


STRONGSVILLE CITY COUNCIL REGULAR MEETING
MONDAY, OCTOBER 19, 2015 AT 8:00 P.M.
Mike Kalinich Sr. City Council Chamber
18688 Royalton Road, Strongsville, Ohio

AGENDA
1. CALL TO ORDER:
2. PLEDGE OF ALLEGIANCE:
3. CERTIFICATION OF POSTING:
4. ROLL CALL:
5. COMMENTS ON MINUTES:
= Council Meeting — October 5, 2015
6. APPOINTMENTS, CONFIRMATIONS, AWARDS AND RECOGNITION:
7. REPORTS OF COUNCIL COMMITTEE:
» SOUTHWEST GENERAL HEALTH SYSTEM — Mr. Southworth:
= SCHOOL BOARD - Mr. Carbone:
= BUILDING AND UTILITIES ~ Mr. Schonhut:
* COMMUNICATIONS AND TECHNOLOGY — Mr. Schonhut:
= ECONOMIC DEVELOPMENT- Mr. Daymut:
=  FINANCE — Mr. Dooner:
=  PLANNING, ZONING AND ENGINEERING - Mr. Maloney:
» PUBLIC SAFETY AND HEALTH - Mr. DeMio:
* PUBLIC SERVICE AND CONSERVATION — Mr. Carbone:
= RECREATION AND COMMUNITY SERVICES — Mr. Southworth:
» COMMITTEE-OF-THE-WHOLE - Mr. Daymut:

8. REPORTS AND COMMUNICATIONS FROM THE MAYOR, DIRECTORS OF
DEPARTMENTS AND OTHER OFFICERS:

» MAYOR PERCIAK:
* FINANCE DEPARTMENT:

» LAW DEPARTMENT:
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9. AUDIENCE PARTICIPATION:

10. ORDINANCES AND RESOLUTIONS:

Ordinance No. 2015-195 by Mayor Perciak and All Members of Council. AN
ORDINANCE DECLARING IMPROVEMENTS TO CERTAIN PARCELS OF REAL
PROPERTY TO BE A PUBLIC PURPOSE, DESCRIBING THE PUBLIC
IMPROVEMENTS TO BE MADE TO DIRECTLY BENEFIT SUCH PARCELS,
REQUIRING THE OWNERS OF THE IMPROVEMENTS ON SUCH PARCELS TO
MAKE SERVICE PAYMENTS IN LIEU OF TAXES, ESTABLISHING WESTWOOD
COMMONS PUBLIC IMPROVEMENT TAX INCREMENT FINANCING (TIF) FUND
FOR THE DEPOSIT OF SUCH SERVICE PAYMENTS PURSUANT TO OHIO
REVISED CODE SECTIONS 5709.40, 5709.42 AND 5709.43, AND DECLARING
AN EMERGENCY. First reading 09-21-15. Second reading 10-5-15.

Ordinance No. 2015-196 by Mayor Perciak and All Members of Council. AN
ORDINANCE APPROVING AND AUTHORIZING THE MAYOR TO ENTER INTO A
PROJECT DEVELOPMENT AGREEMENT AND A CONSTRUCTION AGENCY
AGREEMENT WITH CAMERON-ALLIE DEVELOPMENT GROUP LLC, AND
DECLARING AN EMERGENCY. First reading 09-21-15. Second reading 10-5-15.

Ordinance No. 2015-208 by Mayor Perciak and All Members of Council. AN
ORDINANCE ENACTING NEW CHAPTER 881 OF TITLE FOUR OF PART EIGHT
OF THE CITY’S CODIFIED ORDINANCES PROVIDING FOR IMPOSITION AND
REGULATION OF THE MUNICIPAL INCOME TAX APPLICABLE TO TAX YEARS
COMMENCING JANUARY 1, 2016; AND RESTATING THE CURRENT CHAPTER
880 TO REMAIN EFFECTIVE AND APPLICABLE FOR MUNICIPAL INCOME TAX
YEARS PRIOR TO JANUARY 1, 2016. First reading 10-5-15.

Ordinance No. 2015-209 by Mayor Perciak and All Members of Council. AN
ORDINANCE PROVIDING FOR THE ISSUANCE AND SALE OF BONDS IN THE
MAXIMUM AGGREGATE PRINCIPAL AMOUNT OF $6,135,000 FOR THE
PURPOSE OF PAYING COSTS OF ADVANCE REFUNDING CERTAIN OF THE
CITY’'S OUTSTANDING STREET IMPROVEMENT BONDS, SERIES 2009, DATED
AS OF DECEMBER 8, 2009, WHICH WERE ISSUED FOR THE PURPOSE OF
PAYING A PORTION OF THE COST OF IMPROVING: PEARL ROAD BETWEEN
CERTAIN TERMINI BY GRADING, DRAINING, WIDENING, PAVING,
CONSTRUCTING SIDEWALKS, CURBS AND GUTTERS, REPLACING AND
CONSTRUCTING CULVERTS, INSTALLING WATERLINES, VALVES, SERVICE
CONNECTIONS, STORM SEWERS, CATCH BASINS, MANHOLES, CURB
RAMPS AND TRAFFIC CONTROL DEVICES, ACQUIRING ANY NECESSARY
REAL ESTATE OR INTERESTS THEREIN, AND OTHERWISE IMPROVING THE
SAME, ALL TOGETHER WITH THE NECESSARY APPURTENANCES THERETO;
HOWE ROAD BETWEEN CERTAIN TERMINI BY RESURFACING,
RECONSTRUCTING SIDEWALKS, CURBS AND CATCH BASINS, INSTALLING
CURB RAMPS, AND OTHERWISE IMPROVING THE SAME, ALL TOGETHER
WITH THE NECESSARY APPURTENANCES THERETO; AND SUCH OTHER
STREETS AS SET FORTH IN PLANS HEREAFTER APPROVED BY COUNCIL,
AND DECLARING AN EMERGENCY.
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Ordinance No. 2015-210 by Mayor Perciak and All Members of Council. AN
ORDINANCE PROVIDING FOR THE ISSUANCE AND SALE OF BONDS IN THE
MAXIMUM AGGREGATE PRINCIPAL AMOUNT OF $12,630,000 FOR THE
PURPOSE OF PAYING COSTS OF ADVANCE REFUNDING CERTAIN OF THE
CITY’S OUTSTANDING VARIOUS PURPOSE BONDS, SERIES 2009, DATED AS
OF MAY 13, 2009, WHICH PORTION WAS ISSUED FOR THE PURPOSE OF (i)
RENOVATING, EXPANDING, CONSTRUCTING AN ADDITION TO, IMPROVING
THE SITE OF, FURNISHING, EQUIPPING AND OTHERWISE IMPROVING THE
MUNICIPAL COMPLEX LOCATED AT 18688 ROYALTON ROAD TO HOUSE
POLICE, JAIL AND LAW ENFORCEMENT FACILITIES AND OTHER MUNICIPAL
OFFICES AND FUNCTIONS, (i) IMPROVING, IN COOPERATION WITH
CUYAHOGA COUNTY, THE INTERSECTION OF DRAKE ROAD AND HOWE
ROAD AND THE APPROACHES TO THAT INTERSECTION IN THE CITY BY
GRADING, DRAINING, WIDENING, PAVING, CONSTRUCTING CURBS,
INSTALLING STORM SEWERS, CATCH BASINS, MANHOLES, FIRE HYDRANTS
AND TRAFFIC CONTROL DEVICES, ACQUIRING ANY NECESSARY REAL
ESTATE OR INTERESTS THEREIN, AND OTHERWISE IMPROVING THE SAME,
ALL TOGETHER WITH THE NECESSARY APPURTENANCES THERETO, (iii)
IMPROVING THE CITY’S RECREATION SYSTEM BY ACQUIRING REAL ESTATE
AND INTERESTS THEREIN, AND (iv) IMPROVING, IN COOPERATION WITH
CUYAHOGA COUNTY, THE INTERSECTION OF ROYALTON ROAD AND WEST
130TH STREET AND THE APPROACHES TO THAT INTERSECTION IN THE
CITY BY GRADING, DRAINING, WIDENING, PAVING, LIGHTING,
CONSTRUCTING CURBS, INSTALLING SANITARY SEWERS, STORM SEWERS,
CATCH BASINS, MANHOLES AND TRAFFIC CONTROL DEVICES, ACQUIRING
ANY NECESSARY REAL ESTATE OR INTERESTS THEREIN, AND OTHERWISE
IMPROVING THE SAME, ALL TOGETHER WITH THE NECESSARY
APPURTENANCES THERETO, AND DECLARING AN EMERGENCY.

Ordinance No. 2015-211 by Mayor Perciak and Mr. Dooner. AN ORDINANCE
AUTHORIZING AND DIRECTING THE MAYOR AND DIRECTOR OF FINANCE TO
ENTER INTO AGREEMENT(S) TO PURCHASE PROPERTY-CASUALTY AND
RELATED INSURANCE COVERAGES, WITHOUT PUBLIC BIDDING, AND
DECLARING AN EMERGENCY.

Ordinance No. 2015-212 by Mayor Perciak and All Members of Council. AN
ORDINANCE AUTHORIZING THE MAYOR TO ENTER INTO A CONTRACT FOR
A COMPREHENSIVE HEALTH BENEFITS PLAN FOR CITY EMPLOYEES FOR
THE YEAR 2016, WITHOUT FURTHER PUBLIC BIDDING, AND DECLARING AN
EMERGENCY.

Ordinance No. 2015-213 by Mr. Maloney. AN ORDINANCE AMENDING THE
ZONING MAP OF THE CITY OF STRONGSVILLE ADOPTED BY SECTION
1250.03 OF TITLE SIX, PART TWELVE OF THE CODIFIED ORDINANCES OF
STRONGSVILLE TO CHANGE THE ZONING CLASSIFICATION OF CERTAIN
REAL ESTATE LOCATED AT 15733 PEARL ROAD, BEING A PORTION OF PPN
397-01-012, AND ADDITIONAL PROPERTY AT 18485 SHURMER ROAD, BEING
ALL OF PPN 397-01-023, ALL IN THE CITY OF STRONGSVILLE, FROM R1-75
(ONE FAMILY 75) CLASSIFICATION TO PF (PUBLIC FACILITIES)
CLASSIFICATION, AND DECLARING AN EMERGENCY.
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Ordinance No. 2015-214 by Mr. Maloney. AN ORDINANCE AMENDING THE
ZONING MAP OF THE CITY OF STRONGSVILLE ADOPTED BY SECTION
1250.03 OF TITLE SIX, PART TWELVE OF THE CODIFIED ORDINANCES OF
STRONGSVILLE TO CHANGE THE ZONING CLASSIFICATION OF CERTAIN
REAL ESTATE LOCATED AT 15733 PEARL ROAD, BEING A PORTION OF PPN
397-01-012, IN THE CITY OF STRONGSVILLE, FROM GB (GENERAL
BUSINESS) CLASSIFICATION TO PF (PUBLIC FACILITIES) CLASSIFICATION,
AND DECLARING AN EMERGENCY.

Resolution No. 2015-215 by Mr. Maloney. A RESOLUTION CONFIRMING
PLANNING COMMISSION APPROVAL OF THE FINAL SITE PLAN FOR A
PARKING LOT ADDITION AT THE EXISTING LA CHAPERONE ROUGE DAY
CARE FACILITY LOCATED AT 14780 PEARL ROAD, IN THE CITY OF
STRONGSVILLE.

Ordinance No. 2015-216 by Mayor Perciak and Mr. DeMio. AN ORDINANCE
AUTHORIZING THE MAYOR TO ENTER INTO A CONTRACT WITH THE
CHAIRMAN OF THE DISTRICT ADVISORY COUNCIL OF THE CUYAHOGA
COUNTY GENERAL HEALTH DISTRICT FOR HEALTH SERVICES FOR THE
YEAR 2016 FOR THE CITY OF STRONGSVILLE, AND DECLARING AN
EMERGENCY.

Ordinance No. 2015-217 by Mr. Carbone. AN ORDINANCE AUTHORIZING THE
MAYOR TO ENTER INTO A STATE OF OHIO ADMINISTRATIVE SERVICES
CONTRACT FOR THE PURCHASE OF ONE (1) JOHN DEERE 4044R COMPACT
UTILITY TRACTOR AND APPURTENANCES, FOR USE BY THE DEPARTMENT
OF PUBLIC SERVICE OF THE CITY, WITH THE SALE, TRADE-IN AND CREDIT
FOR ONE (1) EXISTING OBSOLETE JOHN DEERE 4044R COMPACT UTILITY
TRACTOR, CONSISTENT WITH TERMS SET BY A PRIOR ROLL AGREEMENT,
AND DECLARING AN EMERGENCY.

Ordinance No. 2015-218 by Mayor Perciak and All Members of Council. AN
ORDINANCE AUTHORIZING THE CITY, THROUGH THE MAYOR AND
DIRECTOR OF FINANCE, TO ALLOCATE AND APPROPRIATE UP TO TWENTY-
FIVE THOUSAND DOLLARS FOR VARIOUS EXPENDITURES FOR PUBLIC
PURPOSES FOR THE 2016 STRONGSVILLE BICENTENNIAL CELEBRATION.

11. COMMUNICATIONS, PETITIONS AND CLAIMS:

12. MISCELLANEOUS BUSINESS:

o Application for Permit: NEW-D3: To: CA Restaurant Group LLC; 13485 Pearl Road,

Strongsville, Ohio 44136 (Responses must be postmarked no later than 10/23/2015).

13. ADJOURNMENT:
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WHEREAS, the Developer, shall pay for and cause the construction of the Public
Infrastructure Improvements; and

WHEREAS, the City has determined that it is necessary and appropriate and in the best
interests of the City to provide for service payments in lieu of taxes with respect to the Property
pursuant to Section 5709.42 of the Ohio Revised Code (the "Service Payments") to pay certain
expenses related to the Project and to reimburse the Developer for the costs of the construction of
the Public Infrastructure Improvements; and

WHEREAS, the Strongsville City School District and Polaris Joint Vocational School
District have been notified of this Ordinance consistent with Revised Code Section 5709.83; and

NOW, THEREFORE, BE IT ORDAINED BY THE COUNCIL OF THE CITY OF
STRONGSVILLE, COUNTY OF CUYAHOGA, AND STATE OF OHIO:

Section 1. That the Public Infrastructure Improvements described in Exhibit C
hereto, if made or caused to be made by the City, are hereby designated as those Public
Infrastructure Improvements that directly benefit, or that once made will directly benefit, the
Property, and are determined to be necessary for the public health, safety and welfare of the City
and its residents.

Section 2. That pursuant to and in accordance with the provisions of Ohio Revised
Code Section 5709.40, and, in particular, Section 5709.40(B), this Council hereby finds and
determines that 100% of the increase in the assessed value of the Property that would first appear
on the tax list and duplicate of real property after the effective date of this Ordinance (which
increase in assessed value is herein referred to as the "Improvement” or "Improvements” as
defined in said Section 5709.40) is a public purpose, and 100% of said Improvement is hereby
declared to be a public purpose for a period of 30 years and exempt from taxation commencing
with the tax year following the year in which this Ordinance is passed and ending on the carlier
of (1) the date the Improvements have been exempted from taxation for a period of 30 years or
(2) the date on which the City has collected into the Fund established in Section 4 hereof a total
amount of Service Payments available for and sufficient to pay the costs provided in Section 4
hereof; provided, however, that Service Payments shall be paid to the Strongsville City School
District and the Polaris Joint Vocational School District in the amount of the taxes that would
have been payable to both the Strongsville City School District and the Polaris Joint Vocational
School District if the Improvements had not been exempted from taxation.

Section 3. That as provided in Section 5709.42 of the Revised Code, the owner or
owners of the Improvements are hereby required to and shall pay the Service Payments to the
County Treasurer on or before the final dates for payment of real property taxes, which Service
Payments, together with any associated rollback payments, shall be deposited in the Municipal
Public Improvement Tax Increment Financing Fund established in Section 4 hercof. In
accordance with Ohio Revised Code Section 5709.42, the County Treasurer shall distribute a
portion of the Service Payments directly to the Strongsville City School District and the Polaris
Joint Vocational School District in an amount equal to the property tax payments the Strongsville
City School District and the Polaris Joint Vocational School District would each have received
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from the portion of the Improvements exempted from taxation, had such Improvements not been
exempted from taxation. This Council hereby authorizes the Mayor, Director of Finance and
Law Director, and other appropriate officers of the City, to provide such information and
certifications, and execute and deliver or accept delivery of such instruments, as are necessary or
incidental to collect those Service Payments, and to make such arrangements as are necessary
and proper for payment of the Service Payments.

Section 4. That this Council hereby establishes pursuant to and in accordance with
the provisions of Section 5709.43 of the Ohio Revised Code, the Westwood Commons Public
Improvement Tax Increment Financing Fund (the "Fund"), into which shall be deposited all of
the Service Payments and any associated rollback payments distributed to the City with respect
to the Improvements on the Property by or on behalf of the County Treasurer, as provided in
Section 5709.42 of the Ohio Revised Code, and hereby agrees that moneys in that fund shall be
used for any or all of the following purposes:

(1) to pay any and all planning, engineering, acquisition, construction,
installation, financing costs, and any and all other direct and indirect costs of the
Public Infrastructure Improvements, including expenses incurred by the City in
connection with the Project (including the fees and expenses of special counsel to
the City), and to reimburse the Developer or its successor or assign, for any
monies used to pay costs of the Public Improvements, and

(ii)  after reimbursement to Developer for item (i) above, for the use by the
City for other Public Infrastructure Improvements that benefit the Property.

The Fund shall remain in existence so long as the Service Payments are collected and
used for the aforesaid purposes, after which said Fund shall be dissolved in accordance with said
Section 5709.43.

Section 3. That pursuant to Section 5709.40 of the Ohio Revised Code, the Clerk of
Council is hereby directed to deliver a copy of this Ordinance to the Director of the Development
Services Agency of the State of Ohio within fifteen days after its passage. On or before March
31 of each year that the exemption set forth in Section 2 hereof remains in effect, the Mayor or
other authorized officer of this City shall prepare and submit to the Director of the Development
Services Agency of the State of Ohio the status report required under Section 5709.40 of the
Ohio Revised Code.

Section 6. That this Council finds and determines that all formal actions of this
Council concerning and relating to the passage of this Ordinance were taken in an open meeting
of this Council and that all deliberations of this Council and of any committees that resulted in
those formal actions were in meetings open to the public in compliance with the law.

Section 7. This Ordinance is declared to be an emergency measure necessary for the
immediate preservation of the public peace, health and safety of the City, and for the further
reason that this Ordinance is required to be immediately effective in order to re-develop the town
center of Strongsville and foster economic development and for the purpose of enhancing the






EXHIBIT A
THE PROPERTY

PPN: 396-10-003
PPN: 396-10-004
PPN: 396-10-005
PPN: 396-10-011
PPN: 396-10-001
PPN: 396-10-002
PPN: 396-10-016

Westwood Commons
Cameron-Allie Parcels
DGB 4359-1 July, 2015

Parcel 1:

Situated in the City of Strongsville, County of Cuyahoga, and State of Ohio, and known as being
Consolidated Parcel “C” as shown by the recorded plat in Volume 380, Page 64 of Cuyahoga
County Map Records of part of Original Strongsville Township Lot 55, and bounded and
described as follows:

Beginning at an iron pin monument found in the centerline of Pearl Road (U.S. 42), variable
width, at its intersection with the centerline of Westwood Drive (West);

Thence North 00 degrees 28 minutes 05 seconds West along the centerline of Pearl Road, 5.47
feet to its intersection with the centerline of Westwood Drive (East), 60 feet wide;

Thence South 88 degrees 29 minutes 59 seconds East along the centerline of Westwood Drive
(East), 271.79 feet to its intersection with the southerly prolongation of the easterly line of
Consolidated Parcel “B1” as shown by the recorded plat in Volume 379, Page 59 of Cuyahoga
County Map Records, being also the easterly line of deed parcel 3 of land conveyed to Cameron-
Allie Development Group, LL.C by deed recorded as A.F.N. 201412290675 of Cuyahoga County
Records;

Thence North 02 degrees 19 minutes 41 seconds East, 30.00 feet to its intersection with the
northerly line of Westwood Drive (East), and the principal place of beginning of the parcel
herein described, and from which point a 1” iron pipe found bears North 02 degrees 19 minutes
41 seconds East, 0.27 feet;

Thence North 88 degrees 29 minutes 59 seconds West along the northerly line of Westwood

Drive (East), 46.01 feet to an iron pin set at its intersection with the westerly line of said so
conveyed;
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Thence North 02 degrees 19 minutes 41 seconds East along said westerly line of Consolidated
Parcel “B1”, 155.64 feet to an iron pin set at its intersection with a southerly line of said
Consolidated Parcel “B17;

Thence North 87 degrees 40 minutes 19 seconds West, 66.83 feet to the northeasterly corner of a
parcel of land conveyed to Justice Enterprises, LLC by deed recorded as A.F.N. 201212240119
of Cuyahoga County Records, and from which point a capped iron pin found (H&A LTD) bears
South 76 degrees 35 minutes 31 seconds East, 0.05 feet;

Thence North 87 degrees 53 minutes 57 seconds West along the northerly line of said land
conveyed to Justice Enterprises, LLC, 114.21 feet to its intersection with the easterly line of

Pearl Road, variable width, and from which point a capped iron pin found (H&A LTD) bears
South 87 degrees 53 minutes 57 seconds East, 0.04 feet;

Thence North 06 degrees 04 minutes 52 seconds West along the easterly line of Pearl Road,
62.79 feet to an iron pin set at its intersection with the northerly line of deed parcel 2 of land
conveyed to Cameron-Allie Development Group, LLC, by deed recorded as A.F.N.
201501050348 of Cuyahoga County Records;

Thence North 08 degrees 25 minutes 00 seconds West along the easterly line of Pearl Road,
75.38 feet to its intersection with the northerly line of deed parcel 1 of land conveyed to
Cameron-Allie Development Group, LLC, by deed recorded as A.F.N. 2015010348 of Cuyahoga
County Records, and from which point a nail found bears South 81 degrees 35 minutes 00
seconds West, 0.08 feet;

Thence North 10 degrees 23 minutes 56 seconds West along the easterly line of Pearl Road,
77.97 feet to an iron pin set at its intersection with the southerly line of a parcel of land conveyed
to Pearl 66 Phase II LLC by deed recorded as A.F.N. 200004210807 of Cuyahoga County
Records;

Thence North 79 degrees 57 minutes 07 seconds East along said southerly line of land conveyed
to Pearl 66 Phase II LLC, 273.46 feet to an iron pin set at its intersection with the westerly line of
a parcel of land conveyed to Strongsville Senior Associates Limited Partnership by deed
recorded as A.F.N. 200310280195 of Cuyahoga County Records;

Thence South 02 degrees 19 minutes 41 seconds West along the westerly line of said land
conveyed to Strongsville Senior Associates Limited Partnership and said easterly line of
Consolidated Parcel “B17, 417.00 feet to the principal place of beginning and containing 65,491
square feet or 1.5035 acres of land according to the survey by Donald G. Bohning & Associates,
Inc. dated January, 2015.

The courses used in this description are referenced to an assumed meridian and are used to
indicate angles only.

Parcel 2:




Situated in the City of Strongsville, County of Cuyahoga, and State of Ohio, and known as being
part of Original Strongsville Township Lot 55, and bounded and described as follows:

Beginning at an iron pin monument found in the centerline of Pearl Road (U.S. 42), variable
width, at its intersection with the centerline of Westwood Drive (West);

Thence North 00 degrees 28 minutes 05 seconds West along the centerline of Pearl Road, 223.37
feet to an iron pin monument found at a point of intersection;

Thence North 8 degrees 22 minutes 31 seconds West along the centerline of Pearl Road, 168.80
feet to its intersection with the westerly prolongation of the northerly line of Consolidated Parcel
“C” as shown by the recorded plat in Volume 380, Page 64 of Cuyahoga County Map Records;

Thence North 79 degrees 57 minutes 07 seconds East along the westerly prolongation of the
northerly line of said Consolidated Parcel “C”, 47.46 feet to an iron pin found (D.G. Bohning
Assoc.) at its intersection with the easterly line of Pearl Road and the principal place of
beginning of the parcel herein described;

Thence North 10 degrees 31 minutes 30 seconds West along the easterly line of Pear]l Road,
36.26 feet to an iron pin set at an angle point, therein;

Thence North 6 degrees 38 minutes 35 seconds West along the easterly line of Pearl Road, 29.77
feet to an iron pin set at an angle point, therein;

Thence North 8 degrees 22 minutes 31 seconds West along the easterly line of Pearl Road, 98.38
feet to its intersection with the southerly line of a parcel of land conveyed to Strongsville
Historical Society by deed recorded in Volume 92-7963, Page 15 of the Official Records of
Cuyahoga County, and from which point an iron pin set bears South 79 degrees 57 minutes 07
seconds West, 1.00 feet;

Thence North 79 degrees 57 minutes 07 seconds East along the southerly line of said land
conveyed to Strongsville Historical Society, 184.29 feet to a drill hole found at an angle point,
therein;

Thence North 8 degrees 18 minutes 03 seconds West along the southerly line of said land
conveyed to Strongsville Historical Society, 20.48 feet to an iron pin found at an angle point,
therein;

Thence North 78 degrees 34 minutes 58 seconds East along the southerly line of said land
conveyed to Strongsville Historical Society, 125.44 feet to an iron pin set at its intersection with
the westerly line of a parcel of land conveyed to Strongsville Senior Associates Limited
Partnership by deed recorded as A.F.N. 200310280195 of Cuyahoga County Records;

Thence South 02 degrees 19 minutes 41 seconds West along the westerly line of said land

conveyed to Strongsville Senior Associates Limited Partnership, 192.25 feet to an iron pin found
(D.G. Bohning Assoc.) at its intersection with the northerly line of said Consolidated Parcel “C”;
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Thence South 79 degrees 57 minutes 07 seconds West along the northerly line of said
Consolidated Parcel “C”, 273.46 feet to the principal place of beginning and containing 50,298
square feet or 1.1547 acres of land according to the survey by Donald G. Bohning & Associates,
Inc. dated July, 2015.

The courses used in this description are referenced to an assumed meridian and are used to
indicate angles only.
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EXHIBIT B

DEVELOPER IMPROVEMENTS

Cameron-Allie Development Group LLC proposes revitalizing the downtown area of
Strongsville by developing a project known as “Westwood Commons” on the northeastern
corner of Pearl Road and Westwood Drive. The project involves constructing a new shopping
center totaling approximately 11,000 square feet, remodeling and re-purposing an existing
shopping center totaling approximately 12,000 square feet, and selling a 0.25 acre parcel of the
project site to an end user who will construct a 2,750 square foot ice cream shop.

All of the above referenced improvements will require extensive upgrades to the existing
infrastructure on the property, which are very old and inadequate to service the new
improvements. Developer intends to install new utility connections and an underground storm
water management system to not only service the new improvements but also assist with storm
water runoff from the adjacent city owned property, which runs downhill to the project site.

The property associated with the Project has long been an eye sore for the City and
severely under-utilized given its proximity to the center of town. The existing conditions of the
property are a combination of vacant land, a blighted commercial building and an existing
shopping center that requires extensive renovation. The Developer intends to demolish the
blighted building, construct the new shopping center on the vacant land, and perform said
renovations to the existing building. Additionally, the end user of the ice cream parcel intends to
construct a new ice cream store.

The architecture of the new shopping center and ice cream shop, and the renovations to
the existing building, will feature materials and elements consistent and complementary to the
City’s “Town Center District”, including but not limited to, red brick, masonry block, rendered
Exterior Insulated Finish System (EIFS), fiber cement board and other similar materials.
Landscape features will include patios, new concrete sidewalks, new parking lots, extensive
landscaping and other streetscape improvements similar to those already seen in the City’s
commons area adjacent to the Project site.

When the Project is completed, the amenities surrounding the Project site (the City
library, recreation center, baseball fields, the Commons, etc) will all be activated by the
increased connectivity to each other, creating a synergy in the City’s downtown district that has
long been desired.

Developer expects to start construction in November 2015 and the anticipated duration of
construction is approximately seven to nine months.



=R

PROP. PARKING [

i
:
7
i
AserT Pave
VAt co. eing

WESTWOOD DRIVE (EAST) 60°

Aseuag .
Oang . (BY OTHERS) Pnop.
Pemmma—. MITCHELLS
«w*ﬂybh. )
— oneERs)
e . [ . ) —
T o v P C ] ,
T AR R : RETAINING i | “
s e : WALl ! « P !
2= < ; JE—
R 3
mag
o E wr ||@
= 3 PROP, STANDARD _— A JA i3
& ASPHALT PAVEMENT R o [ G
el A PARKING LOT s v .y el
o ey ; R v’
2 - 3 5 P N -
& B PROP. STANDARD 2%
@) - 2%, ASPHALT PAVEMENT
et e e 24 FPARKING LOT
RN . = —_—
10 TR SO pRgRosED 0. . ] i
\ ARSI ‘reainG 4 " 3 2 L WAL
LU 1 L e M N [6) B - PRDPOYED ot e - S
N Y | 1-STRRY MASOTY RETML <. POLE, TP . 5 3
3 i Y \ BULON " + » . @) RG] £7,0)
N H Y #13508-13359 PagrL roap Y\
N L A A A
N ._ / r:.as 54 BN 1f 258 5 1
. L 1 o AR A
H R o - -
N \ , & .  ——
N w AN 25m: R g e g - p 0:/&; VNN
. PROPOSED N, -1 Lo i-0 4 . - CONC. & Bl ko b
~ AT AN som 309 5 el Y e 1 AN
N 2 E 7KK 15 1 U N
N . oo ) - S wesfubi ons J
NN\ \ ey e b BEY ] AN IS KNPRANAN o
N \ g e I
N ! e . ey e PN T suo
~ x SUINNNY ) SR 51
RN K 201 AN
RSN N o N AN S msm
N £ (-sroRy DTN -7 MGU
A Bk a6, B 50
MR - moc
m. SARNRMNBRANISS NDmA
505 MO 0
b QLo
v OhE BEDS
&
pars
; 8 7500
P PROPOSED 9
RETAINING
WAL - m
: e - g ,
et m LX)
tH
o . i1
PNVAt ; FE
ane . ! B
e sl
(rej W 3
s -
PROPOSED S _
7 N PR i i o -

i
% \_ PWE “ave, z015

Jas9g

1

A






















CITY OF STRONGSVILLE, OHIO -
ORDINANCE NO. 2015-196
PAGE 2

WHEREAS, the Developer, as the City’s Construction Agent, pursuant to the terms and
conditions of the Construction Agency Agreement, shall pay for and cause the construction of
the Public Infrastructure Improvements.

NOW, THEREFORE, BE IT ORDAINED BY THE COUNCIL OF THE CITY OF
STRONGSVILLE, COUNTY OF CUYAHOGA, AND STATE OF OHIO:

Section 1. That, for the reasons aforesaid, this Council hereby approves and
authorizes the Mayor to enter into the Project Development Agreement with Cameron-Allie
Development Group, LLC, in substantially the form attached hereto as Exhibit C and which in
all respects is hereby approved.

Section 2. That the Mayor be and is hereby authorized to enter into the Construction
Agency Agreement with Cameron-Allie Development Group, LLC, in substantially the form
attached hereto as Exhibit D and which in all respects is hereby approved.

Section 3. That this Council finds and determines that all formal actions of this
Council concerning and relating to the passage of this Ordinance were taken in an open meeting
of this Council and that all deliberations of this Council and of any committees that resulted in
those formal actions were in meetings open to the public in compliance with the law.

Section 4. This Ordinance is declared to be an emergency measure necessary for the
immediate preservation of the public peace, health and safety of the City, and for the further
reason that this Ordinance is required to be immediately effective in order to re-develop the town
center of Strongsville and foster economic development and for the purpose of enhancing the
availability of adequate commercial retail space and parking creating jobs and employment
opportunities, improving the economic welfare of the people of the City and addressing property
conditions and circumstances that preclude and inhibit environmentally sound and economic use
or reuse of the Property; wherefore, this Ordinance shall be in full force and effect immediately
upon its passage and approval by the Mayor, provided it receives the affirmative vote of at least
two-thirds of the members of the Council, otherwise it shall take effect and be in force from and
after the earliest period allowed by law.

Approved:
President of Council Mayor
Date Passed: , 2015 Date Approved: , 2015
Attest:

Clerk of Council






EXHIBIT A

DEVELOPER IMPROVEMENTS

Cameron-Allie Development Group LLC proposes revitalizing the downtown area of
Strongsville by developing a project known as “Westwood Commons” on the northeastern
corner of Pearl Road and Westwood Drive. The project involves constructing a new shopping
center totaling approximately 11,000 square feet, remodeling and re-purposing an existing
shopping center totaling approximately 12,000 square feet, and selling a 0.25 acre parcel of the
project site to an end user who will construct a 2,750 square foot ice cream shop.

All of the above referenced improvements will require extensive upgrades to the existing
infrastructure on the property, which are very old and inadequate to service the new
improvements. Developer intends to install new utility connections and an underground storm
water management system to not only service the new improvements but also assist with storm
water runoff from the adjacent city owned property, which runs downhill to the project site.

The property associated with the Project has long been an eye sore for the City and
severely under-utilized given its proximity to the center of town. The existing conditions of the
property are a combination of vacant land, a blighted commercial building and an existing
shopping center that requires extensive renovation. The Developer intends to demolish the
blighted building, construct the new shopping center on the vacant land, and perform said
renovations to the existing building. Additionally, the end user of the ice cream parcel intends to
construct a new ice cream store.

The architecture of the new shopping center and ice cream shop, and the renovations to
the existing building, will feature materials and elements consistent and complementary to the
City’s “Town Center District”, including but not limited to, red brick, masonry block, rendered
Exterior Insulated Finish System (EIFS), fiber cement board and other similar materials.
Landscape features will include patios, new concrete sidewalks, new parking lots, extensive
landscaping and other streetscape improvements similar to those already seen in the City’s
commons area adjacent to the Project site.

When the Project is completed, the amenities surrounding the Project site (the City
library, recreation center, baseball fields, the Commons, etc) will all be activated by the
increased connectivity to each other, creating a synergy in the City’s downtown district that has
long been desired.

Developer expects to start construction in November 2015 and the anticipated duration of
construction is approximately seven to nine months.
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EXHIBIT C

PROJECT DEVELOPMENT AGREEMENT
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PROJECT DEVELOPMENT AGREEMENT

by and between

THE CITY OF STRONGSVILLE, Ohio

and

CAMERON-ALLIE DEVELOPMENT GROUP, LLC,

as the Developer

Dated

as of

, 2015
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whichever coverage is greater, and shall include contractual liability insurance applicable to the
Developer’s obligations under Article V of this Agreement. Each policy shall contain a
provision that the policy will not be canceled or allowed to expire until at least 30 days’ prior
written notice has been given to the City. Developer shall cause the commercial liability
coverage, pollution liability coverage, and excess liability coverage required by this Agreement
to include the City as an additional insured for claims caused in whole or in part by any of the
Developer’s acts or omissions, any acts or omissions of the Construction Manager, and/or any
acts or omissions of any subcontractor, agent, or other person or entity directly or indirectly
employed by any of them arising out of or relating to the construction of the Public
[mprovements.

The insurance required by this Agreement shall be written for not less than the following
limits, or greater if required by law:

(i) Workers” Compensation limits shall be those required by statute.

(ii) Commercial General Liability insurance including liability on this project and blanket
coverage, on an occurrence form, which insures against bodily injury, personal and advertising
injury and property damage claims arising from work conducted, services provided, and/or
materials supplied by Developer, Construction Manager, or any of their subcontractors or agents
with limits of at least One Million Dollars ($1,000,000) combined single limit each occurrence;
Two Million Dollars ($2,000,000) general aggregate; and Two Million Dollars ($2,000,000)
products/completed operations aggregate. Such insurance shall include the following coverage
extensions: Ongoing Operations, Premises Liability, Products/Completed Operations, Broad
Form Property Damage including Completed Operations, Contractual liability (including
coverage for the indemnity clause provided under this Agreement), XCU hazards and liability,
and Personal Injury Liability with Employment Exclusion deleted. The Products/Completed
Operations coverage shall remain in effect for at least two (2) years following Completion Date.

(iii) Employer’s Liability insurance with minimum limits of $1,000,000 for each
employee for bodily injury by accident and for each employee for bodily injury by disease.

(iv) Commercial/Business Automobile Liability insurance with minimum combined
single limit of $1,000,000 per occurrence (bodily injury and property damage liability).
Coverage shall be for liability arising out of the use or operation of owned, hired, leased, and
non-owned vehicles.

(v) Pollution Liability Insurance that provides coverage for bodily injury, property
damage, and regulatory clean-up costs arising out of or relating to the presence, release, or
threatened release of hazardous substances or pollutants with limits of at least Two Million
Dollars ($2,000,000) per occurrence and an aggregate limit of at least Two Million Dollars
($2,000,000).

(vi) Excess Liability Insurance with a per occurrence limit of at least Five Million Dollars

($5,000,000) and an aggregate limit of at least Five Million Dollars ($5,000,000) over the
primary limits of insurance.
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not constitute a debt or pledge of the faith and credit of the City and the City shall have no
obligation to pay the Developer other than from Service Payments received by the City.

Section 2.03  Covenant to Make Service Payments. Developer agrees for itself and its
successors and assigns and any future Owners of the Project Site to make Service Payments
pursuant to the terms and conditions of this Agreement from the effective date of the exemption
granted by the TIF Ordinance through the end of the exemption period as described in Section
2.02 hereof (the “Covenant Period”).

Section 2.04 No Contests of Assessed Valuation. Developer agrees for itself and its
successors and assigns and any future Owners of the Project Site not to contest the assessed
valuation of the Improvements for real property tax purposes below a fair market value of
$3,000,000, as determined by the Cuyahoga County Fiscal Office, throughout the term on the
Covenant Period. The Developer intends to sell the Mitchell’s Parcel and as such, the parties
hereto agree that the Mitchell’s Parcel shall not be subject to this Section 2.04.

Section 2.05 Declaration of Covenants Run with the Land. It is agreed that the
covenants provided in Section 2.02 of this Agreement shall run with the land, and in any event
and without regard to technical classification, be binding to the fullest extent permitted by law
and equity, for the benefit and in favor of, and enforceable by, the City, its successors and
assigns, against the Developer, and any successors and assigns and any future Owners of the
Project Site, including without limitation any grantee in a conveyance of the Project Site through
judicial process and, to the extent permitted by law, without expiration, until the expiration of the
Covenant Period. Any future deed from the Developer conveying the Project Site, or a portion
thereof, shall include the provisions in the preceding sentence. These covenants, however, shall
run with the land during the Covenant Period and be binding whether or not this Agreement
remains in effect or whether or not this provision is included in any succeeding agreement, deed
or lease with the Developer or its successors or assigns or any future Owner. The Developer
agrees to execute and deliver a Declaration of Restrictive Covenants in form reasonably
satisfactory to the City for recording in the Cuyahoga County Fiscal Officer’s office, evidencing
the obligations of the Developer and its successors and assigns, and any future Owner having an
interest in the Project Site, or a portion thereof, to make Service Payments.

It is further agreed that the covenants provided in Section 2.02 shall be binding on the
Developer, or any successor or assign and any future Owner, only for that period that such
person or entity has title to, an interest in, or possession or occupancy of the Project Site, or a
portion thereof.

Section 2.06 Failure to Make Service Payments. Should Developer, or any successor or
assign or any future Owner fail to make any payment required hereunder, such Developer,
successors or assigns or future Owner shall pay, in addition to the Service Payments it is required
to pay hereunder, (i) a penalty that will bear interest at the then-current rate established under
Ohio Revised Code Section 323.121(B)(1) and 5703.47, as may hereinafter be amended or
succeeded and (ii) such amount as is required to reimburse the City for any and all reasonable
and actually incurred costs, expenses and amounts (including reasonable attorneys’ fees)
required by the City to enforce provisions of this Agreement against Developer, or any successor
or assign and any future Owner.

{03129223.DOCX;78 } 10




Article I11
Plans and Specifications - Reviews, Approvals and Permits

The Developer shall submit to the applicable Review & Approval Bodies for review and
approval its plans, drawings, and other materials in connection with the Improvements (the
“Plans and Specifications”). The City’s review shall be consistent with the applicable City
zoning, building and related code requirements and approvals for purposes of this Article III,
including but not limited to the City’s Review & Approval Bodies and City Council. The Plans
and Specifications shall include, but not be limited, to a site plan, building layout, elevations of
structures, parking, landscaping, signage, and any other planning materials that reasonably are
required by the City’s Review & Approval Bodies. The Developer shall submit the Plans and
Specifications to the City’s Planning Commission within thirty (30) days of the Effective Date of
this Agreement.

The Developer shall prepare the necessary construction drawings and specifications for
the purpose of obtaining demolition, building and construction permits for the Improvements
from the City’s Building Department and other applicable permitting bodies for the
[mprovements.

Article IV
Covenants and Obligations of the Developer and Owner; Representations of City and
Developer

Section 4.01  Preparation and Filing of Notice of the TIF Exemption. The Developer
shall cause notice to be recorded and prepared in accordance with the provisions of Section
5709.911(C)(1) of the Ohio Revised Code, at the office of the Cuyahoga County Fiscal Officer.

Section 4.02  Enforceability of Obligations Against Developer and an Owner. The
obligation to perform and observe the agreements contained herein on the part of the Developer,
or any successor or assign and any future Owner, shall be binding and enforceable by the City
against the Developer, or any successor or assign and any future Owner with respect to (and only
to) such person or entity’s interest in its portion of the Project Site, or any parts thereof or any
interest therein. In the event Developer, or any successor or assign and any future Owner no
longer holds any real property interest in the Project Site, such Developer, successor or assign or
future Owner shall have no further obligation hereunder.

Section 4.03 Binding Nature of Obligations.

(a) Subject to Section 4.02, the duty to perform the obligations of this
Agreement shall be binding and enforceable against the Developer, or any successor or assign
and any future Owner by the City.

(b) The obligations of the Developer, or any successor or assign and any
future Owner shall not be terminated for any cause including, without limiting the scope of the
foregoing, but by way of example, delay in completion of or failure to complete the
Improvements; any acts or circumstances that may constitute failure of consideration, destruction
of or damage to the Improvements; commercial frustration of purpose; any change in the
constitution, tax or other laws or judicial decisions or administrative rulings or of administrative
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actions by or under the authority of the United States of America or of the State or any political
subdivision thereof. Except as otherwise expressly provided for herein, nothing contained in this
Agreement shall be construed to release the Developer, or any successor or assign and any future
Owner from the performance of any of its agreements or obligations contained in this
Agreement.

Section 4.04 Payment of Taxes. The Developer, or any successor or assign and any
future Owner shall pay or cause to be paid, as the same become due, all taxes, assessments,
whether general or special, and governmental charges of any kind whatsoever that may at any
time be lawfully assessed or levied against, or with respect to, the property of the Developer, or
any successor or assign and any future Owner which is part of the Project Site or any personal
property or fixtures of the Developer, or any successor or assign and any future Owner installed
or brought therein or thereon (including, without limiting the generality of the foregoing, but by
way of example, any taxes levied against the Developer, or any successor or assign and any
future Owner with respect to the Improvements, receipts, income or profits from the operations
of the Developer, or any successor or assign and any future Owner at the Project, which, if not
paid, may become or be made a lien on all or a portion of the Project Site) and all utility and
other charges incurred by the Developer, or any successor or assign and any future Owner in the
operation, maintenance, use, occupancy and upkeep of that portion of the Project Site held by the
Developer, or any successor or assign and any future Owner.

Section 4.05 City’s Representations.

The City represents, warrants and covenants to the Developer that as of the Effective Date:

(a) That the City is a municipal corporation duly organized and validly existing under
the laws of the State of Ohio, and the City has all necessary power and authority to enter into and
perform the City’s obligations under this Agreement.

(b) That the City has taken all actions required to be taken under the laws of the State
of Ohio and under the City’s governing documents to approve or authorize the execution and
delivery of this Agreement and the consummation of the transactions contemplated by this
Agreement.

Section 4.06 Developer’s Representations.

The Developer represents warrants and covenants to the City as of the Effective Date:

(a) That the Developer is duly organized and validly existing as a limited
liability company under the laws of the State of Ohio and is in good standing under the laws of
the State of Ohio.

(b) That this Agreement has been duly executed, authorized and delivered by
the Developer to take action and is a valid and binding obligation of the Developer, enforceable
in accordance with its terms, except as limited by bankruptcy, insolvency, reorganization,
moratorium, or similar laws in effect from time to time affecting the enforcement of creditors’
rights generally and to the extent the same may be subject to the exercise of judicial discretion in
accordance with general principles of equity.
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(c) That this Agreement and the consummation of these transactions are valid
and binding upon the Developer and do not constitute a default (or an event which with notice
and passage of time or both will constitute default) under its Operating Agreement or any
contract to which the Developer is a party or by which it is bound.

(d) That the construction of the Improvements will be performed in a
professional manner and in accordance with commercially reasonable standards.

(e) That the Developer has obtained sufficient financing for completing
construction of the Improvements.

Article V
Indemnification

Section 5.01  General Indemnification. In addition to the obligations of the Developer,
as set forth in this Agreement, the Developer shall indemnity, defend and hold harmless the City
and its agents, employees and public officials from and against any and all suits, claims,
damages, losses, costs Or €Xpenses (including reasonable attorneys’ fees and expert witness fees)
arising out of, or resulting from (i) the construction of the Improvements, (ii) claims, suits or
actions of every kind and description when such suits or actions are caused by negligent, willful
and/or wanton acts, and/or errors or omissions of Developer, its officer, employees, consultants,
subconsultants, and/or subcontractors; (ii1) injury or damages received or sustained by any party
because of the negligent willful and/or wanton acts, and/or errors or omissions of Developer, 1its
officers, employees, consultants, subconsultants, and/or subcontractors; and (iv) the Developer,

Of any SUccessor or assign and any future Owner failure to make full or timely Service Payments.

Section 5.02  Environmental Indemnification. Developer hereby agrees to indemnitfy,
defend, and hold harmless the City and the respective commissioners, officers, agents, attorneys
and employees of the City (hereinafter referred to individually as an “Indemnitee” and
collectively, as the “Indemnitees”), and each of them, from and against any and all claims and
Josses incurred by Indemnitees related to the construction of the Improvements, including but not
limited to Environmental Losses (as hereinafter defined). Developer shall pay when due any
judgments or claims for damages, penalties or otherwise against Indemnitees, and shall assume
the burden and expense of defending all suits, administrative proceedings, mediations,
arbitrations and resolutions of any disputes with all persons, political subdivisions or government
agencies arising out of the occurrences set forth in this Indemnity. In the event that such payment
is not made, Indemnitees, at their sole discretion, may proceed to file suit against Developer to
compel such payment.

As used herein, the following terms shall have the following meanings:

“Environmental Laws” means all present and future federal, state or local laws, statutes,
ordinances, rules, regulations, codes, orders judgments, decrees and other requirements of
governmental authorities relating to the environment (including, without limitation, soil, surface
waters, ground water, surface or subsurface strata and ambient or indoor air), human health or to
any Hazardous Material or Hazardous Material Activity, including, without limitation, the
Comprehensive Environmental Response, Compensation and Liability Act of 1980, 42 U.S.C.
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Section 9601, et seq., as now or hereinafter amended; the Resource Conservation and Recovery
Act, 42 U.S.C. Section 6901, et seq., as now or hereafter amended; the Hazardous Materials
Transportation Act, 49 U.S.C. Section 5101, et seq., as now or hereafter amended; the Clean
Water Act, 33 U.S.C. Section 1251, et seq., as now or hereafter amended; the Clean Air Act, 42
U.S.C. Section 7401, et seq., as now or hereafter amended; the Toxic Substances Control Act, 15
U.S.C. Section 2601, et seq., as now or hereafter amended; the Safe Drinking Water Act, 42
U.S.C. Section 300f, et seq., as now or hereafter amended; and any similar State and local laws
and ordinances and the regulations now or hereafter adopted, published and/or promulgated
pursuant thereto.

The term “Environmental Losses” shall mean any and all losses, liabilities, damages,
demands, claims, actions, judgments, causes of action, defects in title, assessments, penalties,
costs and expenses (including, without limitation, the reasonable fees and disbursements of
outside legal counsel, accountants and environmental contractors or consultants and the
reasonable charges of in-house legal counsel and accountants), and all foreseeable and
unforeseeable damages, suffered or incurred, by any Indemnitee, arising out of or as a result of:
(a) any Hazardous Material Activity (as hereinafter defined), whether such activity occurred on,
before or after the Developer acquired the Project Site; (b) any actual or alleged violation of any
applicable Environmental Laws (as hereinafter defined) relating to the Project Site or to the
ownership, use, occupancy or operation thereof, whether such violation occurred on, before or
after the Developer acquired the Project Site; (c) any investigation, inquiry, order (whether
voluntary or involuntary), hearing, legal or administrative action or other proceeding by or
before any governmental agency in connection with any Hazardous Material Activity, or
allegation thereof, whether such activity occurred or was alleged to have occurred on, before or
after the Developer acquired the Project Site; or (d) any claim, demand, notice, request for
information, cause of action, summons, or any action or other proceeding, whether meritorious
or not, brought or asserted against any Indemnitee, which directly or indirectly relates to, arises
from or is based on any of the matters described in clauses (a), (b) or (c) above, or any allegation
of any such matters.

“Hazardous Material Activity” means any act, occurrence or omission related to any
actual, proposed or threatened storage, holding, existence, use, release, migration, emission,
discharge, generation, processing, abatement, removal, repair, cleanup or detoxification,
disposition, handling, management, treatment or transportation of any Hazardous Material (as
defined herein) from, under, into or on the Project Site or the surrounding property, or any other
activity, occurrence or omission that causes or would cause such event to exist.

Article VI
Events of Default

The following events are “Events of Default” under this Agreement:

Section 6.01 Events of Default.

(a) The failure of Developer, or any successor or assign or any future Owner (i) to
pay, no later than the fifth (Sth) calendar day following its due date, any Service Payment, or
installment thereof due by Developer, or any successor or assign or any future Owner, including
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Section 7.02  Enforcement; Foreclosure of Lien. The provisions of this Agreement with
respect to the obligations of a Developer, or any successor or assign or any Owner may be
enforced to the fullest extent permitted by law, by the City. It is the intention of the Developer
that this Agreement and the covenants contained herein shall be specifically enforceable by the
City, in law or in equity. It is the further intention and agreement of the Developer that this
Agreement shall constitute and be deemed a lien encumbering and running with the Project Site
to secure the obligation of the Developer, or any successor or assign or any future Owner to
make Service Payments, and, if applicable, to pay interest and penalties described in this
Agreement, intended to have same lien rights as real estate taxes and the same priority in
accordance with Section 323.11 and 5709.91 of the Ohio Revised Code (“O.R.C.”). In
furtherance of the foregoing, it is the intention of the Developer, or any successor or assign and
any future Owner that the City, upon the occurrence of an event of default set forth in Section
6.01 hereof, and without limiting any other right or remedy otherwise available to the City, take
all such steps as may be legally available to it to foreclose upon such lien pursuant to the
procedures and requirements of Ohio law relating to either mortgage liens or delinquent real
estate taxes; provided, however, that nothing contained in this Agreement shall be deemed to
authorize the acceleration of Service Payments due in future years. The provisions of this
Section 7.02 shall encumber and run with the Project Site.

Section 7.03  Other Rights and Remedies of City; No Waiver by Delay. If an Event of
Default remains uncured beyond the applicable cure period, if any, the City will have the right to
institute any other actions or proceedings that it deems desirable for effectuating the purposes of
this Article, including but not limited to the right to complete construction of the Public
Improvements and collect and retain the Service Payments, to pay the costs of construction of
the Public Improvements.

Any delay by the City in asserting its rights under this Agreement shall not operate as a
waiver of those rights by the City or to deprive the City of or limit those rights in any way. It is
the intention of the parties that the City shall not be constrained, so as to avoid the risk of being
deprived or limited in the exercise of the remedies provided in this Agreement because of
concepts of waiver, laches, or otherwise. The City may exercise any remedy at a time when it
may still hope to resolve the problems created by an Event of Default. No waiver in fact made
by the City with respect to any specific default by the Developer or the Owner under this
Agreement may be considered or treated as a waiver of the rights of the City with respect to any
other defaults by the other party under this Agreement, or with respect to the particular default
except to the extent specifically waived in writing.

Section 7.04 LIMITATION ON LIABILITY. NOTWITHSTANDING ANYTHING
IN THIS AGREEMENT TO THE CONTRARY, UNDER NO CIRCUMSTANCES SHALL
EITHER PARTY BE LIABLE FOR ANY DAMAGES FOR LOSS OF USE, INTERRUPTION
OF BUSINESS, LOST PROFITS, REVENUE OR OPPORTUNITY, CLAIMS OF THIRD
PARTIES, OR FOR ANY OTHER SPECIAL, EXEMPLARY, INCIDENTAL, INDIRECT,
PUNITIVE, CONSEQUENTIAL OR OTHER DAMAGES OF ANY KIND OR NATURE;
provided, however, that nothing contained in this paragraph shall limit Developer’s liability for
claims of third parties (whether for property damage or personal injury) arising out of the
construction and installation of the Public Improvements.
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Article VIII
Force Majeure

Except as otherwise provided, neither the City nor the Developer will be considered in
default of its obligations under this Agreement, if a delay in performance is due to a Force
Majeure Event, to the extent such delay materially affects the performance of such party. As
used herein in “Force Majeure Event” means acts of God; acts of public enemies; orders or
restraints of any kind of the government of the United States or of the State or any of their
departments, agencies, political subdivisions or officials, or any civil or military authority;
strikes; labor disputes; insurrections, civil disturbances; riots; epidemics; landslides; lightning;
earthquakes; fires; hurricanes; tornadoes; storms; droughts; other weather conditions; floods;
arrests; restraint of government and people; explosions; breakage, malfunction or accident to
facilities, machinery, transmission pipes or canals; partial or entire failure of utilities; and
unavailability of labor or materials due to the occurrence of any of the foregoing events.

It is the intent of the parties that in the event of the occurrence of any Force Majeure
Event, the time or times for performance shall be extended for the period of such Force Majeure
Event. However, the parties seeking the benefit of the provisions of this Article VIII must within
five (5) days after the beginning of the force majeure event, notify the other party in writing of
the cause and, if possible at the time of notice, the expected duration of the delay caused by the
force majeure event.

Article IX
Further Assurances; Full Disclosure; Good Faith and Fair Dealing

The City and the Developer agree to execute such other and further documents as may be
necessary or required to consummate or more fully confirm the transactions contemplated
hereby. No representation or warranty of any party contained herein contains any untrue
statement of any material fact as of the time such representation or warranty is made and, to the
knowledge of each party, no such representation or warranty omits or will omit to state a
material fact necessary in order to make the representations and warranties contained herein or
therein not misleading. From and after the date hereof, the City and the Developer agree to
cooperate with one another in good faith, and to deal fairly with one another, so as to effect the
consummation of the transactions contemplated hereby, and to resolve unforeseen conditions
arising subsequent to the execution of this Agreement.

Article X
Temporary Easement for Construction/Dedication or Other Interest in Certain Public
Improvements

Section 10.01 Temporary Easement for Construction and Demolition. Developer grants
to the City and its construction agents, for the benefit of the City and its agents, a non-exclusive
temporary easement upon, across, over, through and above, including light and air, over the
Project Site, for the demolition, remediation, construction, re-construction, use, and operation of
the Public Improvements.
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With a Copy to: Walter Haverfield LLP
1301 E. Ninth Street, Suite 3500
Cleveland, Ohio 44114
Attn: Nick Catanzarite, Esq.

Each party may designate, by written notice, another person or address to whom any
communication may be sent. Communications that are sent by messenger services shall be
deemed sufficiently sent when delivered. Communications that are sent by overnight delivery
service shall be deemed sufficiently sent on the first business day after the date on which such
communications are delivered to such overnight delivery service. Communications that are
mailed by United States certified or registered mail shall be deemed sufficiently sent on the third
business day after the date on which such communications are deposited in the United States
mail.

Section 11.02 Supplemental Forms. The parties agree that the following forms as
identified and attached hereto, when properly executed, shall become part of the within
Agreement:

e Equal Opportunity Requirements
e Declaration and Representation (O.R.C. §9.24)
e Certification and Representation (O.R.C. §3517.13, as amended)

Section 11.03 Powers of the City. Nothing contained in this Agreement shall be
considered to diminish the governmental or police powers of the City, including, but not limited
to, the City’s authority to enter into a similar agreements with any other entity.

Section 11.04 No City Expenditures. Nothing contained in this Agreement shall be
construed to require the City to expend municipal funds in connection the performance of this
Agreement.

Section 11.05 Non-Discrimination. Developer agrees to comply with all applicable
federal, state, county and local laws regarding nondiscrimination, and specifically agrees not to
discriminate against any employee or applicant for employment because of race, color, religion,
age, creed, gender, national origin, or disability.

Section 11.06 Non-Waiver. Neither the waiver by either party to this Agreement of any
breach of any agreement, condition or provision of this Agreement, nor the failure of either party
to seek redress for violation of, or to insist upon strict performance of any agreement, condition
or provision, shall be considered to be a waiver of the agreement, condition or provision or of
any subsequent breach of any agreement, condition or provision. No provision of this
Agreement may be waived except by written agreement of the party to be charged.

Section 11.07 Paragraph Headings. The paragraph headings contained herein are merely
for convenience and reference, and are not intended to be a part of this Agreement, or in any
matter to limit or describe the scope or intent of this Agreement or the particular paragraphs to
which they refer.
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Section 11.08 Legal Relationship of Parties. It is expressly understood and agreed that

during the term of this Agreement, Developer shall be engaged solely as an independent
contractor, and shall have no right to control City’s officials, employees, agents, contractors, or
representatives. It is further expressly understood that Developer’s officers, employees, agents,
contractors, and representatives are acting solely and exclusively under the direction and control
of Developer. Nothing in this Agreement shall be deemed to create or establish a relationship of
employment, agency, or representation between the City and Developer, its officers, employees,
agents, contractors or representatives; and Developer shall have no authority whether express,
implied, apparent or otherwise to bind or obligate the City in terms of any third parties.

Section 11.09 No Partnership. Nothing contained herein shall make, or be deemed to
make, the City and Developer a partner of one another, and this Agreement shall not be
construed as creating a partnership between the parties.

Section 11.10 Compliance with Certain State Laws. Developer is in compliance with
and shall abide by the reporting provisions of O.R.C. Sections 9.23-9.239 regarding reporting
obligations with respect to the State Auditor; and also with respect to the amended requirements
of O.R.C. Section 3517.13 regarding limitations and restrictions on contributions to the
campaign committees of certain City officials.

Section 11.11 Singular and Plural. Wherever the context shall so require, the singular
shall include the plural and the plural shall include the singular.

Section 11.12 Binding Effect and Successors and Assigns. This Agreement and all of
the covenants hereof shall inure to the benefit of and be binding upon the City and the Developer
respectively and their respective partners, successors, permitted assigns and legal representatives.

Section 11.13 Assienments and Transfers. During the development and construction of
the Improvements, the Developer shall not make any assignments or transfers of the Developer’s
interest in the Project Site or this Agreement, without the prior written consent of the City, in
accordance with procedures required by law; provided, however, no prior consent shall be
required for Developer’s transfer of the Mitchell’s Parcel.

Section 11.14 Governing Law. This Agreement shall be governed by the laws of the
State of Ohio. All disputes arising under this Agreement shall be litigated in the Cuyahoga
County Court of Common Pleas or the Federal Court for the Northern District of Ohio and the
parties consent to submit themselves to the jurisdiction and venue of that court.

Section 11.15 Severability. If any provision of this Agreement is for any reason held to
be illegal or invalid, it shall not affect any other provision of this Agreement.

Section 11.16 Counterparts. This Agreement may be executed In any number of
counterparts, each of which shall constitute an original and all of which, when taken together,
shall constitute one and the same instrument.
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Section 11.17 Amendments. This Agreement shall not be amended, supplemented or
modified except by an instrument in writing executed by the City and the Developer and
authorized by City Council when required by law.

[THE BALANCE OF THIS PAGE IS INTENTIONALLY BLANK.]

[SIGNATURE PAGES IMMEDIATELY TO FOLLOW]
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IN WITNESS WHEREOF, the City and the Developer have caused this Agreement to be
executed by their duly authorized officers as of the Effective Date.

C‘City”

CITY OF STRONGSVILLE

By:
Thomas P. Perciak, Mayor

“Developer”

CAMERON-ALLIE DEVELOPMENT GROUP, LLC,
an Ohio limited liability company

By: Francis Development LLC,
its Manager

By:

Mike Catanzarite, Manager

CERTIFICATION OF LAW DIRECTOR

I hereby certify that I have reviewed and approved the form of the foregoing Agreement
this  day of , 2015.

Kenneth A. Kraus, Law Director
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EXHIBIT A

LEGAL DESCRIPTION OF THE PROJECT SITE

PPN: 396-10-003
396-10-004
396-10-005
396-10-011
396-10-001
396-10-002
396-10-016

Westwood Commons
Cameron-Allie Parcels
DGB 4359-1 July, 2015

Parcel 1:

Situated in the City of Strongsville, County of Cuyahoga, and State of Ohio, and known as being
Consolidated Parcel “C” as shown by the recorded plat in Volume 380, Page 64 of Cuyahoga
County Map Records of part of Original Strongsville Township Lot 55, and bounded and
described as follows:

Beginning at an iron pin monument found in the centerline of Pearl Road (U.S. 42), variable
width, at its intersection with the centerline of Westwood Drive (West);

Thence North 00 degrees 28 minutes 05 seconds West along the centerline of Pearl Road, 5.47
feet to its intersection with the centerline of Westwood Drive (East), 60 feet wide;

Thence South 88 degrees 29 minutes 59 seconds East along the centerline of Westwood Drive
(East), 271.79 feet to its intersection with the southerly prolongation of the easterly line of
Consolidated Parcel “B1” as shown by the recorded plat in Volume 379, Page 59 of Cuyahoga
County Map Records, being also the easterly line of deed parcel 3 of land conveyed to Cameron-
Allie Development Group, LLC by deed recorded as A.F.N. 201412290675 of Cuyahoga County
Records;

Thence North 02 degrees 19 minutes 41 seconds East, 30.00 feet to its intersection with the
northerly line of Westwood Drive (East), and the principal place of beginning of the parcel
herein described, and from which point a 1” iron pipe found bears North 02 degrees 19 minutes
41 seconds East, 0.27 feet;

Thence North 88 degrees 29 minutes 59 seconds West along the northerly line of Westwood
Drive (East), 46.01 feet to an iron pin set at its intersection with the westerly line of said so
conveyed;

\
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Westwood Commons
Cameron-Allie Parcels
DGB 4359-1

Thence North 02 degrees 19 minutes 41 seconds East along said westerly line of Consolidated
Parcel “B1”, 155.64 feet to an iron pin set at its intersection with a southerly line of said
Consolidated Parcel “B1”;

Thence North 87 degrees 40 minutes 19 seconds West, 66.83 feet to the northeasterly corner of a
parcel of land conveyed to Justice Enterprises, LLC by deed recorded as A.F.N. 201212240119
of Cuyahoga County Records, and from which point a capped iron pin found (H&A LTD) bears
South 76 degrees 35 minutes 31 seconds East, 0.05 feet;

Thence North 87 degrees 53 minutes 57 seconds West along the northerly line of said land
conveyed to Justice Enterprises, LLC, 114.21 feet to its intersection with the easterly line of

Pearl Road, variable width, and from which point a capped iron pin found (H&A LTD) bears
South 87 degrees 53 minutes 57 seconds East, 0.04 feet;

Thence North 06 degrees 04 minutes 52 seconds West along the easterly line of Pearl Road,
62.79 feet to an iron pin set at its intersection with the northerly line of deed parcel 2 of land
conveyed to Cameron-Allie Development Group, LLC, by deed recorded as A.F.N.
201501050348 of Cuyahoga County Records;

Thence North 08 degrees 25 minutes 00 seconds West along the easterly line of Pearl Road,
75.38 feet to its intersection with the northerly line of deed parcel 1 of land conveyed to
Cameron-Allie Development Group, LLC, by deed recorded as A.F.N. 2015010348 of Cuyahoga
County Records, and from which point a nail found bears South 81 degrees 35 minutes 00
seconds West, 0.08 feet;

Thence North 10 degrees 23 minutes 56 seconds West along the easterly line of Pearl Road,
77.97 feet to an iron pin set at its intersection with the southerly line of a parcel of land conveyed
to Pearl 66 Phase II LLC by deed recorded as A.F.N. 200004210807 of Cuyahoga County
Records;

Thence North 79 degrees 57 minutes 07 seconds East along said southerly line of land conveyed
to Pearl 66 Phase II LL.C, 273.46 feet to an iron pin set at its intersection with the westerly line of
a parcel of land conveyed to Strongsville Senior Associates Limited Partnership by deed
recorded as A.F.N. 200310280195 of Cuyahoga County Records;

Thence South 02 degrees 19 minutes 41 seconds West along the westerly line of said land
conveyed to Strongsville Senior Associates Limited Partnership and said easterly line of
Consolidated Parcel “B1”, 417.00 feet to the principal place of beginning and containing 65,491
square feet or 1.5035 acres of land according to the survey by Donald G. Bohning & Associates,
Inc. dated January, 2015.

The courses used in this description are referenced to an assumed meridian and are used to
indicate angles only.
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Westwood Commons
Cameron-Allie Parcels

DGB 4359-1

Parcel 2:

Situated in the City of Strongsville, County of Cuyahoga, and State of Ohio, and known as being
part of Original Strongsville Township Lot 55, and bounded and described as follows:

Beginning at an iron pin monument found in the centerline of Pearl Road (U.S. 42), variable
width, at its intersection with the centerline of Westwood Drive (West);

Thence North 00 degrees 28 minutes 05 seconds West along the centerline of Pearl Road, 223.37
feet to an iron pin monument found at a point of intersection;

Thence North 8 degrees 22 minutes 31 seconds West along the centerline of Pearl Road, 168.80
feet to its intersection with the westerly prolongation of the northerly line of Consolidated Parcel
“C” a5 shown by the recorded plat in Volume 380, Page 64 of Cuyahoga County Map Records;

Thence North 79 degrees 57 minutes 07 seconds East along the westerly prolongation of the
northerly line of said Consolidated Parcel “C”, 47.46 feet to an iron pin found (D.G. Bohning
Assoc.) at its intersection with the easterly line of Pear]l Road and the principal place of
beginning of the parcel herein described;

Thence North 10 degrees 31 minutes 30 seconds West along the easterly line of Pearl Road,
36.26 feet to an iron pin set at an angle point, therein;

Thence North 6 degrees 38 minutes 35 seconds West along the easterly line of Pearl Road, 29.77
feet to an iron pin set at an angle point, therein; :

Thence North 8 degrees 22 minutes 31 seconds West along the easterly line of Pearl Road, 98.38
foet to its intersection with the southerly line of a parcel of land conveyed to Strongsville
Historical Society by deed recorded in Volume 92-7963, Page 15 of the Official Records of
Cuyahoga County, and from which point an iron pin set bears South 79 degrees 57 minutes 07
seconds West, 1.00 feet;

Thence North 79 degrees 57 minutes 07 seconds East along the southerly line of said land
conveyed to Strongsville Historical Society, 184.29 feet to a drill hole found at an angle point,
therein;

Thence North 8 degrees 18 minutes 03 seconds West along the southerly line of said land
conveyed to Strongsville Historical Society, 20.48 feet to an iron pin found at an angle point,
therein;

Thence North 78 degrees 34 minutes 58 seconds East along the southerly line of said land
conveyed to Strongsville Historical Society, 125.44 feet to an iron pin set at its intersection with
the westerly line of a parcel of land conveyed to Strongsville Senior Associates Limited
Partnership by deed recorded as A.F.N. 200310280195 of Cuyahoga County Records;
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Westwood Commons
Cameron-Allie Parcels
DGB 4359-1

Thence South 02 degrees 19 minutes 41 seconds West along the westerly line of said land
conveyed to Strongsville Senior Associates Limited Partnership, 192.25 feet to an iron pin found
(D.G. Bohning Assoc.) at its intersection with the northerly line of said Consolidated Parcel “C”;

Thence South 79 degrees 57 minutes 07 seconds West along the northerly line of said
Consolidated Parcel “C”, 273.46 feet to the principal place of beginning and containing 50,298
square feet or 1.1547 acres of land according to the survey by Donald G. Bohning & Associates,
Inc. dated July, 2015.

The courses used in this description are referenced to an assumed meridian and are used to
indicate angles only.
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EXHIBIT B

DEVELOPER IMPROVEMENTS

Cameron-Allie Development Group LLC proposes revitalizing the downtown area of
Strongsville by developing a project known as “Westwood Commons” on the northeastern
corner of Pearl Road and Westwood Drive. The project involves constructing a new shopping
center totaling approximately 11,000 square feet, remodeling and re-purposing an existing
shopping center totaling approximately 12,000 square feet, and selling a 0.25 acre parcel of the
project site to an end user who will construct a 2,750 square foot ice cream shop.

All of the above referenced improvements will require extensive upgrades to the existing
infrastructure on the property, which are very old and inadequate to service the new
improvements. Developer intends to install new utility connections and an underground storm
water management system to not only service the new improvements but also assist with storm
water runoff from the adjacent city owned property, which runs downhill to the project site.

The property associated with the Project has long been an eye sore for the City and
severely under-utilized given its proximity to the center of town. The existing conditions of the
property are a combination of vacant land, a blighted commercial building and an existing
shopping center that requires extensive renovation. The Developer intends to demolish the
blighted building, construct the new shopping center on the vacant land, and perform said
renovations to the existing building. Additionally, the end user of the ice cream parcel intends to
construct a new ice cream store.

The architecture of the new shopping center and ice cream shop, and the renovations to
the existing building, will feature materials and elements consistent and complementary to the
City’s “Town Center District”, including but not limited to, red brick, masonry block, rendered
Exterior Insulated Finish System (EIFS), fiber cement board and other similar materials.
Landscape features will include patios, new concrete sidewalks, new parking lots, extensive
landscaping and other streetscape improvements similar to those already seen in the City’s
commons area adjacent to the Project site.

When the Project is completed, the amenities surrounding the Project site (the City
library, recreation center, baseball fields, the Commons, etc) will all be activated by the
increased connectivity to each other, creating a synergy in the City’s downtown district that has
long been desired.

Developer expects to start construction in November 2015 and the anticipated duration of
construction is approximately seven to nine months.
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EXHIBIT D

CONSTRUCTION AGENCY AGREEMENT
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CONSTRUCTION AGENCY AGREEMENT
by and between

CAMERON-ALLIE DEVELOPMENT GROUP, LLC,

as the Construction Agent
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THE CITY OF STRONGSVILLE, OHIO

Dated

as of

, 2015
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CONSTRUCTION AGENCY AGREEMENT
This CONSTRUCTION AGENCY AGREEMENT, made effective as of ,

2015 (the “Agreement”), by and between Cameron-Allie Development Group, LLC, an Ohio
limited liability company (the “Construction Agent”), and the CITY OF STRONGSVILLE, OHIO, a

municipal corporation and political subdivision in and of the State of Ohio (the “City™):
RECITALS:

A. The City and the Construction Agent, as Developer, have executed and delivered a
Project Development Agreement, dated as of , 2015 (as the same may be
amended from time to time, the “Development Agreement™), has agreed to the development of
the Project on the Project Site and to cause the construction of the Public Improvements and the
Construction Agent, as Developer, has agreed to construct the Public Improvements as agent for
the City.

B. Pursuant to Ordinance No. , passed by the Council of the City on ,
2015, the City has passed a TIF Ordinance for the purpose of using the Service Payments (as
defined in the “Development Agreement”) to pay the costs of constructing the Public
Improvements.

C. In order to provide for the construction of the Public Improvements, the City and the
Construction Agent, acting as an independent contractor with and agent of the City for such
purpose, have determined to enter into this Agreement.

Now THEREFORE, in consideration of the foregoing and in order to induce the City to
provide for the Service Payments to pay the costs of construction of the Public Improvements
and in order to induce the Developer to undertake the construction of the Public Improvements
and Developer Improvements on the Project Site, and for other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged, the Construction Agent and the
City covenant and agree as follows:

ARTICLE 1
DEFINITIONS

Section 1.1 Use of Defined Terms.

Each capitalized word or term used as a defined term in this Agreement but not otherwise
defined herein shall have the meaning assigned to it in the Development Agreement, unless the
context or use indicates another or different meaning or intent. Those definitions shall be equally
applicable to both the singular and plural forms of any of the words and terms herein.

Section 1.2 Definitions.

As used herein:

“4llowable Costs” means all amounts paid or payable by the Construction Agent within
the categories encompassed by the line items of the Project Budget pursuant to this Agreement,
the Approved Construction Documents and any other agreements relating to the Project Site and

the Public Improvements which have been approved by the Developer and shall also include, in
any event, whether or not included in the foregoing, all “Hard Costs™ and all “Soft Costs” and all
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costs of designing, constructing, permitting, equipping and completing the Public Improvements,
including without limitation, all other costs of construction, interest, taxes, if any, insurance, fees
for architects, engineers, lawyers, accountants and consultants and other related expenses.

“dpproved Construction Documents” shall have the meaning assigned to that term in
Section 3.6.

“ guthorized Construction Agent Representative” means the person at the time designated
on behalf of the Construction Agent by written certificate furnished to the City, containing the
specimen signature of such person and signed on behalf of the Construction Agent by its
Manager. Such certificate may designate an alternate or alternates who shall have the same
authority, duties and powers as the Authorized Construction Agent Representative.

“Authorized Official” means the person at the time designated on behalf of the City by
written certificate furnished to the Construction Agent, containing the specimen signature of
such person and signed on behalf of the City by the Mayor. Such certificate may designate an
alternate or alternates who shall have the same authority, duties and powers as the Authorized
Official.

“Business Day” means any day other than (i) a Saturday or Sunday or a day on which
banking institutions in Cleveland, Ohio are authorized by law or executive order to close or (i1) a
day on which the New York Stock Exchange is closed.

“City Review & Approval Bodies” means, collectively, but not limited to the City’s
Planning Commission, Building Department, Engineering Department and other City boards,
commissions and departments.

“Claims” means liabilities, obligations, damages, losses, demands, penalties, fines,
claims, actions, suits, judgments, settlements, utility charges, costs, expenses and disbursements
(including, without limitation, reasonable legal fees and expenses) of any kind and nature
whatsoever.

“Completion” shall have the meaning assigned to that term in the Development
Agreement.

“Completion Date” shall have the meaning assigned to that term in the Development
Agreement.

“Condemnation” means any condemnation, requisition, confiscation, seizure or other
taking or sale of the use, occupancy or title to the Project Site, the Project or any part thereof in,
by or on account of any actual eminent domain proceeding or other action by any Governmental
Authority or other Person under the power of eminent domain, or any transfer in lieu of or in
anticipation thereof. A Condemnation shall be deemed to have “occurred” on the earliest of the
dates that use, occupancy or title is taken.

“Construction Contract” shall have the meaning ascribed to that term in the
Development Agreement.

“Construction Event of Default” means the occurrence of an event described in Section
7.1 hereof.
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“Construction Event of Loss” means an event of damage or casualty occurring during the
Construction Period with respect to all or part of the Project that is determined to be a
Construction Event of Loss pursuant to Section 5.1 hereof.

“Construction FEvent of Taking” means a Condemnation occurring during the
Construction Period and determined to be a Construction Event of Taking pursuant to Section
5.2 hereof.

“Construction Force Majeure Event” means any cause, circumstance or event occurring
during the Construction Period that is not reasonably within the control of the Construction
Agent or its agents employees, contractors, subcontractors and material suppliers, to the extent
that such delay materially affects the performance of the Construction Agent. As used herein
“Construction Force Majeure Event” means acts of God; acts of public enemies; orders or
restraints of any kind of the government of the United States or of the State or any of their
departments, agencies, political subdivisions or officials, or any civil or military authority:;
strikes; labor disputes; insurrections, civil disturbances; riots; epidemics; landslides; lightning;
earthquakes; fires; hurricanes; tornadoes; storms; droughts; other weather conditions; floods;
arrests; restraint of government and people explos1ons breakage, malfunction or accident to
facﬂltles machinery, transmission pipes or canals; partial or entire failure of utilities; and
unavallab1hty of labor or materials for the foregoing reasons. An event or occurrence that arises
or results from an intentional, wrongful or grossly negligent action or failure to act by the
Construction Agent, its agents, employees, contractors, subcontractors and material suppliers
during the Construction Period shall not be a Construction Force Majeure Event.

“Construction Loss Proceeds” means any proceeds or recoveries from third parties
(excluding personal property, business interruption (so long as an Event of Default shall not have
occurred and be continuing), fixtures (other than those fixtures constituting a part of the Project),
extra expense, expediting and loss adjustment expense claim proceeds) reasonably expected by
the Construction Agent to be available during the Construction Period on account of any
Construction Event of Loss or Construction Event of Taking, whether pursuant to any insurance,
award or other Claim for damage or relief against a third party or otherwise.

“Construction Management Agreement” means the Construction Management
Agreement by and between Developer and Construction Manager.

“Construction Manager” means that construction manager selected pursuant to Section 5
of the City’s Charter, being the lowest and best bidder, any applicable City ordinances and any
applicable requirements under State law, and any permitted successors and assigns.

“Construction Period” means the period beginning on the date on which the construction
of the Project commences and ending on the Final Completion Date.

“Developer Improvements” means the mixed-use buildings, structures and improvements
as further described in the Development Agreement.

“Event of Default” shall have the meaning assigned to that term in Section 7.1 hereof.

“Final Completion Certificate” shall have the meaning assigned to that term in Section
4.4 hereof.
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“Final Completion Date” shall mean the date on which the City shall have approved the
Final Completion Certificate with respect to the Public Improvements in accordance with Section
4.4 hereof.

“Governmental Authority” means any federal, state, county or municipal government, or
political subdivision thereof, any governmental or quasi-governmental agency, authority, board,
bureau, commission, department, instrumentality, or public body, or any court, administrative
tribunal, or public utility.

“Latest Completion Date” means January 1, 2017, or such later date as may be agreed to
by the City if the time for completion of the Public Improvements shall be extended.

“Material Delay” means any event or condition (or related series of events or conditions)
that causes or results in a delay (or total stoppage) in the progress of the construction of the
Public Improvements of such duration that the construction of the Public Improvements cannot
reasonably be completed within the Project Budget on or before the Latest Completion Date.

“Notice of Commencement” means the Notice of Commencement described in
subsection 2.4(d) hereof.

“Operative Documents” means this Agreement, the Development Agreement, the Plans
and Specifications, the Construction Contract, and the other Approved Construction Documents.

“pormitted Encumbrances” shall mean the encumbrances and title exceptions listed in
Exhibit D attached hereto.

“Person” or words importing person mean firms, associations, partnerships (including
without limitation, general and limited partnerships), societies, trusts, corporations, public or
governmental bodies, other legal entities and natural persons.

“Plans and Specifications” means the plans, specification and construction drawings of
the Public Improvements provided for in the Development Agreement and in Section 3.5 of this
Agreement.

“Project” means, collectively, the Developer Improvements and the Public
Improvements and all related demolition, construction and completion work.

“Project Budget” means the written budget, the form of which is attached hereto as
Exhibit A setting forth the Allowable Costs for the construction of the Public Improvements,
prepared in cost breakdown form, certified as to accuracy by the Construction Agent and
delivered by the Construction Agent to the City and approved by the City, with such changes and
modifications from time to time as are approved in accordance with Section 3.7 hereof.

“Project Site” shall have the meaning assigned to that term in the Development
Agreement.

“Proposed Schedule of Work” means the schedule for the completion of the Public
Improvements.

“Public Improvements” means the Public Improvements described in Exhibit C to the
Development Agreement, including site improvements, demolition and site work, and all other
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improvements and fixtures, all as more specifically described in the Plans and Specifications,
including any substitutions or modifications therefor.

“Termination Documents” means instruments and documents in form reasonably
satisfactory to the Construction Agent and the City that (i) evidence the termination of this
Agreement and (ii) transfer to the City any and all rights with respect to all Claims to, and all
proceeds of, casualty insurance, with respect to the Public Improvements.

“Termination Event” means the occurrence of any of the events described as a
Termination Event in Section 6.1 hereof.

“Termination Notice” means a written notice delivered by the City under Section 6.3
hereof after the occurrence of a Termination Event (including a Construction Event of Default),
declaring a termination of the Development Agreement and this Agreement.

“Termination Payment” means the payment to be made by the Construction Agent upon
the delivery of a Termination Notice in accordance with Section 6.1 hereof to pay any
outstanding costs to complete the construction of the Public Improvements.

“Work” means the entire completed construction or the various separately identifiable
parts thereof required to be furnished under the Approved Construction Documents with respect
to the Public Improvements.

Section 1.3 [nterpretation.

Any reference herein to the City or to any member or officer of either includes entities or
officials succeeding to their respective functions, duties or responsibilities pursuant to or by
operation of law or lawfully performing their functions.

Any reference to a section or provision of the Constitution of the State, or to a section,
provision or chapter of the Ohio Revised Code or to any statute of the United States of America
or to a section or provision of the Charter of the City or the Codified Ordinances of the City,
includes that section, provision or chapter as amended, modified, revised, supplemented or
superseded from time to time; provided that, no amendment, modification, revision, supplement
or superseding section, provision or chapter shall be applicable solely by reason of this provision,
if it constitutes in any way a limitation, restriction or impairment of the rights or obligations of
the City or the Construction Agent under this Agreement or any other Operative Document.

Unless the context indicates otherwise, words importing the singular number include the
plural number, and vice versa; the terms “hereotf”, “hereby”, “herein”, “hereto”, “hereunder” and
similar terms refer to this Agreement; and the term “hereafter” means after, and the term
“heretofore” means before, the date of execution and delivery of this Agreement. Words of any
gender include the correlative words of the other genders, unless the sense indicates otherwise.

Reference to a numbered or lettered Article, Exhibit, Section or subsection means that

Article, Exhibit, Section or subsection of or to this Agreement, unless the context indicates a
different meaning or intent.

(03129428 DOCX;6 ) 5
S



Section 1.4  Captions and Headings.

The captions and headings in this Agreement are solely for convenience of reference and
in no way define, limit or describe the scope or intent of any Articles, Sections, subsections,
paragraphs, subparagraphs or clauses hereof.

ARTICLE II
APPOINTMENT OF THE CONSTRUCTION AGENT

Section 2.1  Appointment. Subject to the terms and conditions hereof, the City hereby
designates and appoints the Construction Agent as its exclusive agent in connection with the
construction of the Public Improvements on the Project Site in accordance with the Plans and
Specifications and pursuant to the terms of this Agreement and the other Operative Documents.
Unless otherwise directed by the City, the Construction Agent shall have sole possession of the
Project Site during the Construction Period and shall exercise exclusive control thereover, all for
the purposes of performing its obligations hereunder for the within limited and defined purposes.

Section 2.2 Acceptance and Undertaking. The Construction Agent hereby
unconditionally accepts the appointment provided for herein as an independent contractor with
and agent of the City and undertakes, for the benefit of the City, to act as the City’s agent for the
purpose of the construction of the Public Improvements during the Construction Period in
accordance with the Plans and Specifications and pursuant to the terms of this Agreement and
the other Operative Documents.

Section 2.3 Term. The Construction Agent’s duties under this Agreement shall
commence on the Effective Date and terminate upon the earliest to occur of (i) Final Completion
Date or (ii) termination of the Construction Agent’s authority pursuant to Section 7.3 hereof.

Section 2.4  Scope of Authority and Duties of Construction Agent.

(a) Subject to the terms of this Agreement, the City hereby expressly
authorizes the Construction Agent, or any agent or contractor of the Construction Agent, and the
Construction Agent unconditionally agrees, for the benefit of and as the agent of the City, to take
all action necessary or desirable for the construction, in a good and workmanlike manner, of the
Public Improvements in the name of the City and on its behalf and as its agent pursuant to and in
accordance with the Plans and Specifications and the other Operative Documents, and for the
performance and satisfaction of any and all of the Construction Agent’s or of the City’s
obligations under any Construction Contract and to fulfill all of the obligations of the
Construction Agent hereunder and under the other Operative Documents, including without
limitation:

1) subject to review by the City Review & Approval Bodies, all
design and supervisory functions relating to the construction and improvement of
the Public Improvements and performance of all architectural and engineering
work related thereto;
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(i1) after the execution of this Agreement, conducting the public
bidding for the contractors and subcontractors for the construction of the Public
Improvements and for materials to be supplied in connection with the Public
Improvements and selecting, in accordance with the City’s public bidding
procedures, the contractors and subcontractors for the construction of the Public
Improvements and the providers of materials for the Public Improvements;

(ili)  negotiation and performance of the obligations of the City under
all contracts and arrangements for construction of the Public Improvements on
such terms and conditions as are commercially customary and reasonable in light
of local industry standards and practices;

(iv)  obtaining all necessary permits, licenses, consents, approvals,
entitlements and other authorizations required under applicable laws (including
without limitation Environmental Laws), from each Governmental Authority in
connection with the construction of the Public Improvements in accordance with
the Plans and Specifications, and all of the foregoing required for the use and
operation of the Public Improvements by the City;

(v) maintaining all books and records with respect to the construction
of the Public Improvements and, to the extent required herein, their operation and
management; and

(vi)  performance of all other acts necessary in connection with the
construction of the Public Improvements in accordance with the Plans and
Specifications.

(b) Subject to the terms and conditions of this Agreement and the other
Operative Documents, during the Construction Period, the Construction Agent shall have sole
management and control over, and responsibility for, the Project Site and construction of the
Public Improvements, the testing, means, methods, sequences and procedures with respect
thereto, and the security of the Project Site and the Public Improvements.

(c) The Construction Agent expressly acknowledges and agrees that the
Construction Agent shall require that all wages paid to laborers and mechanics employed in
connection with the construction of the Public Improvements 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
Public Improvements, which wages shall be determined in accordance with the requirements of
Chapter 4115, Ohio Revised Code, for determination of prevailing wage rates. To the extent
required by law, the Construction Agent shall comply, and shall require compliance by all
contractors or subcontractors working on the Project, with all applicable requirements of
Sections 4115.03 through 4115.16, Ohio Revised Code and Section 210.11 of the City’s
Codified Ordinances. In furtherance thereof, the Construction Agent shall be responsible for (1)
obtaining from the Ohio Department of Commerce, Wage and Hour Division, its determination
of the prevailing rates of wages to be paid for all classes of work called for by the Public
Improvements, (ii) obtaining the designation of a Prevailing Wage Coordinator for the Project
pursuant to Section 4115.032, Ohio Revised Code, and (iii) ensuring that all contractors and
subcontractors receive notification of changes in prevailing wage rates as required under Section
4115.05, Ohio Revised Code. At such time as the City requests, the Construction Agent shall be
required to provide the City with evidence, reasonably satisfactory to the City, that there has
been compliance with the foregoing requirements. The Construction Agent agrees that it shall
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require that representatives of the City have access to each contractor’s personnel and all
documents pertaining to the Public Improvements and that such representatives shall have access
to the Public Improvements, in each case to the extent as may be necessary to monitor and
review compliance with this subsection, but that the City shall not be liable for any failure to
comply with this subsection. The Construction Agent shall cooperate fully with representatives
of the City in carrying out such tasks.

(d) The Construction Agent shall obtain and pay for any and all permits and
bonds required to be obtained before commencement of the Work and for all other permits,
governmental fees, sales taxes and use taxes, if any, licenses and inspections necessary for the
proper execution and completion of the Work as and when the same are required to be
obtained.?] A Notice of Commencement in proper form as provided in Section 1311.252 of the
Ohio Revised Code shall be prepared and filed by the Construction Agent on behalf of the City
in the Cuyahoga Fiscal Officer’s office after the Effective Date and prior to the commencement
of the Work.

Section 2.5  Delegation of Duties.

The Construction Agent may execute any of its duties under this Agreement by or
through agents, contractors, employees or attorneys-in-fact; including, but not limited to the
Construction Manager, provided, however, that, no such delegation shall limit or reduce in any
way the Construction Agent’s duties and obligations under this Agreement.

ARTICLE X
CONSTRUCTION AGENCY

Section 3.1 General.

The Construction Agent shall undertake to cause the construction of the Public
Improvements in accordance with the provisions of this Agreement and, subject to the provisions
hereof, shall pay all amounts required to construct the Public Improvements in accordance with
the Plans and Specifications and the Project Budget. Pursuant to Article IV, the Construction
Agent shall pay for Allowable Costs and shall be reimbursed for the same from the Service
Payments in accordance with Section 4.3 hereof. The City shall not be liable to the Construction
Agent for failure or delay in any aspect of the performance of the Work.

Section 3.2 Reports.

No later than the 20th day of each month after the Effective Date and prior to the later of
(i) the date upon which the Construction Agent shall deliver (a) evidence satisfactory to the City
that Completion of the Project has occurred or (ii) the Final Completion Date, the Construction
Agent shall provide a written report to the City setting forth in reasonable detail (x) all
expenditures made or incurred on account of Allowable Costs for the Public Improvements, (y)
the total Allowable Costs as of the last day of the previous month, and (z) a construction status
report, to include a written description of all material changes to the Work by the Construction
Agent. Additionally, the Construction Agent shall provide to the City such additional reports
and information as the City may reasonably request from time to time relating to the transactions
contemplated hereby. The Construction Agent shall also certify to the City the aggregate total of
all Allowable Costs incurred through the Final Completion Date within one hundred eighty (180)
days after the Final Completion Date.
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Section 3.3  Additional Reports.

(a) On or before the 20th day of each month following the commencement of
construction, the Construction Agent shall submit the following documents to the City:

(1) Any certificates, documents and instruments required by this Construction
Agency Agreement or the Development Agreement in forms and not previously
submitted, reasonably satisfactory to the City and its attorneys;

(i1) Properly completed required State of Ohio Prevailing Wage documents
including, certified payroll forms to document each week of the construction of the
Public Improvements. If no work is performed during a particular week, the certified
payroll form shall so indicate, but in any event a form for each week shall be filed with
the City; and

(iii)  Certification from the Construction Agent that all such installation has
been satisfactorily completed in accordance with the Plans and Specifications and such
lien waivers, title policy endorsements affidavits and statements as the City may
reasonably request.

Section 3.4  Final Completion Certificate.

The Public Improvements shall be deemed completed when the Construction Agent shall
have provided to the City, and the City shall have approved, a certificate (the “Final Completion
Certificate”) prepared and signed by the Authorized Construction Agent Representative, which
certificate (i) shall describe all items of personal property, if any, constructed or otherwise
improved with respect to such Public Improvements, (ii) stating the total costs of constructing of
the Public Improvements, and (iii) stating:

(a) the date of completion of construction of such Public Improvements and
that all other facilities necessary for the proper functioning of such Public Improvements have
been constructed, including all punch-list items;

(b) that the construction of such Public Improvements has been completed in
accordance with the Plans and Specifications, and that all costs then due and payable in
connection therewith have been paid, and all obligations, costs and expenses in connection with
such Public Improvements have been paid or discharged as evidenced by appropriate lien
waivers;

(¢c) that all other facilities necessary for the proper functioning of such Public
Improvements have been provided and all costs and expenses incurred in connection with such
facilities have been paid or discharged, including all punch-list items and associated retainages;

(d) that the construction of such Public Improvements and any other facilities
described in clause (B) has been accomplished in a manner that conforms to all applicable
zoning, planning, building, environmental and other regulations of each Governmental
Authority having jurisdiction over such Public Improvements;
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(e) that all licenses and approvals for the use and operation of such Public
Improvements then required by any Governmental Authority have been obtained; and

(f)  that the construction of such Public Improvements has been accomplished
in a manner that permits the City, after dedication to the City and granting of a permanent non-
exclusive easement, to use and operate such Public Improvements for the applicable public
purposes pursuant to the Development Agreement.

Section 3.5  Recovery on Contractor Warranties.

So long as no Event of Default has occurred and is continuing, the Construction Agent
shall, with respect to the Public Improvements, at its cost in the name and on behalf of the City,
negotiate, accept and prosecute any claim for damages, compensation or other recoveries due
from any contractors or subcontractors based on a breach of contract or breach of warranty
(whether express or implied) and shall transfer any proceeds received on account of such
collection efforts, net of any costs incurred by the Construction Agent in prosecuting such claim,
to the City for use in accordance with the Development Agreement. If an Event of Default has
occurred and is continuing, the City is hereby expressly and irrevocably authorized, but not
required, to exercise every right, option, power or authority which the Construction Agent has
against any contractor or subcontractor and the City shall cause any such proceeds, net of any
costs incurred by the City in prosecuting any claim or exercising any right, to be used in
accordance with the Development Agreement. The Construction Agent shall be entitled to
reimbursement for any costs incurred by it in negotiating, accepting and prosecuting such claims,
but such reimbursement shall be made solely from any proceeds recovered pursuant to this
Section 3.5.

Section 3.6  Approved Construction Documents.

The Plans and Specifications and Project Budget have been developed to the extent
necessary to commence construction of the Public Improvements. The Construction Contract,
Project Budget and Proposed Schedule of Work will be developed and completed by the
Construction Agent prior to the commencement of construction, and upon their completion will
be approved by the City. Upon the City’s approval of such documents, no further material
changes shall be made except in accordance with Section 3.7 hereof. Said documents, as
approved by the City, together with amendments or additions thereto, together with the Plans and
Specifications, are called the “Approved Construction Documents”.

Section 3.7  Limits on Change in Construction Manager.

No change shall be made by the Construction Agent in the identity of the Construction
Manager if (i) such replacement Construction Manager is not generally known as a financially
responsible and reputable contractor or construction manager within northeastern Ohio, or (ii)
any such change would result in any material changes to the terms of the Construction Contract
or Construction Management Agreement and such changes will or would reasonably be expected
to (A) materially alter the nature of the Public Improvements, or (B) result in a reduction of the
value, utility or marketability of the Developer Improvements or the Public Improvements in any
material respect or (C) impose any liability for the City to any third parties. No change in the
Construction Manager shall be made without the advance written consent of the City.
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Section 3.8  Limits on Change in Approved Construction Documents or Cost Budget.

(8 Changes To Plans and Specifications; Equipment; Contracts. ~ No
subsequent amendment to, Or change in, any one or more of the Plans and Specifications, the
Project Budget, the Construction Contract, the Construction Management Agreement, or
Approved Construction Documents shall be made by the Construction Agent without prior
written consent of the City, which consent shall not be unreasonably withheld, conditioned or
delayed; provided, however, that no such prior written consent is required for any change or
amendment that: (i) together with all other changes submitted concurrently therewith does not
increase the costs of the Public Improvements by more than $35,000.00 or together with all
changes in the aggregate, does not increase the cost by more than $100,000.00; (i) will not
materially reduce the value of the Project; and, (iii) will not materially alter the character or use
of the Project.

(b) Changes To Work Schedule. The Construction Agent may change the
Proposed Schedule of Work upon notification to the City; provided, however no such change
may be made without the City’s prior written consent if the effect of the change, in the
reasonable opinion of the City, 18 reasonably likely to jeopardize the final completion of the
Public Improvements on or before the Latest Completion Date hereof, provided, that the City’s
consent does not obligate it to provide funds.

ARTICLE IV
CONSTRUCTION OBLIGATIONS AND COVENANTS

Section 4.1 Covenants of the Construction Agent.

During the Construction Period (and, where indicated, thereafter), the Construction Agent
shall:

(a) cause the construction of the Public Improvements within the boundaries
of the Project Site and cause such construction to be prosecuted in a good and workmanlike
manner, and substantially in accordance with (i) the Project Budget; (ii) the Approved
Construction Contracts, and (iii) the schedule for construction of the Public Improvements
‘ncluded as Exhibit B to the Development Agreement, (iv) reasonable industry practices and (v)
all applicable laws;

(b)  use its best efforts to cause construction of the Public Improvements to be
completed and the Final Completion Date to occur on or before the Latest Completion Date;

(c) use its best efforts to cause all material outstanding punch list items with
respect to the construction of the Public Improvements to be completed on or prior to the Latest
Completion Date;

(d) atall times, (i) pay, or cause to be paid, all assessments, charges and taxes,

if any, payable in connection with construction of the Public Improvements to be paid as and
when due, whether claim shall be made for payment thereof during or after the Construction
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Period, subject to the right of the Construction Agent to contest, in good faith, any such
assessment change or tax so long as, by nonpayment of any such items, neither the Public
Improvements nor any property of the City shall be subject to imminent loss or forfeiture, and
in the contest of which, the City hereby agrees to cooperate, at the cost and expense of the
Construction Agent, (ii) not permit liens (other than Permitted Encumbrances or those in favor
of the City) to be filed or maintained respecting the Public Improvements, provided that
mechanics’ liens may be bonded and contested as provided herein, and (iii) on a monthly basis,
deliver to the City true, correct and complete progress reports as required by Section 3.3 hereof
regarding the construction of the Public Improvements and adequacy of funding for the Public
Improvements in relationship to the then current Project Budget;

(e) cause title to the Public Improvements to be and remain, during the
Construction Period and on the Completion Date, free from and clear of all liens, claims, and
encumbrances, except for (i) those created by or arising under the Operative Documents, (i)
real estate taxes and assessments that are a lien but not yet due and payable, (iii) liens or claims
for materials supplied or labor or services performed in connection with the construction of the
Public Improvements that are bonded-off or otherwise removed in accordance with applicable
laws within 90 days of the filing of such lien and in any event prior to the commencement of an
action to foreclose on such lien, (iv) any Permitted Encumbrances, and (v) any other liens or
exceptions that are approved in writing by the City or that the City causes to be created;

(f)  make available for inspection at the Construction Agent’s office by a duly
authorized representative of the City during normal business hours, any of the Construction
Agent’s books and records insofar as they relate solely to the Public Improvements at such
times as reasonably requested by the City when requested to do so;

(z) allow the City and its agents, at all times (i) during normal business hours,
the right of entry and free access to the Project Site to inspect all work done, labor performed
and materials furnished with respect to the Public Improvements in and about the Project Site,
and (ii) to require to be replaced or otherwise corrected (at the Construction Agent’s sole cost,
or that of its contractors, subcontractors or material suppliers if the need for replacement or
correction is the result of the breach of duty by or the intentional, wrongful or negligent act or
failure to act of any such Person, its agents or employees), any material or work that materially
fails to comply with the respective Plans and Specifications therefore, provided that the City
shall provide 15 days’ notice of its election to exercise such right and reasonable opportunity for
the Construction Agent to cure such failure of compliance, and (iii) to prevent any Person other
than the City and its agents, employees, licensees and invitees, or a contractor or a subcontractor
or agents, employees or invitees of the Construction Agent, from entering upon the Project Site;

(h)  during the Construction Period, obtain, or cause each contractor to obtain
and maintain, on behalf of the City and submit to it for its review, evidence of the insurance
coverages described on Exhibit B. All insurance policies shall name the Construction Agent as
a named insured and the City as an additional insured and shall, unless otherwise agreed by the
City in writing, be issued by carriers with a Best’s Insurance Reports policyholder’s rating, to
the extent commercially reasonable, of “A” (but in any event, not less than “A-") financial size
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category of “X” or better. The Construction Agent shall deliver to the City prior to the
Effective Date, copies of all such policies, together with endorsements and original certificates
therefor. Copies of all renewal policies (including endorsements) and original certificates
therefor shall be deposited with the City as evidence of such insurance. All policies shall
contain provisions for thirty (30) days’ written notice to the City prior to expiration or
cancellation. Each insurer under any policies shall be required to waive any defenses the
insurer may have to payment as a consequence of acts or omissions of any party;

(i)  in the event of any damage to or destruction of the Public Improvements,
or any part thereof, during the Construction Period, to the extent that insurance proceeds, are not
sufficient to cover the full cost of any repair, rebuilding or restoration due to deductible and co-
insurance amounts under insurance policies maintained by the Construction Agent, the
Construction Agent shall provide funding, to pay the cost of repair, rebuilding or restoration;

(5)  notify the City in writing within three (3) days of the occurrence of any
default or Event of Default hereunder as to which the Construction Agent has knowledge;

(k) not discriminate against any employee or applicant for employment
because of race, religion, color, sex, national origin, disability, age, veteran status, or ancestry in
violation of applicable laws, and ensure that applicants for employment are considered for
employment and that employees are treated during employment, without regard to their race,
religion, color, sex, national origin, disability, age, veteran status, or ancestry as required by
Applicable Law, and incorporate the requirements of this paragraph in all of the respective
contracts for any of the work prescribed herein (other than subcontracts for standard commercial
supplies or raw materials), and require all contractors for any part of the work involved in the
provision of the Project to incorporate such requirements in all subcontracts for such work; and

()  obtain on a timely basis all utility connections and permits when needed as
required by the Plans and Specifications and all utility services for water, gas, electric,
telephone, sewer and storm drainage and sanitary waste disposal so that such utility services
shall be available to an extent adequate to serve the Public Improvements.

Section 4.2  Construction Force Majeure Event.

(a) The Construction Agent shall give the City prompt written notice of the
occurrence of any Construction Force Majeure Event with respect to the Public Improvements
that has caused, or is reasonably likely to cause a Material Delay. Upon the occurrence of a
Construction Force Majeure Event, unless and until a Termination Notice shall be delivered
pursuant to the provisions of Article VI, the Construction Agent shall use its good faith efforts
to complete the construction of the Public Improvements, or cause the construction of the Public
Improvements to be completed, in such manner as to cause the Final Completion Date to occur
on or before the Latest Completion Date and within the Project Budget.

(b) Following an occurrence that constitutes a Construction Force Majeure
Event, the Construction Agent shall prepare, as promptly as practicable, a written estimate of

{03129428.DOCX;6 } 13



any resulting or reasonably expected Material Delay, and shall deliver such estimate to the City.
If a Construction Force Majeure Event should cause a Material Delay, the Latest Completion
Date shall be extended for such additional period of time as may be reasonably necessary to
cure such Construction Force Majeure Event and to permit expeditious completion of the
construction of the Public Improvements, but in any event for a period ending not later than
December 1, 2017, without the prior written consent of the City, which consent shall not be
unreasonably withheld, conditioned or delayed. If the extent of any Material Delay will not
prevent completion of construction of the Public Improvements on or prior to the Latest
Completion Date (as extended), the Construction Agent shall proceed to cause the construction
of the Public Improvements to be completed and the completion conditions to be satisfied as
expeditiously as possible in a commercially reasonable manner under the circumstances
pursuant to Article IT and the other Operative Documents.

Section 4.3  Certain Warranties and Representations.

The Construction Agent warrants and represents to the City as follows:

(a)  Organization and Power. The Construction Agent (a) is an Ohio limited
liability company, duly organized, validly existing and in full force and effect under the laws of
its jurisdiction of organization; and (b) has all power, authority and legal right to carry on its
business as now conducted, to execute, deliver and perform its obligations under this
Agreement and all other Operative Documents to which it is a party.

(b) Litigation. Except as disclosed to the City, there is no action, suit or
proceeding pending, or to the best of the Construction Agent’s knowledge, threatened, against
or affecting the Construction Agent at law or in equity before any court, or by or before any
federal, state, municipal or other governmental department, commission, board, bureau, agency,
or instrumentality or arbitrator which, if adversely decided, could have a material adverse effect
on the business, assets or financial condition of the Construction Agent or its right to enter into
this Agreement or the other Operative Documents to which it is a party or the validity or
effectiveness hereof.

(¢) No Defaults. No Default or Event of Default by the Construction Agent
has occurred and is continuing under this Agreement, the Indenture, the other Operative
Documents or any other agreement or document contemplated thereunder to which it is a party.

(d) Insurance. All insurance required by this Agreement or the Development
Agreement to be obtained by the Construction Agent is in effect and all premiums now due and
payable in respect of such insurance have been paid.

(e)  Construction Documents and Other Agreements. True and complete
copies of the Plans and Specifications, the Construction Contract, and all other agreements
relating to the Public Improvements have been delivered to the City, and there have been no
alterations, modifications, amendments or changes of any nature whatsoever to any one or more
of the foregoing since the respective dates of delivery thereof to the City except as expressly
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permitted hereunder (including but not limited to Section 3.7(a) hereof). True and complete
copies of all such alterations, modifications and amendments have been furnished to the City.

(f)  Project Budget. The Project Budget as of the date hereof sets forth and
presents a full and complete representation by the Construction Agent of all costs, expenses and
fees which the Construction Agent reasonably expects to pay to complete the Public
Improvements on or before the Final Completion Date.

Section 4.4  Correction of Work. The Construction Agent warrants to the City that all
materials shall be of good quality used to construct the Public Improvements and all Work shall
be of first-class, good and workmanlike quality, in conformance with the requirements of the
Plans and Specifications in all material respects and as set forth in this Agreement and free from
defects in materials and workmanship (without regard to the standard of care exercised in its
performance) for a period of two years after delivery of the Final Completion Certificate for the
Public Improvements. The Construction Agent shall, at its sole cost and expense, (i) promptly
correct or cause to be corrected, all of the Work not in material conformance with the Plans and
Specifications and this Agreement, (ii) correct, or cause to be corrected, any defects in materials
and workmanship of the Work (without regard to the standard of care exercised in its
performance) and (iii) replace, repair or restore, or cause replacement, repairs or restoration of,
any parts of the Work or any of the fixtures, equipment or other items placed therein that are
injured or damaged as a consequence of corrective action taken pursuant hereto. The
Construction Agent shall remove, in a manner which at all times complies with all applicable
Environmental Laws, from the Project Site all portions of the Work which are defective or
nonconforming and which have not been corrected under this Section unless removal is waived
by City in writing. Nothing contained in this Section shall be construed to establish a period of
limitation with respect to any other obligation of the Construction Agent under this Agreement.
‘Should the Construction Agent fail to make or cause to be made, corrections required by this
Section, the City may do so at the sole expense of the Construction Agent. The obligations of
the Construction Agent hereunder shall survive the termination of this Agreement.

ARTICLE V
CASUALTY, CONDEMNATION AND ENVIRONMENTAL EVENTS

Section 5.1 Construction Event of Loss or Casualty.

(a) The Construction Agent shall give the City written notice of the
occurrence of any casualty during the Construction Period promptly following the occurrence
thereof. As promptly as practicable, the Construction Agent shall prepare an estimate of the
cost of restoring, rebuilding and repairing the related damage and shall deliver such estimate to
the City, or shall provide to the City a notice that such event shall constitute a Construction
Event of Loss under Section 6.1, and pay to the City the Termination Payment.

(b)  If a casualty shall occur with respect to the Public Improvements during
the Construction Period, the Construction Agent shall apply the insurance proceeds so advanced
to pay for the cost of rebuilding, restoring and repairing the resulting damage. Thereafter, the
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Construction Agent shall apply the proceeds to complete the construction of the Public
Improvements and use good faith efforts to cause the construction of the Public Improvements
to be completed prior to the Latest Completion Date.

Section 5.2  Construction Event of Taking or Condemnation.

(a) The Construction Agent shall give the City written notice of the
occurrence of any Condemnation of all or any material part of the Public Improvements during
the Construction Period promptly following the occurrence thereof together with a written
estimate of the schedule and cost of restoring the Public Improvements and shall deliver such
estimate to the City. If a Condemnation of all or any part of the Public Improvements occurs
during the Construction Period that, in the good faith judgment of the City, after consultation
with the Construction Agent, (i) renders impossible or impractical the restoration of the
remaining portion of the Public Improvements as a unit adequate for the intended use of the
Public Improvements or (ii) will cause a Material Delay such that the construction of the Public
Improvements cannot reasonably be completed before the Latest Completion Date (any such
event being called a “Construction Event of Taking”), the Construction Agent shall (x) use its
best efforts to eliminate the Material Delay or (y) declare that the Condemnation constitutes a
Construction Event of Taking under Section 6.1 and deliver to the City the Termination
Payment.

(b) If a Condemnation occurs with respect to any part of the Public
Improvements during the Construction Period, the proceeds of the resulting award may be paid
directly to the Construction Agent, who shall receive the same in trust for application to the
costs of the restoration, rebuilding and repairing of the Public Improvements. The Construction
Agent shall apply the proceeds of the award so advanced to pay for the cost of rebuilding,
restoring and repairing the resulting damage, but the Construction Agent shall not be obligated
to fund or pay for any portion of the costs of such restoration, rebuilding or repairing except to
the extent of Construction Loss Proceeds except to the further extent that the Construction
Agent shall be obligated as the result of the intentional, wrongful or negligent acts or failures to
act of itself, its agents, employees, contractors, subcontractors or material suppliers or shall
otherwise elect.

Section 5.3  Hazardous Materials.

(a) If, in the course of the construction of the Public Improvements the
Construction Agent discovers Hazardous Materials or underground storage tanks that are not
included in the Work pursuant to the Plans and Specifications, and which are not maintained in
accordance with all applicable Environmental Laws, the Construction Agent shall notify the
City promptly and, if directed by the City, or if commercially reasonable under the
circumstances, shall stop and cause all contractors and subcontractors to stop the Work. If
stopped, such Work shall be commenced only after consultation with and consent of the City.
All Hazardous Materials that may be discovered shall be maintained, removed, transported and
disposed of by qualified contractors in accordance with all applicable state and federal
Environmental Laws.
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(b)  The Construction Agent shall not permit a violation of any Environmental
Laws to exist with respect to the Project Site. The Construction Agent shall not use or permit to
be used all or any portion of the Project Site for the storage, treatment, use or disposal of any
substance for which a license or permit is required by state, federal or local Environmental
Laws and for which no such license or permit has been obtained. Without limitation express or
implied, unless caused by the gross negligence or willful misconduct of the City or of any
employee or agent of the City (other than the Construction Agent), the Construction Agent shall
pay all sums and take all such actions as may be required to avoid or discharge the imposition of
any lien on the Project Site under any Environmental Law, and the Construction Agent shall
indemnify and save harmless City from any and all loss, claims, liabilities and expenses
(including attorney’s and expert fees) incurred or suffered by City by virtue of the provisions of
any Environmental Law now or hereinafter in effect or by virtue of the failure of the
Construction Agent to comply or cause compliance with any Environmental Law now or
hereinafter in effect or by virtue of the failure of the Construction Agent to comply with any
Environmental Law in connection with the presence of any Hazardous Materials on the Project
Site in violation of such Environmental Laws.

ARTICLE VI
TERMINATION

Section 6.1 Termination Events.

Each of the following events shall be a “Termination Event™:

(a) The occurrence of a Construction Force Majeure Event constituting a
Construction Event of Loss or a Construction Event of Taking;

(b) The occurrence of a Construction Force Majeure Event, other than a
Construction Event of Loss or a Construction Event of Taking, as a result of which (A) the
construction of the Public Improvements are not completed on or before the Latest Completion
Date, as may be extended pursuant to the terms herein, or (B) the Construction Agent fails to
comply with the provisions of subsection 4.1(a) for 30 days following written notice from the
City; or

(¢)  The occurrence of a Construction Event of Default.

In the event there shall occur an event that constitutes a “Termination Event” under
subsection 6.1(a) or 6.1(b) then the Construction Agent may; provided there shall be no event
constituting a “Termination Event” under subsection 6.1(c) hereunder, deliver a Termination
Notice to the City, together with the Termination Payment. In the event of the occurrence of an
event that constitutes a “Termination Event” under subsection 6.1(c) then the City may in its
discretion designate such event, in the Termination Notice, as a “Termination Event” and require
the Construction Agent to make a Termination Payment. Following the giving of a Termination
Notice and the payment by the Construction Agent of a Termination Payment, this Agreement
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shall terminate on the dates specified in the first notice sent and the parties shall be governed by
the following provisions of this Article VI.

Section 6.2  Terminations Resulting From Construction Event of Loss or Construction
Event of Taking.

If a Termination Notice is delivered by Construction Agent pursuant to a Termination
Event described in subsection 6.1(a) or (b) above, the notice shall provide that this Agreement
shall terminate as of a date not fewer than 15 nor more than 90 days from the date of the notice,
and on the date so specified this Agreement shall so terminate, and the City and the Construction
Agent shall execute and deliver to each other sufficient counterparts of Termination Documents
on or before the date of termination specified in such notice. Simultaneously, the Construction
Agent shall immediately pay and deliver, or cause to be paid and delivered, to the City, all
Construction Loss Proceeds or other recoveries with respect to any other Claims arising as the
result of the related Construction Force Majeure Event previously received by either of them.
Upon the execution of such Termination Documents and the payment to the City of such
proceeds (if any), (a) the Construction Agent shall have no further rights or obligations in respect
of the Public Improvements (except for rights and obligations that are expressly stated in the
Operative Documents to survive termination of the Development Agreement or this Agreement),
(b) any Construction Loss Proceeds shall be paid over to the City for application.

Section 6.3  Other Termination.

(a) Ifa Termination Notice is given by the City as the result of a Termination
Event described in Section 6.1(c) above, the Termination Notice shall so state, and the
Construction Agent shall within 15 days of receipt of such notice, pay to the City such
Construction Loss Proceeds or other recoveries and such amount, shall be used, as a
Termination Payment, to pay any other amounts payable to the City under the Development
Agreement, and all reasonable costs of consultants, legal counsel and other professional services
incurred by the City in effecting such a transaction, whereupon the rights and obligations of the
Construction Agent hereunder shall terminate, except as otherwise provided herein.

(b)  Concurrently with payment of the amount contemplated by subsection (a)
of this Section, (i) the City and the Construction Agent shall execute and deliver to each other
sufficient counterparts of Termination Documents, and (ii) the Construction Agent shall pay or
cause all Construction Loss Proceeds received by it to be immediately delivered to the City.
Thereafter, the Construction Loss Proceeds shall be applied as a Termination Payment to the
payment amounts owed to the City to complete the construction of the Public Improvements
under the Development Agreement and all reasonable costs of consultants, legal counsel and
other professional services incurred by the City in effecting the redemption and termination.

ARTICLE V11
EVENTS OF DEFAULT

Section 7.1 Construction Events of Default.
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If any one or more of the following events (each a “Construction Event of Default”) shall
occur:

(a) following the giving of a Termination Notice pursuant to any Termination
Event, the Construction Agent shall fail to pay any amounts that become due as the result
thereof, and such failure continues for five (5) Business Days;

(b)  the Construction Agent shall commit or perform any act constituting
fraud, misapplication of funds, intentionally illegal acts, or willful misconduct in connection
with the performance of its obligations under this Agreement or any other Operative Document
to which it is a party;

(c) the filing by Construction Agent of any petition for dissolution or
liquidation of Construction Agent, or the commencement by the Construction Agent of a
voluntary case under any applicable bankruptcy, insolvency or other similar law for the relief of
debtors, foreign or domestic, now or hereafter in effect, or Construction Agent shall have
consented to the entry of an order for relief in an involuntary case under any such law, or the
appointment of or taking possession by a receiver, custodian or trustee (or other similar official)
for the Construction Agent or any substantial part of its property, or a general assignment by the
Construction Agent for the benefit of its creditors, or the Construction Agent shall have taken
any corporate action in furtherance of any of the foregoing; or the filing against the
Construction Agent of an involuntary petition in bankruptcy that results in an order for relief
being entered or, notwithstanding that an order for relief has not been entered, the petition is not
dismissed within ninety (90) days of the date of the filing of the petition, or the filing under any
law relating to bankruptcy, insolvency or relief of debtors of any petition against the
Construction Agent that either (i) results in a finding or adjudication of insolvency of the
Construction Agent or (ii) is not dismissed within ninety (90) days of the date of the filing of
such petition;

(d) The construction of the Public Improvements is not completed on or
before the Latest Completion Date, as extended, or the Construction Agent fails to comply with
the provisions of subsection 4.1(a) for 30 days following written notice from the City;

(e)  the occurrence of any event designated as an “Event of Default” under the
Development Agreement that remains uncured beyond any applicable cure period;

(f)  the Construction Agent shall fail to maintain insurance as required by the
provisions of subsection 4.1(h) and such failure continues for 10 days following written notice
or the Construction Agent shall fail to perform as required by the provisions of subsection
4.1(k) and such failure continues for five (5) Business Days following written notice; or

(g) the Construction Agent shall breach in any material respect any of its
representations or warranties under this Agreement or any other Operative Document to which
it is a party or shall fail to observe or perform any material term, covenant or condition of this
Agreement or any other Operative Document to which it is a party (other than as described in
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subsections (a) through (f) of this Section 7.1); then, in any such event, the City may, in
addition to the other rights and remedies provided for in this Agreement, terminate this
Agreement in accordance with Section 6.3 and require the Construction Agent to make a
Termination Payment in accordance with that Section; provided, in the case of a failure or
breach described in subsections (e) or (h), such failure or breach, shall not constitute an Event of
Default so long as the Construction Agent notifies the City within 30 days of its intention to
cure such failure or breach. If such failure is other than payment of money and is of such a
nature that it cannot be corrected within such 30 day period and the Construction Agent, (1)
institutes curative action within such 30 day period, and (ii) diligently pursues such action to
completion and cures such failure within a reasonable period, not to exceed 90 days, after such
30-day period then such failure or breach shall not constitute an Event of Default. The
Construction Agent shall pay all reasonable costs and expenses incurred by or on behalf of the
City, including without limitation reasonable fees and expenses of counsel, as a result of any
Event of Default. The Construction Agent acknowledges that its obligations to make such
payments shall be absolute and unconditional under any and all circumstances and shall be paid
and performed, as the case may be, without notice or demand and without any abatement,
reduction, diminution, set-off, defense, counterclaim or recoupment whatsoever is provided.

Section 7.2~ Damages.

The termination of this Agreement pursuant to Section 7.1 shall in no event relieve the
Construction Agent of its liability and obligations hereunder, all of which shall survive any such
termination.

Section 7.3  Remedies; Remedies Cumulative.

(a) In addition to the right to terminate this Agreement, if an Event of Default
shall have occurred and be continuing, the City shall have all other rights available at law, in
equity or otherwise, including without limitation, the right to (i) remove and replace the
Construction Agent or (ii) require the Construction Agent to complete, or cause to be
completed, all or any part of the Public Improvements, and to hold the City harmless from any
damages or additional costs arising from the Event of Default,

(b) No failure to exercise and no delay in exercising, on the part of either
party to this Agreement, any right, remedy, power or privilege under this Agreement or under
the other Operative Documents shall operate as a waiver thereof; nor shall any single or partial
exercise of any right, remedy, power or privilege under this Agreement preclude any other or
further exercise thereof or the exercise of any other right, remedy, power or privilege. The
rights, remedies, powers and privileges provided in this Agreement are cumulative and not
exclusive of any rights, remedies, powers and privileges provided by law.

Section 7.4  Costs of Enforcement.

If an action shall be brought by the City for the enforcement of any provision of this
Agreement, the Construction Agent shall pay to the City all costs and other expenses that may
become payable as a result thereof, including, without limitation, reasonable attorneys’ fees and
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expenses. If the City or any agent of the City shall be made a party defendant to any litigation
commenced against the Construction Agent, the City or any such agent arising out of any of the
transactions contemplated by the Agreement or the Operative Documents, the Construction
Agent shall pay all costs and reasonable attorneys’ fees and expenses incurred or paid by the City
or its agents in connection with such litigation. The obligations of the Construction Agent under
this Section shall survive the termination of this Agreement.

Section 7.5  Cure of the Construction Agent’s Defaults.

The City, without waiving or releasing any obligation or Event of Default, may (but shall
be under no obligation to), remedy any Event of Default for the account of and at the sole cost
and expense of the Construction Agent after reasonable written notice to the Construction Agent
with respect thereto and reasonable opportunity afforded to the Construction Agent to do and
perform the same. All reasonable out-of-pocket costs and expenses so incurred (including
without limitation fees and expenses of counsel), together with interest thereon shall be paid by
the Construction Agent to the City within thirty (30) days after written demand therefor.

ARTICLE VIII
DISBURSEMENTS FROM WESTWOOD COMMONS PUBLIC IMPROVEMENT TAX
INCREMENT FINANCING (“TIF”) FUND

Section 8.1 Use of Amounts in the Westwood Commons Public Improvement Tax
Increment Financing (“TIF”) Fund.

The amounts deposited from time to time and held by the City in the Westwood
Commons Public Improvement Tax Incremental Financing (“TIF”) Fund (the “Westwood
Fund”), established pursuant to the terms of the TIF Ordinance (as defined in the Development
Agreement), shall be applied to pay Allowable Costs of constructing the Public Improvements
permitted to be paid or reimbursed therefrom as provided in Section 2.02 of the Development
Agreement. Construction Agent acknowledges that the funds in the Westwood Commons will
not be available until (i) after completion of construction, and (ii) receipt of the Service
Payments from the Cuyahoga County Fiscal Officer.

(a)  Requests for disbursement from the Westwood Fund shall be made by the
Construction Agent to the City using the form attached as Exhibit C hereto, signed by the
Authorized Construction Agent Representative;

(b)  Requests for disbursements shall only be submitted twice a year, during
the months of June and December, commencing, June, 2017.

(¢)  Upon approval of a Disbursement Request, the City shall, within thirty
(30) days thereafter, disburse the moneys being held in the Westwood Fund to the Construction
Agent for the cost of Public Improvements as set forth in the Project Budget

Section 8.2  Disbursements.
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The Construction Agent shall not have any right to receive disbursement from the
Westwood Fund unless there is full compliance with all disbursement requirements under the
Development Agreement and this Agreement. No disbursements shall be made while an Event
of Default exists and is continuing under this Agreement or any of the other Operative
Documents, unless otherwise agreed by the City. The City does not assume, and is hereby
expressly released and discharged by the Construction Agent from, any and all liability or
responsibility whatsoever that might or could arise out of the approval of disbursements from the
Westwood Fund or as to the method, manner, or application of such disbursements in accordance
with the Operative Documents, or as to any liens whatsoever that might attach to or be filed
against the Project or the Public Improvements or the Westwood Fund other than as relate to the
willful misconduct, grossly negligent acts, wrongful withholding of approval or material breach
of obligations under the Operative Documents. The Construction Agent acknowledges that it has
no right to funds in the Westwood Fund other than as arise under the Development Agreement.

ARTICLE IX
MISCELLANEOUS

Section 9.1  Notices.

Any notice or demand required or permitted to be given by or to either of the parties
hereto and every alleged breach of a warranty or representation contained in this Agreement shall
be made in writing and shall be deemed to have been given or delivered, as the case may be,
when delivered by: (a) hand delivery; (b) express overnight delivery service; or (c) certified or
registered mail, return receipt requested, and shall be deemed to have been delivered upon: (i)
receipt, if hand delivered; (ii) the next business day, if delivered by express overnight delivery
service; or (iii) the third business day following the day of deposit of such notice with the United
States Postal Service, if sent by certified or registered mail, return receipt requested. Notices
shall be provided to the parties and addresses (or facsimile numbers, as applicable) specified
below:

To the Construction Agent: Cameron-Allie Development Group, LLC
13000 Darice Parkway
Strongsville, Ohio 44149
Attn: Real Estate Department With a Copy to:

With a copy to: Walter Haverfield LLP
1301 E. Ninth Street, Suite 3500
Cleveland, Ohio 44114
Attn: Nick Catanzarite, Fsq.

If to City: City of Strongsville
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16099 Foltz Parkway
Strongsville, Ohio 44149
Attention: Mayor Thomas Perciak

With a Copy to: City of Strongsville
16099 Foltz Parkway

Strongsville, Ohio 44149
Attention: Law Director

Section 9.2  Successors and Assigns.

This Agreement shall be binding upon and inure to the benefit of the City and the
Construction Agent and their respective successors and the permitted assigns. The Construction
Agent may not assign this Agreement or any of its rights or obligations hereunder in whole or in
part to any Person without the prior written consent of the City and the concurrence of City
Council.

Section 9.3 Goveming Law.

This Agreement and the rights and obligations of the parties under this Agreement shall
be governed by, and construed and interpreted in accordance with, the law of the State of Ohio
without regard to conflict of laws principles.

Section 9.4  Amendments and Waivers.

This Agreement shall not be amended, supplemented or modified except by an
instrument in writing executed by the City and the Construction Agent and authorized by City
Council when required by law.

Section 9.5 Counterparts.

This Agreement may be executed in any number of counterparts as may be convenient or
necessary, and it shall not be necessary that the signatures of both parties hereto be contained on
any one counterpart hereof. Additionally, the parties hereto agree that for purposes of facilitating
the execution of this Agreement, (a) the signature pages taken from the separate individually
executed counterparts of this Agreement may be combined to form multiple fully executed
counterparts and (b) a facsimile transmission shall be deemed to be an original signature for all
purposes. All executed counterparts of this Agreement shall be deemed to be originals, but all
such counterparts taken together or collectively, as the case may be, shall constitute one and the
same agreement.

Section 9.6  Severability.

Any provision of this Agreement that is prohibited or unenforceable in any jurisdiction
shall, as to such jurisdiction, be ineffective to the extent of such prohibition or unenforceability
without invalidating the remaining provisions hereof, and any such prohibition or
unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in
any other jurisdiction.
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Section 9.7 Headings and Table of Contents.

The headings and table of contents contained in this Agreement are for convenience of
reference only and shall not limit or otherwise affect the meaning hereof.

Section 9.8  Indemnification.

To the fullest extent permitted by law, the Construction Agent shall indemnify, protect,
defend, save and hold harmless the City and its officers, agents and employees (the “Indemnified
Parties”), from and against, any and all claims, damages, losses or expenses that are asserted
against or incurred by any of the Indemnified Parties, including but not limited to attorney fees,
arising out of or resulting from (a) the actions or failures to act of the Construction Agent, or its
agents, employees, contractors, subcontractors, or material suppliers while in possession or
control of the Public Improvements, whether or not such actions or failures to act were negligent
or reckless, or in any way related to the construction of the Public Improvements or the selection
of contractors, subcontractors or material suppliers relating thereto; (b) the Construction Agent’s
failure or alleged failure to satisfactorily complete the Public Improvements, (c) fraud,
misapplication of funds, illegal acts, or willful misconduct on the part of the Construction Agent
or its agents, employees, contractors, subcontractors, or material suppliers, or (d) the bankruptcy
or insolvency of the Construction Agent. It is expressly understood and agreed that the
indemnity provided for herein shall survive the expiration or termination of and shall be separate
and independent from any remedy under any Operative Document. The provisions of Article V
of the Development Agreement are incorporated herein by reference to the extent that such
provisions describe the manner and extent of the indemnification provided for in this Section 9.8.
Notwithstanding the foregoing, nothing stated herein shall obligate Construction Agent to
assume liability for, indemnify, protect, defend , save or hold harmless the City from or against
claims, damages, losses, or expenses that are attributable to the negligent acts or omissions, or
the intentional misconduct of the City or the City’s officers, agents, or employees.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
[SIGNATURE PAGES TO IMMEDIATELY FOLLOW]
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IN WITNESS WHEREOF, the City and the Developer have caused this Agreement to be
executed by their duly authorized officers as of the Effective Date.

CCCity77

CITY OF STRONGSVILLE

By:
Thomas P. Perciak, Mayor

CAMERON-ALLIE DEVELOPMENT GROUP, LLC,
an Ohio limited liability company

By: Francis Development LLC,
its Manager

By:

Mike Catanzarite, Manager

CERTIFICATION OF LAW DIRECTOR

[ hereby certify that I have reviewed and approved the form of the foregoing Agreement
this  day of , 2015.

Kenneth A. Kraus, Law Director
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EXHIBIT B

DISBURSEMENT REQUEST FORM

STATEMENT NO. REQUESTING DISBURSEMENT OF FUNDS FROM THE
WESTWOOD FUND PURSUANT TO SECTION 4.3. OF THE CONSTRUCTION AGENCY
AGREEMENT, DATED AS OF [ ], 2015 BETWEEN [ | AND
THE CITY OF STRONGSVILLE, OHIO.

Pursuant to Article III of the Construction Agency Agreement (the “Construction Agency
Agreement”), dated as of [ ], 2015, between the City and [ ], as
Construction Agent (the “Construction Agent”), as agent of the City, the undersigned Authorized
Construction Agent Representative hereby requests and authorizes City as depository of the
Westwood Fund defined in the Agreement, to pay to the Construction Agent out of the moneys
deposited in the Westwood Fund the aggregate sum of $ to pay such to reimburse the
Construction Agent in full, as indicated in the Disbursement Schedule, for the advances,
payments and expenditures made by it in connection with the construction of the Public
Improvements.

as Construction Agent

Authorized Construction Agent
Representative
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EXHIBIT C

INSURANCE REQUIREMENTS

As set forth in Section 1.09 of the Project Development Agreement by and between the City of
Strongsville and Cameron-Allie Development Group, LL.C.
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EXHIBIT D

PERMITTED ENCUMBRANCES
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CITY OF STRONGSVILLE, OHIO
ORDINANCE NO. 2015-195
PAGE 2

WHEREAS, the Developer, shall pay for and cause the construction of the Public
Infrastructure Improvements; and

WHEREAS, the City has determined that it is necessary and appropriate and in the best
interests of the City to provide for service payments in lieu of taxes with respect to the Property
pursuant to Section 5709.42 of the Ohio Revised Code (the "Service Payments") to pay certain
expenses related to the Project and to reimburse the Developer for the costs of the construction of
the Public Infrastructure Improvements; and

WHEREAS, the Strongsville City School District and Polaris Joint Vocational School
District have been notified of this Ordinance consistent with Revised Code Section 5709.83; and

NOW, THEREFORE, BE IT ORDAINED BY THE COUNCIL OF THE CITY OF
STRONGSVILLE, COUNTY OF CUYAHOGA, AND STATE OF OHIO:

Section 1. That the Public Infrastructure Improvements described in Exhibit C
hereto, if made or caused to be made by the City, are hereby designated as those Public
Infrastructure Improvements that directly benefit, or that once made will directly benefit, the
Property, and are determined to be necessary for the public health, safety and welfare of the City
and its residents.

Section 2. That pursuant to and in accordance with the provisions of Ohio Revised
Code Section 5709.40, and, in particular, Section 5709.40(B), this Council hereby finds and
determines that 100% of the increase in the assessed value of the Property that would first appear
on the tax list and duplicate of real property after the effective date of this Ordinance (which
increase in assessed value is herein referred to as the "Improvement” or "Improvements" as
defined in said Section 5709.40) is a public purpose, and 100% of said Improvement is hereby
declared to be a public purpose for a period of 30 years and exempt from taxation commencing
with the tax year following the year in which this Ordinance is passed and ending on the earlier
of (1) the date the Improvements have been exempted from taxation for a period of 30 years or
(2) the date on which the City has collected into the Fund established in Section 4 hereof a total
amount of Service Payments available for and sufficient to pay the costs provided in Section 4
hereof: provided, however, that Service Payments shall be paid to the Strongsville City School
District and the Polaris Joint Vocational School District in the amount of the taxes that would
have been payable to both the Strongsville City School District and the Polaris Joint Vocational
School District if the Improvements had not been exempted from taxation.

Section 3. That as provided in Section 5709.42 of the Revised Code, the owner or
owners of the Improvements are hereby required to and shall pay the Service Payments to the
County Treasurer on or before the final dates for payment of real property taxes, which Service
Payments, together with any associated rollback payments, shall be deposited in the Municipal
Public Improvement Tax Increment Financing Fund established in Section 4 hereof. In
accordance with Ohio Revised Code Section 5709.42, the County Treasurer shall distribute a
portion of the Service Payments directly to the Strongsville City School District and the Polaris
Joint Vocational School District in an amount equal to the property tax payments the Strongsville
City School District and the Polaris Joint Vocational School District would each have received
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from the portion of the Improvements exempted from taxation, had such Improvements not been
exempted from taxation. This Council hereby authorizes the Mayor, Director of Finance and
Law Director, and other appropriate officers of the City, to provide such information and
certifications, and execute and deliver or accept delivery of such instruments, as are necessary or
incidental to collect those Service Payments, and to make such arrangements as are necessary
and proper for payment of the Service Payments.

Section 4. That this Council hereby establishes pursuant to and in accordance with
the provisions of Section 5709.43 of the Ohio Revised Code, the Westwood Commons Public
Improvement Tax Increment Financing Fund (the "Fund"), into which shall be deposited all of
the Service Payments and any associated rollback payments distributed to the City with respect
to the Improvements on the Property by or on behalf of the County Treasurer, as provided in
Section 5709.42 of the Ohio Revised Code, and hereby agrees that moneys in that fund shall be
used for any or all of the following purposes:

(1) to pay any and all planning, engineering, acquisition, construction,
installation, financing costs, and any and all other direct and indirect costs of the
Public Infrastructure Improvements, including expenses incurred by the City in
connection with the Project (including the fees and expenses of special counsel to
the City), and to reimburse the Developer or its successor or assign, for any
monies used to pay costs of the Public Improvements, and

(i)  after reimbursement to Developer for item (i) above, for the use by the
City for other Public Infrastructure Improvements that benefit the Property.

The Fund shall remain in existence so long as the Service Payments are collected and
used for the aforesaid purposes, after which said Fund shall be dissolved in accordance with said
Section 5709.43.

Section 3. That pursuant to Section 5709.40 of the Ohio Revised Code, the Clerk of
Council is hereby directed to deliver a copy of this Ordinance to the Director of the Development
Services Agency of the State of Ohio within fifteen days after its passage. On or before March
31 of each year that the exemption set forth in Section 2 hereof remains in effect, the Mayor or
other authorized officer of this City shall prepare and submit to the Director of the Development
Services Agency of the State of Ohio the status report required under Section 5709.40 of the
Ohio Revised Code.

Section 6. That this Council finds and determines that all formal actions of this
Council concerning and relating to the passage of this Ordinance were taken in an open meeting
of this Council and that all deliberations of this Council and of any committees that resulted in
those formal actions were in meetings open to the public in compliance with the law.

Section 7. This Ordinance is declared to be an emergency measure necessary for the
immediate preservation of the public peace, health and safety of the City, and for the further
reason that this Ordinance is required to be immediately effective in order to re-develop the town
center of Strongsville and foster economic development and for the purpose of enhancing the
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availability of adequate commercial retail space and parking, creating jobs and employment
opportunities, improving the economic welfare of the people of the City and addressing property
conditions and circumstances that preclude and inhibit environmentally sound and economic use
or reuse of the Property; wherefore, this Ordinance shall be in full force and effect immediately
upon its passage and approval by the Mayor, provided it receives the affirmative vote of at least
two-thirds of the members of the Council, otherwise it shall take effect and be in force from and
after the earliest period allowed by law.

Approved:
President of Council Mayor

Date Passed: , 2015 Date Approved: , 2015

Attest:

Clerk of Councit

Yea
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Carbone
Daymut
DeMio
Dooner
Maloney
Schonhut
Southworth




EXHIBIT A

THE PROPERTY

PPN: 396-10-003
PPN: 396-10-004
PPN: 396-10-005
PPN: 396-10-011
PPN: 396-10-001
PPN: 396-10-002
PPN: 396-10-016

Westwood Commons
Cameron-Allie Parcels
DGB 4359-1 July, 2015

Parcel 1:

Situated in the City of Strongsville, County of Cuyahoga, and State of Ohio, and known as being
Consolidated Parcel “C” as shown by the recorded plat in Volume 380, Page 64 of Cuyahoga
County Map Records of part of Original Strongsville Township Lot 55, and bounded and
described as follows:

Beginning at an iron pin monument found in the centerline of Pearl Road (U.S. 42), variable
width, at its intersection with the centerline of Westwood Drive (West);

Thence North 00 degrees 28 minutes 05 seconds West along the centerline of Pearl Road, 5.47
feet to its intersection with the centerline of Westwood Drive (East), 60 feet wide;

Thence South 88 degrees 29 minutes 59 seconds East along the centerline of Westwood Drive
(East), 271.79 feet to its intersection with the southerly prolongation of the easterly line of
Consolidated Parcel “B1” as shown by the recorded plat in Volume 379, Page 59 of Cuyahoga
County Map Records, being also the easterly line of deed parcel 3 of land conveyed to Cameron-
Allie Development Group, LLC by deed recorded as A.F.N. 201412290675 of Cuyahoga County
Records;

Thence North 02 degrees 19 minutes 41 seconds East, 30.00 feet to its intersection with the
northerly line of Westwood Drive (East), and the principal place of beginning of the parcel
herein described, and from which point a 17 iron pipe found bears North 02 degrees 19 minutes
41 seconds East, 0.27 feet;

Thence North 88 degrees 29 minutes 59 seconds West along the northerly line of Westwood
Drive (East), 46.01 feet to an iron pin set at its intersection with the westerly line of said so
conveyed;
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Thence North 02 degrees 19 minutes 41 seconds East along said westerly line of Consolidated
Parcel “B1”, 155.64 feet to an iron pin set at its intersection with a southerly line of said
Consolidated Parcel “B1”’;

Thence North 87 degrees 40 minutes 19 seconds West, 66.83 feet to the northeasterly comer of a
parcel of land conveyed to Justice Enterprises, LLC by deed recorded as A.F.N. 201212240119
of Cuyahoga County Records, and from which point a capped iron pin found (H&A LTD) bears
South 76 degrees 35 minutes 31 seconds East, 0.05 feet;

Thence North 87 degrees 53 minutes 57 seconds West along the northerly line of said land
conveyed to Justice Enterprises, LLC, 114.21 feet to its intersection with the easterly line of

Pearl Road, variable width, and from which point a capped iron pin found (H&A LTD) bears
South 87 degrees 53 minutes 57 seconds Fast, 0.04 feet;

Thence North 06 degrees 04 minutes 52 seconds West along the easterly line of Pearl Road,
62.79 feet to an iron pin set at its intersection with the northerly line of deed parcel 2 of land
conveyed to Cameron-Allie Development Group, LLC, by deed recorded as A.F.N.
201501050348 of Cuyahoga County Records;

Thence North 08 degrees 25 minutes 00 seconds West along the easterly line of Pearl Road,
75.38 feet to its intersection with the northerly line of deed parcel 1 of land conveyed to
Cameron-Allie Development Group, LLC, by deed recorded as A.F.N. 2015010348 of Cuyahoga
County Records, and from which point a nail found bears South 81 degrees 35 minutes 00
seconds West, 0.08 feet;

Thence North 10 degrees 23 minutes 56 seconds West along the easterly line of Pearl Road,
77.97 feet to an iron pin set at its intersection with the southerly line of a parcel of land conveyed
to Pearl 66 Phase II LLC by deed recorded as A.F.N. 200004210807 of Cuyahoga County

Records;

Thence North 79 degrees 57 minutes 07 seconds East along said southerly line of land conveyed
to Pearl 66 Phase II LLC, 273.46 feet to an iron pin set at its intersection with the westerly line of
a parcel of land conveyed to Strongsville Senior Associates Limited Partnership by deed
recorded as A.F.N. 200310280195 of Cuyahoga County Records;

Thence South 02 degrees 19 minutes 41 seconds West along the westerly line of said land
conveyed to Strongsville Senior Associates Limited Partnership and said easterly line of
Consolidated Parcel “B1”, 417.00 feet to the principal place of beginning and containing 65,491
square feet or 1.5035 acres of land according to the survey by Donald G. Bohning & Associates,
Inc. dated January, 2015.

The courses used in this description are referenced to an assumed meridian and are used to
indicate angles only.

Parcel 2:




Situated in the City of Strongsville, County of Cuyahoga, and State of Ohio, and known as being
part of Original Strongsville Township Lot 55, and bounded and described as follows:

Beginning at an iron pin monument found in the centerline of Pearl Road (U.S. 42), variable
width, at its intersection with the centerline of Westwood Drive (West);

Thence North 00 degrees 28 minutes 05 seconds West along the centerline of Pear] Road, 223.37
feet to an iron pin monument found at a point of intersection;

Thence North 8 degrees 22 minutes 31 seconds West along the centerline of Pearl Road, 168.80
feet to its intersection with the westerly prolongation of the northerly line of Consolidated Parcel
“C” as shown by the recorded plat in Volume 380, Page 64 of Cuyahoga County Map Records;

Thence North 79 degrees 57 minutes 07 seconds East along the westerly prolongation of the
northerly line of said Consolidated Parcel “C”, 47.46 feet to an iron pin found (D.G. Bohning
Assoc.) at its intersection with the easterly line of Pearl Road and the principal place of
beginning of the parcel herein described,;

Thence North 10 degrees 31 minutes 30 seconds West along the easterly line of Pearl Road,
36.26 feet to an iron pin set at an angle point, therein;

Thence North 6 degrees 38 minutes 35 seconds West along the easterly line of Pearl Road, 29.77
feet to an iron pin set at an angle point, therein;

Thence North 8 degrees 22 minutes 31 seconds West along the easterly line of Pearl Road, 98.38
feet to its intersection with the southerly line of a parcel of land conveyed to Strongsville
Historical Society by deed recorded in Volume 92-7963, Page 15 of the Official Records of
Cuyahoga County, and from which point an iron pin set bears South 79 degrees 57 minutes 07
seconds West, 1.00 feet;

Thence North 79 degrees 57 minutes 07 seconds East along the southerly line of said land
conveyed to Strongsville Historical Society, 184.29 feet to a drill hole found at an angle point,
therein;

Thence North 8 degrees 18 minutes 03 seconds West along the southerly line of said land
conveyed to Strongsville Historical Society, 20.48 feet to an iron pin found at an angle point,
therein;

Thence North 78 degrees 34 minutes 58 seconds East along the southerly line of said land
conveyed to Strongsville Historical Society, 125.44 feet to an iron pin set at its intersection with
the westerly line of a parcel of land conveyed to Strongsville Senior Associates Limited
Partnership by deed recorded as A.F.N. 200310280195 of Cuyahoga County Records;

Thence South 02 degrees 19 minutes 41 seconds West along the westerly line of said land

conveyed to Strongsville Senior Associates Limited Partnership, 192.25 feet to an iron pin found
(D.G. Bohning Assoc.) at its intersection with the northerly line of said Consolidated Parcel “C”;
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Thence South 79 degrees 57 minutes 07 seconds West along the northerly line of said
Consolidated Parcel “C”, 273.46 feet to the principal place of beginning and containing 50,298
square feet or 1.1547 acres of land according to the survey by Donald G. Bohning & Associates,
Inc. dated July, 2015.

The courses used in this description are referenced to an assumed meridian and are used to
indicate angles only.
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EXHIBIT B

DEVELOPER IMPROVEMENTS

Cameron-Allie Development Group LLC proposes revitalizing the downtown area of
Strongsville by developing a project known as “Westwood Commons” on the northeastern
corner of Pearl Road and Westwood Drive. The project involves constructing a new shopping
center totaling approximately 11,000 square feet, remodeling and re-purposing an existing
shopping center totaling approximately 12,000 square feet, and selling a 0.25 acre parcel of the
project site to an end user who will construct a 2,750 square foot ice cream shop.

All of the above referenced improvements will require extensive upgrades to the existing
infrastructure on the property, which are very old and inadequate to service the new
improvements. Developer intends to install new utility connections and an underground storm
water management system to not only service the new improvements but also assist with storm
water runoff from the adjacent city owned property, which runs downhill to the project site.

The property associated with the Project has long been an eye sore for the City and
severely under-utilized given its proximity to the center of town. The existing conditions of the
property are a combination of vacant land, a blighted commercial building and an existing
shopping center that requires extensive renovation. The Developer intends to demolish the
blighted building, construct the new shopping center on the vacant land, and perform said
renovations to the existing building. Additionally, the end user of the ice cream parcel intends to
construct a new ice cream store.

The architecture of the new shopping center and ice cream shop, and the renovations to
the existing building, will feature materials and elements consistent and complementary to the
City’s “Town Center District”, including but not limited to, red brick, masonry block, rendered
Exterior Insulated Finish System (EIFS), fiber cement board and other similar materials.
Landscape features will include patios, new concrete sidewalks, new parking lots, extensive
landscaping and other streetscape improvements similar to those already seen in the City’s
commons area adjacent to the Project site.

When the Project is completed, the amenities surrounding the Project site (the City
library, recreation center, baseball fields, the Commons, etc) will all be activated by the
increased connectivity to each other, creating a synergy in the City’s downtown district that has
long been desired.

Developer expects to start construction in November 2015 and the anticipated duration of
construction is approximately seven to nine months.
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