BOARD OF DIRECTORS
WARREN COUNTY PORT AUTHORITY

The Board of Directors (the “Board”™) of the Warren County Port Authority met in regular
session on August 2, 2010, at 5:00 p.m., at the offices of the Board, with the following members present:

Mr, Ficke

Mr, McNeit

Mz, Hearsum

Ms. Reindl-Johnson

Mr. Hearsum introduced the following resolution and moved its passage:
RESOLUTION NO. 2010-03

AUTHORIZING THE ISSUANCE OF NOT TO EXCEED
$6,500,000 WARREN COUNTY PORT AUTHORITY
VARIABLE RATE DEMAND RECOVERY ZONE FACILITY
REVENUE BONDS, SERIES 2010 (E-BEAM SERVICES, INC.
PROJECT) FOR THE PURPOSE OF MAKING A LOAN TO
ASSIST E-BEAM SERVICES, INC. IN THE FINANCING OF
COSTS OF PORT AUTHORITY FACILITIES; AUTHORIZING
THE EXECUTION AND DELIVERY OF A LOAN
AGREEMENT PERTAINING TO THE PROJECT AND A
TRUST INDENTURE SECURING THE PAYMENT OF THE
BONDS; AUTHORIZING THE EXECUTION AND DELIVERY
OF A PURCHASE CONTRACT FOR THE SALE AND
PLACEMENT OF THE BONDS; AND AUTHORIZING THE
EXECUTION AND DELIVERY OF A TAX REGULATORY
AGREEMENT AND CERTAIN OTHER DOCUMENTS AND
ACTIONS IN CONNECTION WITH THE ISSUANCE OF SUCH
BONDS.

WHEREAS, the Warren County Port Authority (the “Issuer”), a body corporate and
politic duly organized and validly existing under the laws of the State of Ohio (the “State”), is
authorized and empowered, by virtue of the laws of the State, including without limitation,
Section 13 of Article VIII, Ohio Constitution and Chapter 4582, Ohio Revised Code (the “Act”),
(a) to issue its revenue bonds for the purpose of making a loan to assist in the financing of costs
of acquiring, constructing, installing, equipping and improving “port authority facilities”, as
defined in Section 4582.21, Ohio Revised Code, located within the boundaries of the jurisdiction
of the Issuer, (b) to enter into agreements with respect to the financing, acquisition, construction,
installation, equipment and improvement of such facilities and to provide for a pledge of certain
revenues sufficient to pay the principal of and interest and any premium on those revenue bonds,
(c) to secure those revenue bonds by a pledge of revenues, as provided herein, and (d) to enact
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this resolution (the “Bond Resolution”) and to enter certain agreements authorized herein
necessaty in connection with such revenue bonds, upon the terms and conditions provided herein
and therein; and

WHEREAS, E-BEAM Services, Inc. (the “Borrower™) has requested that the Issuer issue
revenue bonds pursuant to the Act to assist the Borrower in financing the costs of the acquisition,
construction, installation and equipping of an approximately 26,000 square foot addition to an
existing facility to be used in the industrial application of electron beam technology (the
“Project™); and

WHEREAS, the Issuer has determined to issue its recovery zone facility revenue bonds
pursuant to the Act to finance a portion of the costs of the acquisition, construction, installation and
equipping of the Project within the jurisdiction of the Issuer.

NOW, THEREFORE, BE IT RESOLVED by the Board of Directors of the Warren
County Port Authority, that:

Section 1. Definitions. All words and terms used herein as defined words and terms
but not otherwise defined herein shall have the respective meanings given to them in the Trust
Indenture with respect to the Bonds (the “Indenture™) between the Issuer and U.S. Bank National
Association and its successors in trust, as trustee (the “Trustee™).

Any reference herein to the Issuer or the Issuing Authority or to any officers, employees
or members thercof, shall include those which succeed to their functions, duties or
responsibilities pursuant to ot by operation of law or who are lawfully performing their functions.

Unless the context shall otherwise indicate, words importing the singular number shall
£ g

include the plural number, and vice versa, and the terms “hereof,” “hereby,” “hereto,”

“hereunder,” and similar terms, mean this Bond Legislation.

Section 2. Determinations.  This Issuing Authority ~determines, based on the
representations of the Borrower contained in its application to the Issuer and in the Loan
Agreement, that;

(a) The Project constitutes “port authority facilities” within the meaning of that term
as defined in Chapter 4582, Ohio Revised Code; ‘

(b)  The Project is consistent with the purposes of Section 13 of Article VIII, Ohio
Constitution, to create or preserve jobs and employment opportunities and to improve the
economic welfare of the people of the State of Ohio; and

(©) Provision of the loan to finance costs of the Project, including without limitation,

the financing thereof, will require the issuance, sale and delivery of the Bonds.
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Section 3. Authorization of Bonds. It is hereby determined to be necessary to, and
the Issuer shall, issue, scll and deliver, as provided herein and in the Indenture and pursuant to
the authority of the Act, the Bonds in the principal amount of not to exceed $6,500,000 for the
purpose of making a loan to assist the Borrower in financing the costs of acquiring, constructing,
equipping and installing the Project. The Bonds initially shall be issued in fully registered book
entry only form and shall be designated “Warren County Port Authority Variable Rate Demand
Recovery Zone Facility Revenue Bonds, Series 2010 (E-BEAM Services, Inc. Project).” The
Issuer may issue, sell and deliver Additional Bonds for any purpose authorized by the Act, upon
satisfaction of the conditions and in the manner provided in the Indenture. The final principal
amount of the Bonds shall be set forth in the Indenture.

Section 4. Terms_and Execution of the Bonds. The Bonds shall be issued in the
forms and denominations and shall be numbered and payable as provided in the Indenture. The
Bonds shall be dated as of the date or dates of their initial delivery, shall mature on the date or
dates as shall be set forth in the Indenture, and shall have such terms, bear such interest (not to
exceed the Maximum Rate), and be subject to mandatory and optional redemption as provided in
the Indenture. The Bonds shall be signed by the Chair, the Vice Chair, Treasurer, or the
Executive Director in his official capacity (provided that any or all of those signatures may be
facsimiles). In case any officer whose signature or a facsimile thereof appears on the Bonds shall
cease to be such officer before the issuance or delivery of the Bonds, such signature or facsimile
thereof shall nevertheless be valid and sufficient for all purposes, the same as if he or she had
remained in office until after that time.

The forms of the Bonds contained in the Indenture, subject to appropriate insertions and
revisions in order to comply with the provisions hereof and of the Indenture, are hereby
approved, and when the same shall be executed on behalf of the Issuer by the appropriate officers
thereof in the manner contemplated hereby and by the Indenture, in the maximum aggregate
principal amount authorized hereby, shall represent the approved forms of Bonds.

Section S. Sale of the Bonds. The Bonds will be sold at a purchase price of 100% of
the principal amount thereof pursuant to Purchase Contract to the Initial Purchaser. The
Executive Director is authorized and directed to make on behalf of the Issuer the necessary
arrangements with the Initial Purchaser to establish the date or dates, location, procedure and
conditions for the delivery of the Bonds, and to take all steps necessary to effect due execution
and delivery of the Bonds under the terms of this Bond Legislation, the Purchase Contract, the
Loan Agreement and the Indenture. The Executive Director is further authorized to determine on
behalf of the Issuer that the final principal amount and terms of the Bonds, and the sale thereof,
all as provided in the aforesaid documents, are in the best interests of the Issuer and consistent
with all legal requirements, such determination to be conclusively evidenced by the execution by
such officers of those documents pursuant to Section 7 hereof. The proceeds from the sale of the
Bonds shall be deposited in the Project Fund created in the Indenture and applied as provided in
the Indenture and the Loan Agreement.
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Section 6. Federal Tax Matters. The Issuer covenants that it will restrict the use of
the proceeds of any Bonds in such manner and to such extent as may be necessary so that such
Bonds are and will continue to be recovery zone facility bonds, as defined in Section 1400U-3
and will not constitute arbitrage bonds under Section 148 of the Internal Revenue Code of 1986,
as amended (the “Code™), after taking into account reasonable expectations at the time of the
delivery of and payment for such Bonds.

The Executive Director, Treasurer or any other officer having responsibility for issuing
the Bonds, either alone or in conjunction with the Borrower or any officer, employee, agent of or
consultant to the Borrower, shall give:

(i) an appropriate certificate of the Issuer for inclusion in the transcript of
proceedings for the Bonds setting forth the reasonable expectations of the Issuer
regarding the amount and use of the proceeds of the Bonds and the facts, estimates and
circumstances on which they are based and other facts and circumstances relevant to the
tax treatment of interest on the Bonds, as provided by the Borrower, all as of the date or
dates of delivery of and payment for the Bonds; and

(i)  the information required to be reported to the Internal Revenue Service
with respect to the issuance of the Bonds.

The Issuer covenants that it (i) will take, or require fo be taken, all actions that may be
required of it for the intercst on the Bonds to be and remain excluded from gross income of the
registered owners thereof for federal income tax purposes, and (i) will not take or authorize to be
taken any actions that would adversely affect that exclusion under the provisions of the Code.
The Executive Director, Treasurer and other appropriate officers are hereby authorized and
directed to take any and all actions and make or give reports and certifications, as may be
appropriate to assure such exclusion of that interest.

Section 7. Authorization of Loan Agreement, Indenture, Tax Regulatory Agreement,
Purchase Contract, Offering Memorandum and All Other Documents to be Executed by the
Issuer. In order to better secure the payment of the principal of, premium, if any, and interest on
the Bonds as the same shall become due and payable, and to provide for the financing of the
Project, the Executive Director is authorized and directed to execute, acknowledge and deliver, in
the name and on behalf of the Issuer, the Loan Agreement, the Indenture, the Tax Regulatory
Agreement, and the Purchase Coniract, in substantially the forms submitted to and now on file
with the Issuer which are hereby approved, with such changes therein not inconsistent with this
Bond Legislation and not substantiaily adverse to the Issuer as may be permitted by the Act and
approved by the officers executing the same on behalf of the Issuer. The approval of such
changes by such officers, and that such are not substantially adverse to the Issuer, shall be
conclusively evidenced by the execution of the Loan Agreement, the Indenture, the Tax
Regulatory Agreement and the Purchase Contract by such officers.
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The Issuer has no objection to the use and distribution of an Offering Memorandum (the
“Offering Memorandum”) in connection with the issuance, sale and delivery or rematketing of
the Bonds in accordance with the terms of the Indenture. However, the Issuer has not confirmed,
and assumes no responsibility for, the accuracy, completeness or fairness of any statements in the
Offering Memorandum or any other written materials used in connection with the offer and sale
of the Bonds or in any way relating to the Project, the Borrower or the Initial Purchaser.

The Executive Director and the Treasurer and other appropriate officials of the Issuer are
each separately authorized to take any and all actions and to execute such financing statements,
assignments, certificates and other instruments that may be necessary or appropriate in the
opinion of bond counsel, in order to effect the issuance of the Bonds, the financing of the Project
and the intent of this Bond Legislation.

Section 8. Covenants of Issuer. In addition to other covenants of the Issuer in this
Bond Iegislation, the Issuer further covenants and agrees as follows:

(a) Payment of Principal, Premium and Interest. The Issuer will, solely from the
Trust Estate, pay or cause to be paid the principal of, premium, if any, and interest on each and
all Bonds on the dates, at the places and in the manner provided herein, in the Indenture and in
the Bonds.

(b)  Performance of Covenants. Authority and Actions. The Issuer will at all times
faithfully observe and perform all agreements, covenants, undertakings, stipulations and
provisions contained in the Bonds, the Loan Agreement, the Tax Regulatory Agreement, the
Purchase Contract, and the Indenture, and in all proceedings of the Issuer pertaining to the
Bonds. The Issuer warrants and covenants that it is, and upon delivery of the Bonds will be, duly
authorized by the laws of the State, including particularly and without limitation the Act, to issue
the Bonds and to execute the Loan Agreement, the Tax Regulatory Agreement, the Purchase
Contract, and the Indenture, and all other documents to be executed by it, to provide for the
secutity for payment of the principal of, premium, if any, and interest on the Bonds in the manner
and to the extent herein and in the Indenture set forth; that all actions on its part for the issuance
of the Bonds and execution and delivery of the Loan Agreement, the Tax Regulatory Agreement,
the Purchase Contract, the Indenture, and all other documents to be executed by it in connection
with the issuance of the Bonds, have been or will be duly and effectively taken; and that the
Bonds will be valid and enforceable special obligations of the Issuer according to the terms
thereof.

Section 9. Transcript of Proceedings. The Secretary of the Issuing Authority, or other
appropriate officer of the Issuer, shall furnish to the Initial Purchaser a true transcript of
proceedings, certified by the Secretary or other officer, of (i) all proceedings had with reference
to the issuance of the Bonds and (ii) any other information from the records of the Issuer which
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may be necessary or appropriate to determine the regularity and validity of the issuance of the
Bonds.

The Borrower shall defend, indemnify and hold harmless the Issuer, its elected officials,
employees, legal counsel and representatives from any and all liability and claims, costs, losses
and expenses, including reasonable attorneys’ fees, against the Issuer as a result of Issuet’s
issuance of the Bonds.

Section 10,  No Debt or Tax Pledge; Indemnification of Issuer. Anything in the Bond
Legislation, the Bonds or the Indenture to the contrary notwithstanding, the Bonds and the
interest payable thercon do not constitute a debt or liability of the Issuer, the State or any political
subdivision thereof within the meaning of the provisions of the Constitution or the statutes of the
State, or a pledge of the faith and credit or the taxing power of the Issuer, the State or any
political subdivision thereof, and the Bonds shall contain a statement to that effect and to the
effect that the Bonds shall be payable solely from the funds pledged therefor in accordance with
the Indenture.

Section 11.  Prevailing Rates of Wages. As provided in Chapter 4115 and Section
4582.37 Ohio Revised Code, all wages paid to laborers and mechanics employed on the Project
shall be paid at not less than the prevailing rates of wages for laborers and mechanics for each
class of work called for by the Project, which wages shall be determined in accordance with the
requirements of Chapter 4115, Ohio Revised Code, for determination of prevailing wage rates;
provided that the requirements of this section shall not apply where the federal government or
any of its agencies furnished or furnishes by loan or grant all or any part of the funds used or to
be used in connection with the Project and prescribed or prescribes predetermined minimum
wages to be paid to such laborer and mechanics; and provided further that, if the Borrower or
other nonpublic user beneficiary undertakes, as a part of the Project, construction to be performed
by its regular bargaining unit employees who are covered by a collective bargaining agreement
which was in existence prior to the date of adoption of this resolution, the rate of pay provided
under the applicable collective bargaining agreement may be paid to such employees.

Section 12.  Bond Counsel Services. The legal services of Bricker & Eckler LLP are
hereby retained, such legal services to be in the nature of legal advice and recommendations as to
the documents and the proceedings in connection with the security, issuance and sale of the
Bonds, and the rendering of approving legal opinions with respect thereto, all pursuant to the
provisions of Chapter 4582, Ohio Revised Code. In rendering such legal services, as an
independent contractor and in an attorney-client relationship, said firm shall not exercise any
administrative discretion on behalf of the Issuer or this Issuing Authority, in the formulation of
public policy, expenditure of public funds, enforcement of laws, rules and regulations of the
State, any political subdivision, or the Issuer or the execution of public trusts.

For such legal services, reasonable fees shall be paid said firm and in addition to such fees,
such firm shall be reimbursed for all out-of-pocket expenses (including but not limited to long
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distance telephone, travel, duplicating expenses and the like) incurred in rendering such services.
Such fees and expenses shall be paid solely from the proceeds of the sale of the Bonds, by the Initial
Purchaser of the Bonds as part of the purchase price therefor, or by the Borrower. If the Series 2010
Bonds are for any reason not delivered, such fees and expenses shall be paid by the Borrower
pursuant to its separate fee agreement with Bricker & Eckler LLP and the agreement by it to
indemnify the Issuer against any and all loss, cost, expense, claims or actions arising out of or in
connection with the issuance or sale of the Bonds.

Section 13.  Compliance with Open Meeting Requirements. This Issuing Authority
hereby finds and determines that all formal actions relative o the adoption of this Bond
Iegislation were taken in an open meeting of this Issuing Authority, and that all deliberations of
this Issuing Authority and of its committees, which resulted in those formal actions, were in
meetings open to the public in compliance with the law.

Section 14.  Effective Date. This resolution shall take effect and be in force at the
earliest time permitted by law.

Ms. Reindl-Johnson seconded the motion, and, after discussion, a roll call was taken and the
results were as follows;

Voting Aye: Mr, Ficke, Mr. McNeil, Mr. Hearsum, Ms. Reindl-Johnson

Voting Nay:

Passed: August 2, 2010 BOARD OF DIRECTORS
WARREN COUNTY PORT AUTHORITY

Attest: %%M ’\x Vbt~
Secretary /T{‘eas‘ureb\) lO
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CERTIFICATE

The Secretary of the Board of Directors of the Warren County Port Authority does hereby
certify that the foregoing is a true and correct copy of a resolution of such Board of Directors, duly
adopted on August 2, 2010, and appearing upon the official records of that Board.

P o Ml

Secretary of the Board of Directors
Warren County Port Authority

Dated: August 2, 2010
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