS TO FORM:
N
J . @bes, Law Director
ESCROW AGENT:

1662190.1

RIVERBEND COMMERCIAL TITLE AGENCY
LIMITED PARTNERSHIP

BY: RIVERBEND COMMERCIAL TITLE
AGENCY, INC., General Partner

Byg?g_g:zt R
Name: — S
Title:_Gregory J. Haverkamp, _President. -—




