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USE RESTRICTION AGREEMENT AND DEED NOTICE

This Use Resiriction Agreement ("Agreement”} s entered into by ArvinMeritor, Inc.,
having their headquariers located at 2135 W. Mapie Road, Troy, Michigan 48084-7186
and the Ohio Environmental Protection Agency (“Ohio EPA"). This Agreement
concerns an approximately 80-acre tract of real property that is described in Exhibit A
attached hereto and incorporated by reference herein (the "Subject Property”). The
Subject Property consists of four {4) separate parcels and is located at 444 Habron
Road, (State Rt. 79} Heath, Licking County, Chio. Parcels 1, 2, and 3 were previously
deeded to Rockwell Heavy Vehicle Systems {("Rockwell™). Parcels 1, 2. and 3 were
subsequently acquired from Rockwell by Meritor Heavy Vehicle Systems, LLC
{"Meritor") pursuant to the following transactions, which are recorded in the Office of the
Secretary of Stafe of the State of Delaware: Rockwell Heavy Vehicle Systems, Inc.
changed its name ta Meritor Heavy Vehicle Systems, Inc., effective August 14, 1967;
Mearitor Heavy Vehicle Systems, Inc. merged into Meritor Heavy Vehicle Systems, LLG,
effective September 16, 1997. Meritor is a wholly owned subsidiary of ArvinMeritor, Inc.
Parcel 4 is deeded to ArvinMeritor, inc. as evidenced by the deed dated July 21, 2000.

Background

The Meritor Heavy Venhicle Systems, LLGC facility was built in 1951 to manufacture
heavy-duty fruck axles for military vehicles. in 1954, the facility expanded to include the
manufacture of commercial truck axles. The fadiiity continues to manufacture and
assemble heavy duty truck axies and axle components for military and commercial use.
The property owner conducted an environmental assessment at the facility which lead
to a complete hydrogeologic assessment of the ground water pursuant to the Director's
Findings and Orders signed in March, 1888. Thereafter, on Novamber 28, 1980, the
property owner signed an administrative order on consent with Ohio EPA to complete a
remedial investigation and feasibility study (RI/FS). In a Dacision Document journaiized
March 3, 2003, the Director of Ohio EPA selected a remedial action to be implemenied
at the Subject Property. Pursuant to the Decision Document and the subsequent
Administrative Order on Consent executed by Meritor and journalized by the Ohioc EPA
on December 29, 2003 (the "Administraiive Order”), Meritor, the wholly ownad
subsidiary of ArvinMeritor, Inc. has agreed to complete a remedia design and remedial

action (RD/RA), inciuding the implementation of land use restrictions on the Subject
Property.
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Frovisions

Now thersfore, ArvinMeritor, Inc. ("Owner/Grantor) and Chio EPA {collectively the
"Parties”) agree to the following:

1.

intention of the Parties. This Agreement touches and concems the Subijact
Property in that it is intended to limit the use of the Subject Property and restrict
certain activities from occurring on the Subject Property. Itis also the intent of
the Parties that the covenants, terms, conditions and restrictions of this
Agreement be binding upon, and inure to the benefit of, the Parties and continue
as a servitude running in perpetuity with the Subject Property. Itis the further
intention of the Parfies that the land use restriction described herein be
enforceable at taw or in equity by Ohio EPA against Owner/Grantor for as fong as
Owner/Grantor shalf own the Subject Froperty, and against any Transferae, as
defined herain.

Usg Restrictions. As part of the remedial action described in the Decision
Document and in consideration for the Director of Qhio EPA's forbearance to
require unrestricted land use for the subject Property, Owner/Grantor agrees to
impose and comply with the following restrictions: ‘

Industrial or Commercial Land Use. The Subject Property shall only be
used for industrial and commercial iand uses, as those terms are defined in Ohio
Administrative Code 3745-300-08(b)2)(c)(il) and (i), respecijvely (effective
Cctober 21, 2002},

Prohibition Against Ground Water Exiraction. The ground water underlying
the Subject Property or any portion of the Subject Property shall not be extracted
for any purpose, potable or atherwise, except for monitoring or remediation of the
ground water.

Restriction Against Excavation. Excavation at the Subject Property shall
not be undertaken at depths greater than five {5) feet from the ground surface,
except after acguiring prior writien permission from Ohio EPA which shall not
unreasonably withhold such permission.

Confainment/Treatment _and Monitoring Svsterrs, The integrity of any
remedial containment/treatment or monitoring systems at the Subjsct Property
shall not be adverssly affected.
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Prohibition Against Basements. No basement or other permanent
subsurface or underground structure designed for routine human occupancy
shall be constructed at the Subject Property, except afier acquiring written
parmission from Ohio EPA which shall not unreasonably withhold such
parmission.

3. Running with the Land. The covenants, terms, conditions, and restrictions of this
Agreement shall be binding upon, and inure {o the benefit of, the Owner/Grantor
and the State of Chio and their successors in interest and assigns and any
Transferee, and shall run with the land, subject to termination and modification as
described below. The term “Transferee,” as used in this Agreement, shall mean
any future owner of any interest in the Subject Property as described in Exhibit A,
including, but not limited 1o, owners of an interest in fee simple, mortgagees,
assemant holders, and/or lessees.

4. Maodification and Termination of the Agreement. The Owner/Grantor or &
Transferee may request modification or termination of this Agreement by
submitting a written petition io the Director of Ohin EPA. Modification means any
changes 1o the Agreement, including the use restrictions cutiined in Section 2
above, or the efimination of one or more use restrictions whan there is at ieast
one use restriction remaining. Termination means the elimination of all use
restrictions in Section 2 and all other obligations under this Agreement. The
Director of Ohio EPA will evaluzte a request for modification or termination of the
Agreement based on a demonstration by the Owner/Granter or Transferee that
the proposed medification or termination of this Agreement will not pose a risk to
public heaith or safety or the environment.

The Director of Ohioc EPA may request modification or termination of this
Agrsement in the event that the Director determines that risks posed by the
Subject Property have substantially changed subseqguent to the execution of this
Agreement. Nothing is this Agreement shall restrict the Director from exercising

any authority under applicable law in order to protect public health or safety or
the environmeant.

This Agreement may only be modified or terminated by a written instrument duly
executed by the Director of Ohic EPA and the Owner/Grantor or the Transferee
of the Subject Property or portion of the Subject Property, as applicable. Within
thirty (30) days of executing a modification or termination of this Agreement, the
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Owner/Grantor or Transferee shall record such modiﬁoatioq or termination with
the Licking County Recorders Office, and shall provide a true copy of the
recorded modification or termination th Qhio EPA.

o

Enforcement. Compliance with this Agreement may be enforced by a legal or
equitable action brought in a court of comnpetent juriadiction by either Party to this
Agreement. The use restrictions contained in Section 2 of this Agreement may
be enforced by the Owner/Grantor, the Director of Ohio EPA or his
representative and any other party with legal standing by bringing a legal or
equitable action in a court of competent jurisdiction. Failure to imsly enforce
compliance with this Agreement or the use restrictions contained herein by any
party shall not bar subseguant enforcement by such party and shall not he
deemed a waiver of the party's right to take action o enforce any non-
compliance.

6. Restatement of Use Restriction upon Convevance. Each instrument hersafer
conveying any interest in the Subject Property or any portion of the Subject
Property shall contain a restatement of the use restrictions contained in Section 2
of this Agreement, and provide the recorded location of this Agreement. The
restatement shall be substantiatly in the following form:

THE INTEREST CONVEYED HEREBY 1S SUBJECT TO A USE

RESTRICTION AGREEMENT, DATED » 200_, RECORDED IN
THE DEED OR OFFICIAL RECORDS OF THE LICKING COUNTY
RECORDER ON . 200_, IN [DOCUMENT . or

BOOK___, PAGE ;3 IN FAVOR OF, AND ENFORCEABLE BY, THE
STATE OF OHIO. THE AGREEMENT CONTAINS THE FOLLOWING
USE RESTRICTIONS:

Industrial or Commercial Land Use. The Subjest Property shall only be
used for industrial and commercial land uses, as those terms are defined in Ohio
Administrative Code 3745-300-08(b)(2)(c)(l} and (i}, respectively (effective
Gciober 21, 2002},

Prohibition Against Ground Water Exiraction. The ground water underlying
the Subject Property or any portion of the Subject Property shall not be extracted

for any purpose, potable or oiherwise, except for maenitoring or remediation of the
ground water.
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10.

Restriction Acainst Excavation, Excavation at the Subject Property shall
not be undertaken at depths greater than five (&) feet from the ground surface,
except after acquiring prior written permission from Ohic EPA which shalt not
unreasonably withhold such permission.

Containment/Treatment _and Monitoring Systems. The integrity  of any
remedial containment/treatment or monitoring systems at the Subject Property
shall not be adversely affected.

Prohibition _Against Basements. No basement or other parmanent
subsurface or underground structurs designed for routine human occupancy
shall be constructed at the Subject Property, except after acouiring written
parmission from Ohio EPA which shall not unreasonably withhold such
permission.

Authority. Owner/Grantor hereby covenants and warrants to and with the State of
Ohio the following: that the Owner/Grantor is lawfully seized in fee simple of the
Subject Property; that the Owney/Grantor has a good and lawful right and power
to sell and convey it or any interest therein; that the Owner/Grantor has identified
and notified alf other parties that hold any interest {e.g., encumbrance) in the
Subject Property (identified in Exhibit A); that the use restricticns contained
herein are compatible with such interests held by all other parties; and that the
Owner/Grantor will foraver defend the title and quiet possession of the Subject
Propearty.

Severability. If any provigion of this Agreement is found to be unenforceable in
any respect, the validity, legality, and enforceability of the remaining provisions
shall not in any way be affected or impaired.

Governing Law. This Agreement shall be govemed by and interprated in
accordance with the faws of the State of Ohio.

Effactive Date. The effective date of this Agreement shall be the date upon
which both the Owner/Grantor and Ohio EPA have signed the Agreement.

Deed Notice. The parties o this Agreement acknowledge and agree that this

Agreement satisfies the Deed Notice requirement pursuant to Section 15 of the
Administrative Order.
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The undersigned representative of Owner/Grantor represents and certifies that he/she
is authorized to execute this Agreement.

IT IS 30 AGREED:

ARVINMERITOR, INC., by:

Hade tf ardiu

dnatur@ of Representate

Lmr{a . rm“/m{f:{/) _ASS“I’ @me’mfdoatmse( AW(‘E\ ﬁ) 2 DOY

Printed Name and Titld 7 Daté

.
State of /T~
County of @é,%/(&t,-yﬁ?,

88

Before me, a notary public, in and for said county and state, personally appeared

fziaﬁla { /’%m/amqﬁ , a duly authorized representative of ArvinMeritor, inc. who

acknowledged to me that hefshe did execute the foregoing instrument on behalf of
ArvinMeritar, Inc.

IN TESTIMONY WHEREOF—“ I'have subscribed my name and affixed my official

seal this ¥ day of @,7 ol L 200 % , .
oINS

Naotary Public

CARCL M, WitLig

Notary Public, Macamb County, 3
Acting in Oaldang County, Mt

My Commisslon Expires Aug 15, 2004
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OHIO ENVI MENTAL PROTECTION AGENCY |
{%WZMU@M 5/!7/ o

Joseph 0/[-{88‘1;(&{{ Director Date

fhw—
Chce
stateof (Ol

it
]

Courty of T ran K lin :

Before me, a notary public, in and for said county and state, personally appeared
Joseph P, Koncelik, a duly authorized representafive of the Ohic EPA, who
acknowledged 1o me that he did execute the foregoing instrument on behalf of the Ohio
EPA.

IN TESTIMONY WHEREOF, | have subscribed my name and affixed my official

seal this [ 4 day of Iila)l_a 2008,
: -
%‘0 O‘ AZ;”NM
Notary Public U

EDMUND J. TORMEY, Atiomey
HNotary Public - State of Chio
By commissien has no expiration date
Sectlon 147.03 R.C.
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EXHIBIT A
LEGAL DRSCRIPTION

PARCEL, 1

Situate in the State of Oblo, County of Licling, 0

of leeth | and being in the Fourth Quarter. of Township 2,
Ramge 12, U.5.M. Lands, and being more particilarly described
as £ollows:

Beginning at an irom pin at the northwesr corner of certain
premises desecribed in the dead from The Wehrle Foundation

to The Timken-Detroit Axle Company, said Llron pin being at
the intersection of the south corporation Line of the City
of Newark with rhe sast right~of-way line of Ohio State Route
79; thence south 89° 57° east 2095.78 feet to an iron pilpé
at a polnt sdhere the said corperation line intersects the
northwesterly line of Shawnee Branch of the Baltimore & Ohio
Railroad; thence with said Baltimore & Ohio Railiropad righte
of-way line south 34° 54 wese 144599 feet o a concrete
monument at a corner on lands of Lydiz (Zartman) Sachs;
thence with the north lime of said tract sputh 89° 53¢

on said Sachs Land; thence south BO® 52' west 344,283 Fapt
Lo an iron pin in the southeasterly vight-of-way line gf
Ohio State Route 73, passing a conerate monument on line
at 339.2 feet; thence with the east line of said highway
north 34° 20' east 183,27 feet Le an iron pin at the
beginning of a curve tu the left in the emsr line of said
vight-of-way; thence northeasterly with the are of said
curve 436,54 feer to g toncrete momument at the end of said
curve, the chord to which momment bears north 21° 56-1/%)
mast 427.19 feet: theace continuing along the east right~
ofwway line of said highway notth 9% 337 east 651,85 faer
te the place of beginning, containing 49,309 acres, subject
Yo certain urility easements now in use or shown of record.

Being the sawe real astate conveyed by Deed, from Tydia
(Zartman) Sachs to The Timken~Detroit Awle Company, which
consolidated with Standard Steel Spring Company to form
Roclwell Spring and awle Company, now Rockwell International
Corporation, the Grantor herein, dated Januwary 23, 1951,

and recorded in Volume 427, page 434, of the Derd Records

of Licking County, Ohio, and Deed from The Wehrle Feundation
to The Timken-Detroit Axle Company dated Jamtary 27, 1951,
and recorded in Volume 427, page 403 of said Records,

The above description is in accordance with a survey made

of said premises by Lawrence X. Jackman, regisverad surveyor,
and dated February 15, 1351,

EXCEPTING therefrom, however, .549 acres more or lass,
conveyed to The Wewark Trustc Company, Irustee, by Deed
dated January 23, 1961 and of record in Volume §39, page

. 409 Deed Records of Licking County, Ohio,
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737
PARCEL 2

situate in the Srate of Ohio, County of Licking, and (ke
of Weeth | and being part of the Fourth Quarter, Tounship 2,
Renge 12, United States Milivary Lands.

Commencing at a concrete monument in the 2asterly right-of-
way line of the Hewarl-Hebron Road, Ohlo State Route #79,
sald concrete monument being north 34° 507 east, a distance
of 144508 feet, and north §9° 56! west, a distance of
2095.40 feet, from a conerebe monument in the westerly righe-
of-way line of The Baltimore and Ohio Rallway Company
(Shawnee Branch), and the polnt of commencement of the

above mentioned traor conveyed by Edward Themas, et al,

to William W. Wehrie and dugust T. Vehrle, and shown of
record in said Deed Book 186, pages 625~626; smaid concrate
monument also belng wnorch 1° 171 454 east, g distance of
1289.68 feet from a concrete popument In the northeriy

line of lands of which Agron Zartmen died seized, saild lands
now or formerly, being owned by Lydis (Zartman) Sachs, and in
the southwesterly corner of the above mentionad tract con-
veyed by Edward Thomas, et al. to William W, Wehrie and
August T, Wehrle; thence south 89° 546° 2ast glong the north
ling of the premises, the title to which was quieted in
Roclwell Spring and Axle Company by the Common Pleas Court
of Licking Gounty, Ohioc, in Cause No. 43262 enriled Sarah
Jones Sexton, Plaintiff, vs, Rockwell Spring and Axle Com-
pany, et al., Defendants, 197,8 feet, more or less, o an
iron pin, which iron pin is located in #he southeasterly
corner of the real estate, the title to whilch was quieted

in Wew England Mutual Life Insurance Company in the lase
zbove mentioned suit, which ivon pin in the place of bagin-
ning; thence seuth 8%° 54° east, along the north line of

the premises, the title ro which was quiered in Rockwe 1l
Spring and Axle Company in the suit hereinbefore referred

to, 1837.60 feec, more or less, to an lron pin, which iren
pin is located in the easterly right-of-way line of The
Baltimore and Dhio Raillway Cowpany, (Shawnee Branch) and -
18 the northeasterly corner of the aforesaid real esgtate, :
title to which was quieted as above set forth in Roclorell
spring and Axle Company; thence north 34° 547 east along
the zast line of said Radlway vight~of-way 80,44 feet ro
an iron pin; thence north B9 56! west 1836.61 feet to &
point in a wortherly extension of the easterly line of the
real estate, the titie to which was quieted in New England
Mutual Life TInsurance Company as aforesaid; thence souch
45° 34" west along the east line of said New England Murual
Life Insurance Company real estate z distance of Bi.1é
feet to the place of baginning,

SUBJECT to all valid anpd existing zoming restrictions.

Being thar real estate canveyed by John J. 0'Neill Company

to Rockwell Spring and Anls Company, now Rockwell International
Corporation, the Grantor herein, by deed dared March 29,
1957, and recorded in Voluma 493, vage 361, of the Deed
Records of Liclking County, Ohio.

Parcel 2 Cantinued-Page 72 of 2
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SUBJECT to what is known es the Hellar Ditch dnd Riley
Street Stornm and Sanitary Sewer, snd reférence being here
had and made to the following, to-wit: Ordinapce No. 3984
passed Aprii 18, 1927, by the Council of the City of Newarlk,
Ohipo, and recorded in the First Volume of the Miscellaneous
Records in the 0ffice of theAqunty R&cmfdgr of Licking
County, Obio, at page 594; Ordinance Ho. 3937 passed May

16, 1927, by the Council of the City of Wewarl, Ohio, and
recorded at Page 595, of the First Volume of said Miseellaneou
Records; and sgreemant, relating Lo sald Ditch and Hewer,
between W. W, Wehrle and A. T. Wehrle and the City of Hewarlk,
Ohio, dated April 21, 1927, and recordad in Volume 3 at

Page 183 of said Miscellaneous Records,

PARCEL 3

Siltuate in the State of Obilo, County of Lizking, Township
of Newark, Oy of Heath, belng part of the Fourth Quarter
of the second Township, Range 12 of the United States '
Hilitery lends., Being a 9.239 acre -tract out of the Lydia
Zartman Sachs property lying east and adjacent to State
Route #79 in said Villape of Keath, said §.239 aere tract
being move particularly described as follows:

Baginning at an iron pin in the northerly line of saiw
Lydia Zartman Sachs property, sald iron pin being locatz
sourh 89% 36' eaat, n disvance of 314.70 feepr from the
nerthwesterly corner of said Lydia Zartman Sachs property,
saild fron pin being also the southwesterly corner nf the
Timken-Detrolt Axle Company 47.09 acre traet ae degoribed
in Deed Book 427, Page 403, Licking County Recorder!s
Office; thence south B9° 38" east, with the northerly line
of sadd Lydia Zartman Sachs property, the southerly line
of the sald Timken-Detroit Axle Company 47.09 acre tract,

& distante of 1297.58 feer to an iron pin in the north-
epsterly corner of the said Lydia Zartmsn Sachs property;
thence south 0° 07! 30¢ east, with the essterly line of

the sald Lydia Zavtman Sachs property, a distance of 16.84
feet to a point in the northwasterly‘right~af—way line of
the Baltimore and Ohlo Railroad; thence south 35° 171 west,
with the northwesterly right-of-way line of the sald Balele
more and Chis Reilroad Company, a distance of 728,99 faet
to & point; thence north $4° 41) waese, crogssing the said
Lydia Zartman Sachs propercy, a distance of 1074.19 faeet

to the place of beginning and containing 9.239 acres of
land, more or less.

Being that 9.239 acre tract more or less cotweyed by The
Hewark Trust Company, Trustee, to Rockwell-Standard
Corporation by deesd dated March 14, 1961, and of record

in Volume 539, Page 407 Deed Records of Liclking County, Chio.

TOGETHER with the buildings and lmprovementa thereom,
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LEGAL I)ESCR{}?’H@N
OF 4 {7.672 ACRY PARCEL
ANDROUTS0S
Novembier 16,1099
Snttated In the Stz of Ohjg, County of Licldeg, Tty of Heath and being deseribed ps follows:
Being & part ol Lot 5 In the Fourth Quurter of Townsh]
Pareel Mo 28 conveyed 1o Grmariki iy Androutsog
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10 49, Puge 643 (nage G38) of the
Icuh;\"lj-" baunded 1ad dereribed s follows:

Heginnbup a7 s irps pin setat the southwesterly vomer of Lot 23 of the Patmar Addition sy recorde
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Pagane Addltion and the wovthtrdy fine of 3aid Andraurs
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the nerthweserly

d in Plat Baok §,
3 propery, thenee slong the santherly Hne of sald
0% property, South 83 degroes 14 miney )
uadd proind being the
voper of' the property eonvey

i geecnds Bast, 37,23
i Brtheasterly comer ofsaid Andmitses property and
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Thents slong the line between sald Andiaisos property and said Mewnrk Telephione Company propsrsy, South 04
deprees 45 minmgs 45 secands West, 89326 feet t in fron pln set, pessiag n contrete monyment found at 724,46 feer;
Thencs trossing sald Androvisos propecty, Nopth 83 deprees 14 minntes 135 seconds West, 997,99 feet 1o an jran pinser
on the weterly Kne of sald Androptses prepesty, said point being on the eaxtorly line of the property sonveyed ta The
Parkershurg Stect Campeny by Deed Book 783, Pape 7, sald poloy vise being on tha wasterly Bre of sald Lot 3
Thenes zlong the Bne between gald Andromsos properry and safd Parkersbur
degraes D4 minues 42 secands Brst, 375,70 Tuer o w 247
Freperny ad the northeasierty comer of sild Parkersty

rebir found st the n
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degrees 06 minutes 51 e
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Retum fo AmerTile Box

AmeriTitle Newark Box

awgis GENRAL WARRANIY DEED smnms

Gramatiki Kiki Androutsos aka Eild Androutses, an unmarried womag, of Licking County, State
of Onio for valugble cons;d*ratmn paid; GRANT(S) with gz:nemi warranty covenants to
ArvinMeritor, Ing., an Indidna corporation, the foliowmg_ Bﬁa} Priaperty:

SER EXHIBIT "A" FOR 4 MORE COMPLETE LEGAL DESCIPTION,
Parcel Ne,:  30-087762-00.600
Property Address:  17.672 acres/Hopewsl Drive Heath, OH 43056
The peneral warranty covenants are subject to: 2} Unpaid taxes and sﬁucial assessments,
if auy, sl of whicit the Grames herein sysumes and agrees to pay as further consideration for this
convevance; b) Conditions, Covenants, legal highways, restrictions and easements of record.
Prior Instrument: Official Record Volume 49, Page 655, Recorder's Office, Lirking
County, Ohio‘.

SIGNED AND ACKNOWLEDGED IN THE PRESENCE OF:

P Gramauk! Kiki Androutsos
A tapie  Te  Tr s ke Kiki Androntsos
{print name) <

bt

be ) oy g il 2L

g
VRS AL e . BRI RIA oty
e ﬁ m

(print name) (B b B
BORENT & T 3
BT STREA 87 AURDR)

STATEOPOHID S0y O kg8

Be It Remembered, that on this 224A=\ day of July, 2000, before me, the Subscriber, a
notary public in and for said County, persopally came the GRANTOR(S), Gramatiki Kiki
Androutsos aka Kiki Androutsos who acknowledged the signiog of this DEED and that tke signing
was her voluntary act and deed for the uses and purposes therein mentioned.

1n testirnony wherenf, I have hereunto subscribed my naroe and affixed my seal on this
day and year aforesaid.

_f'.',‘(-’
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