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ORDINANCE NO. 15-2017 Offered by: All of Council

AN ORDINANCE DECLARING IMPROVEMENTS TO CERTAIN PROPERTY
IN THE VILLAGE TO BE A PUBLIC PURPOSE, DESCRIBING THE PUBLIC
INFRASTRUCTURE IMPROVEMENT TO BENEFIT THE PROPERTY,
EXEMPTING SUCH IMPROVEMENTS TO THE PROPERTY FROM REAL
PROPERTY TAXATION, AUTHORIZING THE EXECUTION OF SUCH OTHER
DOCUMENTS AS MAY BE NECESSARY, AND ESTABLISHING A TAX
INCREMENT EQUIVALENT FUND FOR THE DEPOSIT OF SUCIH SERVICE

- - — —PAYMENITS -AND- RELATED- AUTHORIZATIONS PURSUANT TO-OHIO
REVISED CODE SECTIONS 5709.40, 5709.42 AND 5709.43 AND DECLARING
AN EMERGENCY.

WHEREAS, Ohio Revised Code Sections 5709.40, 5709.42 and 5709.43 (the “Act™)
provide that this Council may declare certain improvements to property within the Village to be a
public purpose, thereby authorizing the exemption of those improvements from real property
taxation for a period of time, and provide for the making of service payments in lieu of taxes by the
owner of such parcels for the purpose of paying for public infrastructure improvements which
directly benefit the property for which the improvement was declared to be 2 public purpose and
cstablish. a municipal public improvement tax increment equivalent fund into which such service

payments shall be deposited; and

WHEREAS, this Council desires to male the public infrastructure improvements in
the Village described in Exhibit “A” hereto (the “Public Infrastructure Improvements™) that once
made will benefit or serve the property comprised of approximately eight (8) acres of land, also -
knowm as Permanent Parcel No. [to be determined] (to be described in Exhibit “B” hereto), the
improvements to which are declared to be a public purpose, hereinafter referred to as the “Property”:

and

WHEREAS, the Village has determined that it is necessary and appropriate and in the
best interests of the Village to provide for service payments in lieu of taxes with respect to the
Property (the “Service Payments™) pursuant to Section 5709.42 of the Ohio Revised Code; and

WHEREAS, the Village wishes to enter into an agreement with Group Management
Services, Inc. and its holding company, KLK Property Holdings LI.C, the owner of the Property, to
pay Service Payments for the Public Infrastructure Improvements (the “Development Agreement™),
attached hereto as Exhibit “C”; and

WHEREAS, the Property is located in the Revere Local School District and the Board
of Education of the Revere Local School District has been provided notice in accordance with
Section 5709.83 of the Ohio Revised Code; and - :
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WIHEREAS, the Property is also located in the Cuyahoga Valley Joint Vocational

School District and the Board of Education of the Cuyahoga Valley Joint Vocational School District
has been provided notice in accordance with Section 5709.83 of the Ohio Revised Code; and

WEREAS, the Revere Local School District and the Cuyahoga Valley Joint

Vocational School District shall receive their full portion of real estate taxes based on their tax rates.

NOW, THEREFORE, BE I'T ORDAINED by the Council of the Village of Richfield,

Summit County, Ohio that:

- SECTION 1.

SECTION 2.

SECTION 3.

SECTION 4.
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- The-ECouncil- hereby-designates-and-confitms-that-the imprevements to- the Property

known as Permanent Parcel No. [to be determined] to be purchased by KK Property
Holdings, LLC as described in Exhibit “B”, are determined to be a public purpose.

The Public Infrastructure Improvements described in Exhibit “A” are hereby
designated as those Public Infrastructure Improvements that benefit or serve directly
the Property and are necessary to create and preserve jobs and employment
opportunities and to improve the economic welfare of the people of the Village; and
for the public health, safety and welfare.

Pursuant to and in accordance with the provisions of Ohio Revised Code Section
5709.40, 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 and public utility 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 Section 5709.40) is a public purpose, and 100% of said
[mprovements is hereby declared to be a public purpose for a period of thirty (30)
years, except that the Revere Local School District and the Cuyahoga Valley Joint
Vocational School District shall receive their full portion of real estate taxes based on
their tax rates, and exempt from taxation commencing with the tax year in which the
Improvements first appear on the tax list and duplicate of real and public utility
property after the effective date of this Ordinance and ending on the earlier of (1) the
date the Improvements have been exempted from taxation for a period of thirty (30)
years or (2) the date on which the Village has collected into the Fund established in
Section 5 hereof a total amount of Service Payments available for and sufficient (i) to
pay costs of the Public Infrastructure Improvements, (ii) to pay the principal, interest
and premium, if any, on financing for such costs of the Public Improvements, or (iii)
to reimburse the Village for other Village funds used by the Village to pay such costs
or such principal, interest or premium, prior to receipt of Service Payments, all as
further provided in Section 5 hereof.

As provided in Section 5709.42 of the Revised Code, and as more specifically
provided in the Development Agreement, the owner or owners of the Public
Tmprovements are hereby required to, and shall make, annual Service Payments to the
County Fiscal Officer, Treasuter’s Division on or before the final dates for payment



- .-.SECTION.S..
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of real property taxes, which Service Payments shall be deposited in the Municipal
Pablic Improvement Tax Increment Equivalent Fund established in Section 5 hereof.
This Council hereby authorizes the Village Mayor, the Finance Director and the
Village Law Director, and other appropriate officets of the Village, to provide such
information and certifications, and execute and deliver or accept delivery of such
instruments, as are necessary and incidental to collect those Service Payments, and to
make such arrangements as are necessary and proper for payment of said Service
Payments and to enter into a Development Agreement substantiaily in accordance
with the Agreement attached hereto as Exhibit “C,” the terms of which are hereby
approved.

‘This Couneil hereby-establishes pursuant to and inaccordance with the provisionsof
Section 5709.43 of the Ohio Revised Code, the Timberlake Business Park Public
Improvement Tax Increment Equivalent Fund I (the “Fund”), into which shall be
deposited all of the Service Payments distributed to the Village with respect to the
Improvements on the Property, by or on behalf of the County Fiscal Officer,
Treasurer’s Division as provided in Section 5709.42 of the Ohio Revised Code, and
hereby provides that all of the moneys deposited in the Fund shall be used for any or
all of the following purposes (it being understood that pursuant to Section 5709.42 of
the Ohio Revised Code, the County Fiscal Officer shall pay the Revere Local School
Disirict and the Cuyahoga Valley Joint Vocational School District directly the
amounts those districts would have otherwise received as taxes consistent with
Section 5709.40(D)(1) of the Ohio Revised Code):

(1) to pay any and all acquisition, construction, installation, financing
costs, and any and all other direct and indirect costs of the Public Infrastructure
Improvements, including those costs set forth in Ohio Revised Code Section

133.15(B);

(i)  topay the interest on, principal of, and any premium on bonds or notes
or other obligations, including refunding bonds or notes or other obligations, issued
by the Village to finance costs of the Public Infrastructure Improvements until such
notes or bonds or other obligations are paid in full; and

(iii)  toreimburse the Village for any funds used by the Village to pay costs
of the Public Infrastructure Improvements, or to pay interest, principal, or premium,
on any of the aforesaid notes, bonds, loans or other obligations, prior to receipt of
Service Payments,

No money in the Fund will be used for the purpose of housing renovation and the
Fund shall remain in existence so long as 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 6.

SECTION 7.

SECTION 8.

PASSED:

Pursnant 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 Department
of Development 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 of the Village or other authorized officer of this Village shall
prepare and submit to the Director of the Department of Development of the State of
Ohio the status report required under Section 5709.40(I) of the Ohio Revised Code.

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 roeeting of this

—Council;and that-all-deliberations-of-this-Council and of any of its committees that - -

resulted in those formal actions were in meetings open to the public in compliance
with the law,

This Ordinance is declared to be an emergency measure necessity for the immediate
preservation of the public peace, health and safety of this Village, and for the further
reason that this Ordinance is required to be immediately effective to allow for the
Village’s undertaking of the Improvements, which are necessary to the continued
economic vitality of the Village, at the earliest possible time; wherefore, this
Ordinance shall be in full force and effect immediately upon its passage, provided it
receives the affirmative vote of five members of Council elected thereto or six
affirmative votes if all members of Council are present at the meeting at which it is
passed; otherwise it shall be in full force and effect after the earliest period allowed
by law.

ATTEST:

S, /f% &\Qj\}&_

Presi nt of Council

%JJM . /g%ﬂ/‘tw

Mayor

Dated: . 7‘, / )

@/// M

Councﬂ
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DEVELOPMENT AGREEMENT
between
THE VILLAGE OF RICHFIELD
and
GROUP MANAGEMENT SERVICES, INC
and
KLK PROPERTY HOLDIN GS LLC

This Development Agreement is entered into as. of 017 between the
Village of Richfield, Ohio (the “Village”) and Gloup Management Services, Inc. and its
associated-holding-company, KLK Property IHoldings LLC(coliectlvely, the “Ownel”) under-the
following circumstances (capitalized terms are used w1th the meanings given them in Schedule

1):

Recitals

A, The Village wishes to establish a tax increment. fi nancmg plogtam (“TIF Program™), in
accordance with the Act, authorizing the"V_lllage 10 declare improvements to certain real
property to be a public purpose, and authouzmg the Maym to negotiate agreements for
tax increment financing. i i

B. In order to create and preserve: jobs and eiﬁpleymeht opportunities within the jurisdiction
of the Village and to improye’ ‘the economic welfare of the people of the Village, in
accordance with Ohio Const Article VIIL, ‘Section 13, Village Council adopted a TIF
Ordinance on in acemdance with the Act and the TIF Program
for the development and" ojectwithin the boundaries of the Village.

C. The Vlllage will provtde funds_for Public Improvements, including the acquisition of
fand in ‘aid: of industry, ¢ cree, distribution, or research to stand as the Public
Improvements in accordance with Section 5709.40(A)(7), Revised Code, which Public
Impmvements are intended to create and preserve jobs and employment opportunities
and .improve:the economic welfare within the jurisdiction of the Village and directly
beneﬁt and Serve the Development Property and the people of the Village in general.

D. _.'In order o' earry out the public purpose and to comply with the requirements of the Act
- and the TIF Prog1am the Village desires to enter into this Development Agreement to
~ provide for tax:increment financing and to facilitate the Public Improvements. The

: illing to complete the Development Improvements on the Development

: o-make the Service Payments, and to perform such other actions required by

“the. Ow er as described in this Development Agreement.

E. As part of carrying out the Village’s obligations, the Village intends to provide funds for
the Public Improvements in an amount presently estimated at $380,000 (the “Land
Payment™), The Village has determined that it is necessary and in the best interests of the
Village to provide for the making of Service Payments in lieu of taxes by the Owner with
respect to the New Construction, in accordance with the Act, the TIF Program, and the
TIF Ordinance and, therefore, the Village has declared that 100% of the assessed value of
the New Construction is a public purpose and will be exempt from real property taxation
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The parties agree as follows:

for Thirty (30) vears (the “Exemption Period”) except that the Revere Local School
District and the Cuyahoga Valley Joint Vocational School District shall each receive its
full portion of real estate taxes based on their tax rates per Section 5709.40(D)(1),

" Revised Code.

The Village has determined that the development of the New Construction by the Owner
on the Development Property and fulfillment generally of the terms of this Development
Agreement, are in the best interests of the Vlllage and the health “safety, morals and
welfare of its residents. L

The Vlllage has delivered to the Board of Edueatlon of the Revete Local School D1stuet
(the “Revere Local School Board”) on February 16, 2017 and the Cuyahog'a Valiey JToint
Vocational School District on February 16, 2017 wuﬁen notice of the Village’s intent to
declare the New Construction to be a public pur pose m accmdanoe with the TIF Program.

Articlel
The Village -

Section 1.1  Representations. The Vlllage makes the fo]lowmg representations:

(a) It is a political subd1v1310n_

duly or, gamzed and vahdly existing under the laws of
Ohio and its Charter. . L

It has performed all acts Lequned of 1t as a condition to signing and delivering this

(b)

©) any laws of Ohio or its Charter, to an extent that would
t'its obligations under this Development Agreement.

(dy It has. the: power te ente1 inito and perform its obligations under this Development

_______Ag1 eement

(e) :'_Its Vlllage 'Counell'f.lnias duly authorized the signing, delivery, and performance of
i _'thls Development Agreement.

Sectlon 1 2 Vlllage Agreement to Construct Public Improvements.

.Subject 0 the telms of this Development Agreement, the Village agrees to provide a

Land Paymentin the amount of $380,000 to Owner as follows:(1) $100,000 shall be paid to
Owner from the Village’s non-tax revenue within of

: and (2) the remaining $280,000 shall be providedby way of reimbursement through

the Village’s TIP Programover the Exemption Period, as described herein.

The Land Payment is to be used only to acquire land in the Timberlake Business Park in

aid of industry, commerce, distribution, or research to stand as the Public Improvements
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described in Exhibit “D” in accordance with a time schedule and improvement descriptions to be
determined by the agreement of the Village and Owner.

Section 2.1 Owner Representations. The
representations:

As to GIOUp Management Services, Inc.-

(a)

(b)

(©)

(d)

(e)

Article I1
The Owner

following

It is a Corporation duly or ganmed vahdly exmtmg, and in good; standmg:-undel
the laws of Ohio. e

[t has performed all acts required of it as a COlldltl()n. 0_51gnmg and delivering this
Development Agreement. g

[t is not in violation of any laws of Oth to'an extent that would impair its ability
to carry out its obligations under this Development Agreement.

It has the power to enter into. and peifmm 1ts obhgations under this Development
Agreement. - ELTME

Its Chief Executive : Ofﬁcer dﬂly'.é:l:lt:horized the signing, delivery, and
performance of this DeVélopmer_l_t._AgL_'_c_é;inenf.

Asto KLK Pmperty Holdmgs LLC-

(a)

(b)

It isa lelted Llablllty Company duly organized, validly existing, and in good
standing under the laws of Ohlo

1l acts 1equued of it as a condition to signing and delivering this

_ -Devélopfnéhﬁ greement.

B _It is not in Vlolatlon of any laws of Ohio to an extent that would impair its ability

G to cariy out its; obhgat;ons under this Development Agreement.

: I_t _has_ l;he___;_power to enter into and perform its obligations under this Development

duly authorized the signing, delivery, and
performance of this Development Agreement.

Section 2.2  Acquisition of Development Propertv. As of the date of this
Development Agreement, KLK Property Holdings LLC has acquired fee title to all of the
Development Property, which is located onPermanent Parcel Number within the
boundaries of the Village, and has paid all costs associated with this acquisition of title including
all real estate taxes due and owing.
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Section 2.3  Development of Property. The Owner agrees, subject to Village
approval, to construct on the Development Property an approximately 40,000 square foot
building and other improvements (the “New Construction™), which shall include the
Development Improvements. Owner shall retain the responsibility to obtain any and alf federal,
state or local approvals for the New Construction and Development ]mpmvements and to pay all
fees for any related building, zoning or other regulatory or permitting agency permits. The
Owner also agrees to use its best efforts to design its New Construction and the Development
Improvements in accordance with all local building and Zoning codes and appheable regulations
and law and in doing so minimize the need for any: variance requests. Finally, Owner
acknowledges and agrees that it shall, within 90 days of ‘the Village’s written request, install
sidewalks across the full street frontage of the Development Property in accordance. wnh the
Schedule of Required Improvements in the then-current Su_b_dl_vmon Regulations of: the V[Ilage

Section 2.4  Agreement to Make Service Payments. The Owner agrees to make
Service Payments to the County Fiscal Officer, Treasurer’s Dlvlslon during the Exemption
Period,as described in Section 3.2 and in accmdance with the plOVlSlOl‘lS of the TIF Ordinance
and the TIF Declaration. The Owner shall deliverto the Village a fully executed TIF
Declaration concurrently with the execution of this Development Agreement, which TIF
Declaration shall be recorded in the records of the Summit C ounty Fiscal Office within five (5)
days thereafter. The Service Payments shall initially be-used.:to reimburse Owner for Two
Hundred Eighty Thousand Dollars ($280,000.00) in land acquisition costs. The reimbursement
is anticipated to be paid the first ten (10) years of Service Payments and is due annually within
sixty (60) days of the Village’s receipt of Service ‘Payments until fully satisfied, without
adjustment for interest. Thereafter, Service Payments shall be paid in full to the Village for the
remaining term of the exemptlon unde1 the TIF Ordmance and this Development Agreement

2, and Pavment_:and Spemai Assessment. Upon execution of this
Agreement, the Ow. all petition the Village pursuant to Section 727.06, Revised Code in a
form satisfactory to'the Village, to'cause the Land Payment to be made and to Levy a Land
Payment Assessment to ute the Land Payment The total Land Payment Assessment shall be
in an amount equal to 100% of the Land Payment, plus administrative fees and statutory interest
as of the date of this Agreement and shall be payable over Ten (10) years. The Land Payment
Assessment will be collected by the County each year only if necessary in the event of owner’s
default m_th_e Service Payment,

. Article 11T
¥xemption from Real Property Taxation

ect Exemption of New Construction, The Village hereby declares that the
increase in-assessed valuation of the Development Improvements by reason of all New
Construction is a public purpose and determines that 100% of the assessed valuation of the New
Construction is exempt from real property taxation for Thirty (30) years by all political
subdivisions and taxing districts, except that the Revere Local School District and the Cuyahoga
Valley Joint Vocational School District shall each receive its full portion of real estate taxes
based on their tax rates from the Service Payment. The exemption will commence separately for
each portion of the New Construction, as of the first tax year that each and any portion of the
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value of the New Construction appears on the tax list and duplicate, or would appear on the tax
list and duplicate but for the exemption, and will extend for the Exemption Period.

Section 3.2  Service Payment. The Owner must make Service Payments to the
Village as follows:

(2)

(b)

During the Exemption Period, in accordance with the Act, the TIF Program and
the TIF Ordinance as amended and supplemented, the Owner “for itself and any
successors in interest to the Development Pr operty or any. part thel eof or interest
therein, covenants and agrees to make (or cause to be made) sem1annua1 Sew;ce

~Payments-in-lieu -of real-property taxes-with- respect to -the- New Constiuctmn-

pursuant to and in accordance with the requnements of the Act, the TTF Program,
and this Development Agreement. The obllga’aon 0 make Service Payments will
run with the land. The Service Payments must be made semiannually to the
County, or to the designated agent of the Coun or collection of the Service
Payments, on or before the date on which real property taxes would otherwise be
due and payable for the New Constiuctlon Any late ‘Service Payments must
include intetest and penalties at the same rate and in the same amount and payable
at the same time as delinquent real property: taxes. Each semiannual Service
Payment must be in an amount equal to the real property taxes that would have
been charged and payable against the exemp_ d pOrtlon of the New Construction
if an exemption from real property taxation had 1ot been granted, plus all interest
and penalties thereon for: nonpayment and must otherwise be in accordance with
the requirements of the:A"t 3

‘be provided in any future deed conveying

It is intended and agleEd and _
y. portion thereof, to any person, that the

the Deveiopment Plopeﬂy, or:

' “covenants provided in Sectlon 3 E(a) will be covenants running with the land and

that they ‘will, inany event and without regard to technical classification or
des1gnat1on ‘legal or otherwise, be binding to the fullest extent permitted by law
_the beneﬁt and in favor of and enforceable by, the Village,
Development Agreement remains in effect and whether or not
uded in any succeeding deed of the Development Property, or
" Pursuant to the TIF Ordinance and Section 2.4 of this

o Development Agreement the Owner shall execute and record with the Summit
“County Fiscal Office the TIF Declaration, It is further intended and agreed that
“these. agre ménts and covenants will remain in effect for the full Exemption

iitted in accordance with the requirements of the Act, the TIF
g e TIF Ordinance, and this Development Agreement, The covenants
unning with the land will have priority over any other lien or encumbrance on the

' Development Property and the New Construction other than the Permitted

(¢}
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Encumbrances, The parties agree to execute and record any and all instruments of
record in Summit County, Ohio, including this Development Agreement and the
TIF Declaration, as may be necessary to preserve and protect such covenants
running with the land.

The Owner must prepare and file or cause to be prepared and filed in cooperation
with the Village any necessary applications and supporting documents to obtain
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the exemption from real property taxation for the New Construction to enable the
Village to collect the Service Payments and to disburse these payments to or for
the account of the Village. The Village will cooperate with the Owner in
connection with the preparation and filing of any required exemption applications.

(d) Subject to Section 5.9, upon prior approval as evidenced by a Resolution passed
by the Village Council and so long as no earlier than the. date being the ninth
anniversary of the effective date of this Development Ag1ee ent, the Owner may
sell, lease, or otherwise convey any portion of the Development. Property. If the
transfer provides that the transferee assumes the obligations under this
Development Agreement to make Service Payments with respect:to the- New
Construction on the portion of the Development Plope1ty transferred, the Owner
will be released from its obligations under this:Development Agreement to make
those Service Payments with respect to that New:Construction. The agreement to
make Service Payments under this Deve!opmen_t: Agreement is a covenant running
with the land. Subject to the foregoing, the obligations of the Owner to make the
Service Payments will be absolute and unconditional; and will not be terminated
for any cause, and the Owner agrees. that there will be'no right to suspend or set
off the Service Payments for any:cause; mcludmg without limitation failure to
complete the New Construction”and Deveiopment Improvements, any acts or
circumstances that may constitute failure of consideration, destruction of or
damage to the Improvements, commelclal ﬁustration of purpose, any change in
the tax or other laws or administrative ruhngs of or by or under authority of the

State of Ohio, or any failure of the Vlllage to perform and observe any agreement,

whether express or implied, or.any. duty, liablllty or obligation arising out of or

connected with. thxs. Deve[opm '

©

estimate ar __;Zthat the fallme to achievc that level of New Construction will not

constitute a failure of either party to perform under this Development Agreement.

_Ho_w_e_vel O rees that it will not, during the Exemption Period, seek a
. reduction in the appraised value below the value of the New Construction that
- first -appears on the tax list and duplicate, or would appear on the tax list and
"duphcate but for the exemption. The Village will not unreasonably withhold,
; de_lay,_:ol__ condition the permits that the Village issues or approves.

Article IV
Events of Default

Section 4.1 Event of Default. It will be an “Event of Default” by the Village or the
Owner, as applicable, under this Development Agreement if:

(a) The Owner fails to observe or perform any of the material covenants and
obligations of the Owner under this Development Agreement, and the failure
continues for a period of 90 days after notice, for default other than failure to pay
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Service Payments, and for a period of 60 days without any required notice for
failure to pay Service Payments.

(b)  The Village fails to observe or perform any of the material covenants and
obligations of the Village under this Development Agleement and the fa1]u1e
continues for a period of 90 days after notice. .

Section 4.2  Remedies in Event of Default. During the continuance of an Event of
Default, the Village or the Owner will have available as a remedy all rights glauted under law or
equ:ty Pursuit of any of the remedies will not preclude pursuit of any other remedies pIOVlded
in this-Development Agreement;-or-by-law or equity. Pursuit-of any. remedy by either party will
not constitute a forfeiture or waiver of any damages accruing to a party by reason of the violation
of any of the other party’s obligations under this Development Agreement, Fmbearance by a
paity to enforce one or more of the remedies provided upon the occurrence of an Event of
Defaunlt will not be construed to constitute a waiver of the default :

Article V.
Miscellaneou

Section 5.1 Term of Agreement. T]ns Develo ient: Agleement will be effective as
of its date and will continue in full force and: Sffect fcn the; X _ption Period as set forth in this
Development Agreement. Notwithstanding: the foregomg, in the event that the New Construction
and Development Improvements have no been fully. comple d, occupancy permits granted and
the New Construction and Development Improvements placed upon the tax duplicate by

2018, then this Development Agreement shall be deemed null and void and of no
turther force or effect, unless extended in wri ng ‘mutual agreement of the Village and the
Owner. -

Sectim{ 5.2

'i'o gress 'a'lii:"l :"'(t"):t'i'ie:‘ Reports,

(a) Upon executlon of thlS Deveiopment Agreement and until the completion of all
the: New tion and Development Improvements and not less frequently
.than ever y 60 days, the Owner must provide periodic written updates as to the
: ) Owner with respect to construction of the New Construction
'and Deveiopment Tmprovements, in such detail as may reasonably be requested
: .by the Vlllage;-i-'

(b): To the ex tent required under the Act and any other Applicable Law, the Owner
""pply or cause to be supplied to the Village from time to time such
_ formation as the Village may reasonably request in connection with the
"L preparation of reports required by the State of Ohio, the County, or any other

public agency, under the Act and any other Applicable Law.

Section 5.3  Diserimination Prohibited. The Owner must not, in the use and
development of the Development Property, discriminate against any person or group of persons
based upon race, creed, sexual orientation, religion, color, age, national origin or ancestry in the
sale or other transfer of the Development Property, and must bind its successors by appropriate
agreements and covenants running with the fand enforceable by the Village.
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Section 5.4 Force Majeure. If the Owner is delayed or hindered in, or prevented
from the performance of any covenant or obligation of the Owner with respect to performance of
the New Construction as a result of strikes, lockouts, shortages of labor, fuel or materials, acts of
God, causes associated with enemy acts, fire or other casualty, or other cause beyond the
reasonable control of the Owner (including failure to obtain necessary govemmental approvals
after the Owner’s good faith efforts to obtain them), then the pelfmmance of the covenant or
obligation will be excused for the period of the delay, hindrance or preventlon_and the period for
the performance of the covenant or obligation will be extended by the numbe of days equivalent
to the number of days of the delay, hindrance or preventio he Owner’s __ght-to;thls extension
-~ will only be permitted if the Owner provides written notice of the delay within 45:days of the
date the Owner obtains knowledge of the delay. In no event will.any delay or hmdrance in or
prevention from the performance of any covenant or obligation described in this*Section
constitute a termination of this Development Agreement. o

Section 5.5 Amendments and Waivers. This Development Agreement will not be
amended, supplemented, or modified except by an mstl ument in wntmg, sxgned by the Village
and the Owner. : S

Section 5.6  Entire Agreement. Thls Develop_ nt ';Ag1eement with the related Job
Creation Incentive Grant Agreement, TIF Ordinance and: TIF Declaratlon set forth the entire
agreement between the parties as to its subject matter. and erges and supersedes all previous
discussions, agreements, and undertakings betweer the parties with respect to the subject matter
of this Development Agreement. A

Section 5.7  Counterparts.: This D I pment Agreement may be signed in any
number of counterparts, each of which constitute ‘an ougmal but all of which constitute one
agreement. Any party to this Deve!opment Agreement may sign this Development Agreement
by mgnmg any counterpart. Additionally, the parties agree that for purposes of facilitating the
signing of this Development Agreement,(a) the signature pages taken from the separate
individually exccuted: counterparts of this Pevelopment Agreement may be combined to form
multiple fully 51gned cou'_ erpa1ts and (b) an electronic or facsimile transmission will be deemed
to be an original signature for: all ‘purposes. All executed counterparts of this Development
Agreement will be deemed to be: ouglnals but all counterparts taken together or collectively, as
the case may be Wlﬂ constltute one and the same agreement.

Sectlon 5. 8 'No_tjc_e; All notices, communications, requests and demands between the

unless othe is explessly provided, will be deemed to have been sufﬁelently given or made
when physically délivered or mailed by U.S. registered or certified mail or, in the case of notice
by facsimile or other electronic transmission, when received and confirmed, addressed as
follows, or to any address as may be notified in writing by the parties:
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(a) Notices to the Village:

Mayor, Bobbie Beshara
Village of Richfield

4410 West Streetsboro Road
P. O. Box 387

Richfield, Ohio44286-0387
Telephone:  (330) 659-9201
Facsimile: (330) 659-4906 o
bbeshara@richfieldvillageohio.org

With a copy to:

William R. Hanna, Esq.
Walter & Haverfield LLP
The Tower at Erieview
1301 East Ninth Street, Suite 3500
Cleveland, Ohio44114-1821
Telephone:  (216) 781-1212 .=
Facsimile:  (216)575-0911 .~
whanna@walterhav.com -

(b)  Notices to the Owner:

Group Management Serwces In
c/o. M1chacl Kahoe. :
Its Chlef Exe__ "twe Ofﬁcel

Rlchﬁeld Ohlo 44286

KLK Ploperty Holdmgs LLC
oo

Richfield, Ohio 44286
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{c) With a copy to:

Group Management Services, Inc.
¢/o Thomas S. Amato, Esq.

Richfield, Ohio 44286
Telephone:  (330) 659-0104
Email: Tamato@groupmemt.com

Section 5.9  Successors and Assigns. This Development Agieement w1ll be bmdmg
upon and inure to the benefit of the Village and the Owner, and their rcspectlve suceessors and
assigns. The Owner may not assign this Development Agleement or any ‘of its rights or
obligations in whole or in part to any person without the, prior written consent of the: Village,
which consent must not be unreasonably withheld.

Section 5.1¢ Governing Law. This Developmént Ag'e'éinent and the rights and
obligations of the parties under this Development Agreement will be governed by, and construed
and interpreted in accordance with, the law of the State of Ohio without regald to conflict of laws
principles. i :

Section 5.11  Severability. Any provision.of this. Development Agreement that is
prohibited or unenforceable in any jurisdiction will;:as to the jurisdiction, be ineffective to the
extent of the prohibition or unenforceablhty w1thout mvalldatmg the remaining provisions, and
any such prohibition or unenfmceablhty in any jurisdiction will not invalidate or render
unenforceable the provision in any othel _]UIESdIth()ll 2

Section 5. 12 Headin _gs and Table of Contents The headings and table of contents
contained in this Deveiopment Agteement are for convenience of reference only and will not
limit or otherwise affect the meamng

Section 5.13 TVlllag.e Councal ThlS Agreement and all terms and provisions herein are
subject to and conditioned upon the app:oval ot ratification by duly enacted ordinance or
resolution of the Councll of the Vlllage of Richfield.
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IN WITNESS WHEREOF, the Village and the Owner have each caused this
Development Agreement to be exccuted after due authorization as of the date aforesaid.

VILLAGE OF RICHFIELD GROUP MANAGEMENT SERVICES,
INC. o i

By: By:
Bobbie Beshara, Mayor

And:
Sandy Turk, Finance Director

Date: , 2017

_ Date: , 2017

The legal form of the within instrument
is hereby approved.

By: :
William R. Hanna, Law Directc

Date: | - 201?
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STATE OF OHIO )
) SS:
COUNTY OF SUMMIT )

The foregoing instrument was acknowledged before me on , 2017, by
Bobbie Beshara, Mayor, and Sandy Turk, Finance Director of the Vlllage of Rlchﬁe]d Ohio, an
Ohio political subdivision, on behalf of the Village.

[SEAL]

Nota1y Pub11c

My Comnnssmn Expu es:

STATE OF OHIO )
} SS:
COUNTY OF SUMMIT )

The foregoing instrument was acknowledged befor_ me:" 'on' , 2017,
by » Chief Executive Officer of Gloup Management Services, Inc on
behalf of the Group Management Scrvw' Inc. .

[SEAL]

Notary Public

My Commission Expires:

STATE OF OH]O_'. G
COUNTY OF SUMMIT ) E

The foregomg mstrument was acknowledged before me on , 2016 by
of KLK Property Holdings LLC, on behalf of

KLK P1_joperty_l_~10_l_dm_g__s LLC.

[SEAL]

Notary Public

My Commission Expires:
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CERTIFICATE OF DIRECTOR OF FINANCE

The undersigned fiscal officer of the Village hereby certifies that the moneys required to
meet the obligations of the Village during the year 2017 under this Agreement have been
lawfully appropr iated by the Council of the Village for such purposes and are in the treasury of
the Village or in the process of collection to the credit of an appropriate fund, fiee from any
previous encumbrances. This Certificate is given in compliance with SGCUOHS 5705.41 and

5705.44, Revised Code,

Director of Finance, Sandy Turk
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Schedule 1
Definitions

The following defined terms are used in the Development Agreement:
“Act” means Sections 5709.40, et seq., Revised Code.
“Applicable Laws” means all federal, state, and local laws, ordinances, _r_e_s'giutions,

regulations, and codes, including the Act, governing the design, plannmg,' ‘construction, and
mstallatlon of the Publle Implovements :

“County” means Summit County, Ohio.

“CuyahogaVa leyJointVocationalSchool District” means: the Board of Educatlon of the.
CuyahogaValleyJointVocationalSchool District.

“Devélopment Agreement” means this Development Ag1eement between the Village and
the Owner dated as of , 2017, as amended and supplemented in accmdance with its
terms. S

“Development Improvements” means the land. acqulsz__ n, :iltility exlensions, engineering
and inspections, building construction, and other 1mp10vements to the Development Property
described in Exhibit B. v - L

“Development Property” means the 1eal ploperty 1dent1f'1ed as Parcel No. 50- ,
shown in Exhibit A and described in Exlnbit B.

In Section 4.1.

“Event of Default” means any of the events'd

“Exemption"fP:.em_ meansthe Tﬁilty (30) year period of abatement of real property
taxes on New Construction, established: in the TIF Ordinance and beginning in the tax years
described in Section 3.1 for_ieach_p_ertion 0 ew Construction.

“Improvements means :__.,oilectiveiy the Development Improvements and the Public

A nstructlon “means the buildings and other improvements constructed on the
Developmen Pr _ :*ty after the date of this Development Agreement during the Exemption
Period, including the Development Improvements.

“Owner” means Group Management Services, Inc. and KLK Property Holdings LLC,

“Permitted Encumbrances” means the zoning resolutions, easements for utilities, and all
other restrictions or conditions on title. The term does not include any mortgage lien, other liens
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or title exceptions that are superior to or on a parity with the covenants running with the land
contained in the Development Agreement, except liens for real property taxes and special
assessments.

“Project” means the development and construction of the Improvements to the
Development Property.

“Public Improvements” means the land acquisition in aid of mdustry,_g_ommelce
distribution or research and any installation deemed necessary of additional sewer mprovements,
development and construction of public facilities, road extensions, intersection upgrades,

reconstruction of roadways, and related public infrastructure unplovements descnbed in Exhibit

“Revere Local School Board” means the Board of Educatlon of the ReveleLocaISchool
District. o :

“Service Payments” means the payments in lieu of taxes pald by the Owner in accordance
with Section 3.2 with respect to the Development Impiovements and any other New
Construction under this Development Agreement. - S

“TIF” means the tax increment ﬁnancmg by he Vll[age fox the Development
Improvements. : --

“TIF Declaration” means the Declamuon of Covenants--and Condmons Relative to
Service Payments in Lieu of Taxes to be_zecmded in the Summlt County Fiscal Office as an
encumbrance upon the Development Prop rty: -

“TTF Ordinance’ means Ordiné 0. --2017 adopted ., 2017 by
Village Council declalmg a poition’ of improvements to be a public purpose and approving an
agreement for tax in i public infrastructure improvements benefiting those
parcels. :

“TIF Program” means th / llage Counc;ll s establishment of, in accordance with the Act,
a tax increment financing pmgram : u_thonzmg the Village to declare improvements to certain
parcels of real propeity. to be a.__pubho purpose, and authorizing the Mayor to negotiate
agreements for tax 1nc1ement ﬁnan

“Villa . means the Viliage of Richfield, Ohio.
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EXHIBIT A

MAP OF PROPERTY

See Attached
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EXHIBITB

LEGAL DESCRIPTION

For: Timberlake Drive Parcel Number:50-
Richfield, Ohio 44286

The Development Property

See attached
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EXHIBIT C

DEVELOPMENT IMPROVEMENTS

The Development Improvements consist of the following:

{02280586 -4}

The New Construction of an approximately 40,000 square foot
commercial building for Group Management Services, Inc.to relocate and -
expand its business operations which shall include corporate ofﬁceié‘pace.

Such other New Construction constructed by the:‘Ownel dmmg the
Exemption Period on the Development Property. -




10.

EXHIBIT D

PUBLIC IMPROVEMENTS

The Public Improvements consist of the following:

The provision of funds to acquire land in aid of industry, commerce, dlstnbution or
research in accordance with Section 5709.40(A)7) of the Revised Code. -

Traffic control and roadway construction, lmpmvements and maJm 1epaus and
resurfacing, to be done or recently completed upon or in the v1cmlty of the. _TImbeLlake
Business Park. L

Communications infrastructure, including but not I1m1ted {0 ﬁbe1 optlc lines and Wneless-_ '
internet communications systems, for new and existing faclhtles in the vicinity: of the."
Timberlake Business Park, and the areas served by that load S ' :

The relocation of utilities that serve users or that are othe1w15 in'the vicinity of the
Timberlake Business Park.
Public sanitary sewer and/or water line 1mp10vements -and maJo1 repalrs for those
facilities that serve users in the vicinity of the Tunbcrlake Busmess Palk

Village of Richfield building and capital equlpment pro_}ects and purchases to facilitate
the services of the Village roads, grounds, sewer, water, and genel al service departments
for the purposes of ongoing road maintenance, right of way maintenance, sewer and
water facilities maintenance, snow plowing and 0the1 servzces generally provided by the
Village of Richfiel d

Vlllage of Rlchﬁeld facilities,’ bu1 ings and capitai eqmpment purchases to facilitate the
provision of pohce ﬁre emergency medical services and general administrative services
provided by the Vlll:_ f- Rlchﬁeld

s

The acquisition of rea p operty for the putposes stated above, for buffering between
economic deveiopment areas and residential arcas and for punposes of economic
development w1th1r1 the Vllla ¢ of Richfield,

The acqulsitzon of real ploperty for the purpose of public parks and greenspace, whether
for passive and/or active recreational uses, or the development of village owned real
property for .the pu1pose of public parks and greenspace, whether for passive and/or
active recreatlonal uses.

Any and-ﬁ_e_il_le'ther pUblic improvements eligible under the TIF Program, including any
necessary appurtenances.
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