OHIO

AGENDA
CUYAHOGA COUNTY ECONOMIC DEVELOPMENT & PLANNING
COMMITTEE MEETING
TUESDAY, NOVEMBER 22, 2016
CUYAHOGA COUNTY ADMINISTRATIVE HEADQUARTERS
C. ELLEN CONNALLY COUNCIL CHAMBERS - 4" FLOOR
10:30 AM

. CALLTO ORDER

ROLL CALL

PUBLIC COMMENT RELATED TO THE AGENDA

. APPROVAL OF MINUTES FROM THE OCTOBER 3, 2016 MEETING

MATTERS REFERRED TO COMMITTEE

a)

b)

R2016-0217: A Resolution authorizing an Economic Development Fund
Accelerated Growth Loan in the amount not-to-exceed $1,500,000.00 to Fat
Head’s Brewing, L.P. for the benefit of a project located at Engle Road in the
City of Middleburg Heights, Permanent Parcel No. 171-21-004; authorizing the
County Executive and/or Director of Development to execute all documents
consistent with said loan and this Resolution; and declaring the necessity that
this Resolution become immediately effective.

R2016-0219: A Resolution authorizing the issuance of not-to-exceed
$11,000,000.00 County of Cuyahoga, Ohio Economic Development Refunding
Revenue Bonds, Series 2016, for the purpose of refunding the remaining
outstanding principal amount of $13,315,000.00 County of Cuyahoga, Ohio
Economic Development Revenue Refunding Bonds, Series 2010 (Hathaway
Brown School), which were issued to provide funds to assist Hathaway Brown
School in the refinancing of costs of a “Project” within the meaning of Chapter
165, Ohio Revised Code; authorizing the execution and delivery of a loan
agreement pertaining to the project and refinancing and an assignment
securing the payment of the Bonds; authorizing the execution and delivery of
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a bond purchase agreement and authorizing the execution and delivery of
certain other documents and actions in connection with the issuance of such
Bonds; and declaring the necessity that this Resolution become immediately
effective.

6. MISCELLANEOUS BUSINESS
7. OTHER PUBLIC COMMENT

8. ADJOURNMENT

*Complimentary parking for the public is available in the attached garage at 900 Prospect. A
skywalk extends from the garage to provide additional entry to the Council Chambers from the
5th floor parking level of the garage. Please see the Clerk to obtain a complimentary parking
pass.

**Council Chambers is equipped with a hearing assistance system. If needed, please see the
Clerk to obtain a receiver.
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OHIO

MINUTES
CUYAHOGA COUNTY ECONOMIC DEVELOPMENT & PLANNING
COMMITTEE MEETING
MONDAY, OCTOBER 3, 2016
CUYAHOGA COUNTY ADMINISTRATIVE HEADQUARTERS
C. ELLEN CONNALLY COUNCIL CHAMBERS — 4™ FLOOR
3:00 PM

1. CALLTO ORDER
Chairman Schron called the meeting to order at 3:03 p.m.
2. ROLL CALL

Mr. Schron asked Assistant Deputy Clerk Culek to call the roll. Committee members
Schron, Hairston, Greenspan and Simon were in attendance and a quorum was
determined. Committee member Germana was absent from the meeting. Councilmember
Miller was also in attendance.

3. PUBLIC COMMENT RELATED TO THE AGENDA
No public comments were given.
4. APPROVAL OF MINUTES FROM THE SEPTEMBER 19, 2016 MEETING

A motion was made by Mr. Schron, seconded by Mr. Hairston and approved by majority
vote to approve the minutes of the September 19, 2016 meeting, with Ms. Simon
abstaining from the vote.

5. MATTERS REFERRED TO COMMITTEE

a) 02015-0017: An Ordinance amending Chapter 709 of the Cuyahoga County
Code to establish a competitive review process for the award of Casino
Revenue Fund loans; enacting Section 207.05 creating the Casino Revenue
Development Committee; and declaring the necessity that this Ordinance
become immediately effective.
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Mr. Schron addressed the Committee regarding Ordinance No. 02015-0017. Discussion
ensued.

No legislative action was taken on Ordinance No. 02015-0017.
6. MISCELLANEOUS BUSINESS

There was no miscellaneous business.

7. OTHER PUBLIC COMMENT

No public comments were given.

8. ADJOURNMENT

With no further business to discuss, Chairman Schron adjourned the meeting at 3:34 p.m.,
without objection.
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County Council of Cuyahoga County, Ohio

Resolution No. R2016-0217

Sponsored by: County Executive A Resolution authorizing an Economic
Budish/Department of Development Fund Accelerated Growth
Development Loan in the amount not-to-exceed
$1,500,000.00 to Fat Head’s Brewing, L.P.
for the benefit of a project located at Engle
Road in the City of Middleburg Heights,
Permanent  Parcel No. 171-21-004;
authorizing the County Executive and/or
Director of Development to execute all
documents consistent with said loan and this
Resolution; and declaring the necessity that
this  Resolution become immediately
effective.

WHEREAS, the County Executive/Department of Development has
recommended an Economic Development Fund Accelerated Growth Loan in the
amount not-to-exceed $1,500,000.00 to Fat Head’s Brewing, L.P. for the benefit of a
project located at Engle Road in the City of Middleburg Heights, Permanent Parcel
No. 17121004; and

WHEREAS, the primary goals of this project are to build a 125,000 square foot
central brewery facility along with a tap house/restaurant in the City of Middleburg
Heights, Council District 4; and

WHEREAS, this project is anticipated to retain thirty-seven (37) production jobs
and create seventy-four (74) new jobs over the next three (3) years; and

WHEREAS, the total cost of this project is $11,430,000.00, of which the County
will loan $1,500,000.00 with a term of ten (10) years at an interest rate of three
percent (3%); and

WHEREAS, the proposed funding source for the loan is the Cuyahoga County
Western Reserve Fund; and

WHEREAS, the project will be subject to the following, as applicable, and
without limitation: the County's SBE Policy, adopted October 29, 2009; execution of
a Workforce Development Agreement; submission of annual job creation/retention
reporting; and payment of prevailing wages for that portion of the project funded by
the County loan authorized herein; and



WHEREAS, it is necessary that this Resolution become immediately effective in
order that critical services provided by Cuyahoga County can continue.

NOW, THEREFORE, BE IT RESOLVED BY THE COUNTY COUNCIL OF
CUYAHOGA COUNTY, OHIO:

SECTION 1. That the Cuyahoga County Council authorizes an Economic
Development Fund Accelerated Growth Loan in the amount not-to-exceed
$1,500,000.00 to Fat Head’s Brewing, L.P. for the benefit of a project located at
Engle Road in the City of Middleburg Heights, Permanent Parcel No. 171-21-004.

SECTION 2. That the County Executive and/or Director of Development are
authorized to execute all documents consistent with said loan and this Resolution.

SECTION 3. It is necessary that this Resolution become immediately effective
for the usual daily operation of the County; the preservation of public peace, health or
safety in the County; and any additional reasons set forth in the preamble. Provided
that this Resolution receives the affirmative vote of at least eight members of Council,
it shall take effect and be in force immediately upon the earliest occurrence of any of
the following: (1) its approval by the County Executive through signature, (2) the
expiration of the time during which it may be disapproved by the County Executive
under Section 3.10(6) of the Cuyahoga County Charter, or (3) its passage by at least
eight members of Council after disapproval pursuant to Section 3.10(7) of the
Cuyahoga County Charter. Otherwise, it shall take effect and be in force from and
after the earliest period allowed by law.

SECTION 4. It is found and determined that all formal actions of this Council
relating to the adoption of this Resolution were adopted in an open meeting of the
Council, and that all deliberations of this Council and of any of its committees that
resulted in such formal action were in meetings open to the public, in compliance
with all legal requirements, including Section 121.22 of the Ohio Revised Code.

On a motion by , seconded by , the foregoing Resolution was
duly adopted.
Yeas:

Nays:

County Council President Date



County Executive Date

Clerk of Council Date

First Reading/Referred to Committee: November 15, 2015
Committee(s) Assigned: Economic Development & Planning
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Department of Development

PROJECT EXECUTIVE SUMMARY
PROJECT NAME: Fat Head’s Brewing, LP

DATE: ( Date of CPB, BOC or County Council Hearing ) TBD
DOD Program: Economic Development Business Growth
OVERVIEW

1. Borrower: Fat Heads Brewing, LP

2. Glenn and Michelle Benigni founded the original Fat Head’s as a contemporary saloon in
South Pittsburgh that became known for its selection of craft beers. In 2009, the
Benigni’s partnered with brew master, Matt Cole, and a group of investors in a separate
legal entity to open a second Fat Head’s brewpub/restaurant located in North Olmsted,
Ohio, outside of Cleveland. Then in 2012, the Benigni’s and Matt Cole formed Fat
Head’s Brewing, LP to raise capital from a group of investors to fund the construction of
a production brewery and tap house in Middleburg Heights, Ohio. The production
brewery’s first full year of operation was 2013. The brewery produces and sells beer to
the other brewpub locations in Cleveland Area and Pittsburgh (“FH Related Parties”) and
distributes bottles and kegs through wholesalers to the local Pittsburgh/Cleveland
market. In 2014, Matt Cole and Glenn Benigni formed Fat Head's Bales to Hoppy Ales,
LLC. which in turn granted a Fat Head's franchise to a Portland, OR investor group who
started a brewpub in Portland’s Pearl District.

Project Location & Council District:
Middleburg Heights, OH

District 4
3. Project Summary:

Fat Head’s Brewing, LP. (“Fat Head’s” or the “Company”) is proposing to build a
125,000 square foot central brewery facility along with a large tap house/restaurant.
The Company expects to contract with a third party developer/owner who will
construct the shell facility, which is scheduled to be delivered to the company in June
2017. The total equipment cost and build out is estimated at $11.4 million. The project
will create 25 new brewery production jobs and 49 new related Tap House retail jobs.
Overall, a total of 74 new jobs will be created within 3 years.

Management expects that the new plant will satisfy increased demand from its current
distribution territory consisting of Ohio, Pennsylvania and Florida. Inaddition, the
project will allow Fat Head’s to expand its distribution geography to Kentucky, Virginia,
Chicago, and Washington D.C.

4. CCCIC Review Date: November 9, 2016 (Second Meeting)




County’s Rationale for Participation

e Jobs Created: The project will retain 37 current production jobs. It will create 25 new
production brewery jobs and 49 new related Tap House retail jobs. Overall, a total
of 74 new jobs will be created within 3 years, resulting in approximately $3,200,000
in annual payroll.

e Community Impact: This project will retain an existing business in Cuyahoga County
and develop vacant land, which increases the tax base for the community.

e Estimated Economic Impact: The annual yearly tax benefits are estimated at
$451,945.
COSTS

1. Total Project Costs: $11,430,000
2. Loan Amount: $1,500,0000
3. Qualifies for these Funding Sources: Cuyahoga County Job Creation Fund

4. Sources and Uses:

Sources Use

Fifth Third Term Note $6,700,000 Brew-house equipment | $2,000,000
Cuyahoga County $1,500,000 Leasehold Improvement | $2,000,000
Fifth Third Bank SBA 7A | $2,250,000 Brewery Equipment $6,700,000
Owner’s Equity $ 980,000 Soft Cost/Moving $ 730,000
Total Sources $11,430,000 Total Uses $11,430,000

Business and History
TERMS

1. Interest Rate: 3.00%

2. Term/Repayment: 10 years

3. Forgiveness Terms: N/A

4. Security/Collateral/Guarantor(s): Second lien position filing for $1,500,000 on
equipment

5. Guarantors: - Glenn and Michelle Benigni

Prepared By:

Arnold Lockett

Senior Development Finance Analyst
(216) 443-3159
alockett@cuyahogacounty.us



mailto:alockett@cuyahogacounty.us

County Council of Cuyahoga County, Ohio

Resolution No. R2016-0219

Sponsored by: County Executive | A Resolution authorizing the issuance of
Budish/Department of not-to-exceed $11,000,000.00 County of
Development Cuyahoga, Ohio Economic Development
Refunding Revenue Bonds, Series 2016,
for the purpose of refunding the remaining
outstanding  principal amount  of
$13,315,000.00 County of Cuyahoga,
Ohio Economic Development Revenue
Refunding Bonds, Series 2010 (Hathaway
Brown School), which were issued to
provide funds to assist Hathaway Brown
School in the refinancing of costs of a
“Project” within the meaning of Chapter
165, Ohio Revised Code; authorizing the
execution and delivery of a loan
agreement pertaining to the project and
refinancing and an assignment securing
the payment of the Bonds; authorizing the
execution and delivery of a bond purchase
agreement and authorizing the execution
and delivery of certain other documents
and actions in connection with the
issuance of such Bonds; and declaring the
necessity that this Resolution become
immediately effective.

WHEREAS, the County of Cuyahoga, Ohio (the “County”), a county and
political subdivision duly organized and validly existing under the laws of the State
of Ohio, is authorized and empowered, by virtue of the laws of the State of Ohio,
including without limitation, Section 13 of Article VIII, Ohio Constitution, and
Chapter 165 and Sections 9.98 through 9.983, as amended, Ohio Revised Code
(collectively, the “Act”), (a) to issue its revenue bonds for the purpose of making a
loan to assist in the financing or refinancing of costs of acquiring, constructing,
equipping and improving a “project”, as defined in Section 165.01, as amended,
Ohio Revised Code, (b) to enter into a loan agreement and to provide for “revenues”
sufficient to pay the principal of and interest and any premium on those revenue
bonds, (c) to secure those revenue bonds by an assignment, as provided herein, and
(d) to enact this Resolution and to enter into the Assignment, the Loan Agreement
and the Bond Purchase Agreement, all as defined herein, upon the terms and
conditions provided herein and therein; and



WHEREAS, Hathaway Brown School (the “Borrower”) has requested that
the County issue revenue bonds (the “Bonds”) pursuant to the Act, to assist it in
refinancing the costs of acquiring, constructing, equipping and improving real and
personal property located within the boundaries of the County (as further described
in Resolution 103708 of the Commissioners of the County adopted on September 8,
2010, the “Project”), by refunding the outstanding principal amount of the County’s
$13,315,000.00 Adjustable Rate Economic Development Revenue Refunding
Bonds, Series 2010 (Hathaway Brown School) (the “Series 2010 Bonds”), which
were previously issued to refund the County’s $20,000,0000 Adjustable Rate
Economic Development Revenue Bonds, Series 1999 (Hathaway Brown School
Project); and

WHEREAS, the Cuyahoga County Community Improvement Corporation
(“CIC”) previously certified to the County that the Project is in accordance with the
plan for the industrial, commercial, distribution and research development of the
County heretofore confirmed by legislative authority of the County pursuant to
Section 1724.10, Ohio Revised Code; and

WHEREAS, the Bonds shall not represent or constitute a general
obligation, debt or bonded indebtedness, or a pledge of moneys raised by taxation
or the faith and credit of the County, the State or any political subdivision thereof,
and the holders of the Bonds shall not be given and shall not have any right to
have excises or taxes levied by this Council or the County, or the State or the
taxing authority of any political subdivision thereof, for the payment of bond
service charges or any other costs of the Project, and the Bonds will be payable
solely from revenues of the Project and other monies available to the Borrower;

NOW, THEREFORE, BE IT RESOLVED BY THE COUNTY COUNCIL
OF CUYAHOGA COUNTY, OHIO:

SECTION 1. Definitions and Interpretations. All words and terms
used herein as defined words and terms but not otherwise defined herein shall
have the respective meanings given to them in the Loan Agreement with respect
to the Bonds (the “Loan Agreement”) between the County and the Borrower, the
substantially final form of which is on file with this Council.

Any reference herein to the County or this Council or to any officers,
employees or members thereof, shall include those which succeed to their
functions, duties or responsibilities pursuant to or by operation of law or who are
lawfully performing their functions.

SECTION 2. Determinations. This Council confirms the County’s
previous determinations, based on the representations of the Borrower including
those contained in its application to the CIC, that:

@ The Project constitutes a “project” within the meaning of
that term as defined in Section 165.01(H), Ohio Revised Code;



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

(c) Provision of the loan to refinance costs of the Project
through a refunding of the Series 2010 Bonds will require the issuance, sale and
delivery of the Bonds.

SECTION 3. Authorization of Bonds. It is hereby determined, based
upon the representations of the Borrower, to be necessary to, and the County
shall, issue, sell and deliver, as provided herein and in the Bonds and the
Assignment and pursuant to the authority of the Act, the Bonds in the principal
amount that shall be determined in the Bond Purchase Agreement not to exceed
$11,000,000, for the purpose of making a loan to assist the Borrower in
refinancing the costs of acquiring, constructing, equipping and improving the
Project and refunding the Series 2010 Bonds, including paying a portion of the
costs of the issuance of the Bonds, all in accordance with the provisions of the (i)
Bonds; (ii) the Loan Agreement; and (iii) the Assignment of Loan Agreement and
Revenues (the “Assignment”) from the County to Key Government Finance, Inc.
(the ““Purchaser”’) dated as of even date with the Loan Agreement.

SECTION 4. Terms and Provisions of the Bonds

@ Bond Terms. The Bonds shall (i) be issued and secured
under the terms of the and in the aggregate principal amount, not to exceed
$11,000,000, set forth in this Bond Legislation, the Bond Purchase Agreement,
the Bonds, the Loan Agreement and the Assignment, (ii) be issued in the forms
and shall be numbered and payable as provided in the Bonds and the Assignment,
(iii) be designated “County of Cuyahoga, Ohio Economic Development Revenue
Refunding Bonds, Series 2016 (Hathaway Brown School)”; (iv) be issuable only
in fully registered form; (v) be exchangeable as set forth therein in authorized
denominations; (vi) be numbered in a manner that will distinguish each Bond
from each other Bond of that series and each other series; (vii) be dated the date
the Bonds are issued; (viii) bear interest from the most recent date to which
interest has been paid or duly provided for, or if no interest has been paid or duly
provided for, from their date or their date of delivery as set forth in the Bonds, at
the rates to be set forth in the Bonds and in the Bond Purchase Agreement among
the County, the Borrower and the Purchaser (the “Bond Purchase Agreement”), as
applicable, and be payable on the Interest Payment Dates set forth in the Bonds;
(ix) be subject to redemption, in accordance with the Bonds; and (viii) mature,
subject to prior redemption as set forth above, on the dates set forth in the Bonds,
the final maturity date of which shall not exceed December 1, 2035.

(b) Method of Payment; Paying Agents. The principal of and
any premium and interest on the Bonds (the “Bond Service Charges”) shall be




payable as provided in the Bonds, the Assignment and the Loan Agreement
without deduction for the services of any paying agent.

(©) Execution. The Bonds shall be signed by the County
Executive and such signature may be a facsimile. Neither the County Executive,
the members of this Council nor any person executing the Bonds shall be liable
personally on the by reason of issuance thereof. In case the County Executive
shall cease to be in office before the issuance or delivery of the Bonds, such
signature or facsimile thereof shall nevertheless be valid and sufficient for all
purposes, the same as if he or she had remained in office until after that time.

SECTIONDS. Sale of the Bonds. The Bonds are hereby sold and
awarded to Key Government Finance, Inc. or its designee, as Purchaser, in
accordance with the terms of this Resolution, at a purchase price equal to the
aggregate principal amount of the Bonds to be issued. The sale of the Bonds to
the Purchaser shall be conditioned upon the Purchaser’s delivery of an investor
acknowledgement letter to the County, or the inclusion of investor
acknowledgement provisions in the Bond Purchase Agreement, in substantially
the form attached thereto and on file with this Council. It is hereby determined
that the purchase price and the manner of sale and the terms of the Bonds, as
provided in this Resolution, the Assignment, the Loan Agreement, the Bonds and
the Bond Purchase Agreement, are consistent with all legal requirements and will
carry out the public purposes of the Act.

The County Executive, the Clerk of this Council and the Fiscal Officer are
authorized and directed, alone or together, to make the necessary arrangements to
establish the date, location, procedures and conditions for the delivery of the
Bonds, and to take all steps necessary to effect due execution, authentication and
delivery of the Bonds to the Purchaser under the terms of this Resolution, the
Loan Agreement, the Assignment and the Bond Purchase Agreement.

SECTION 6. Loan and Terms Thereof. This Council authorizes and
approves the loan of the Bond proceeds by the County to the Borrower pursuant
to the terms of the Bonds, the Assignment, the Loan Agreement and the Bond
Purchase Agreement, each substantially in the form now on file with the Clerk of
this Council, to assist in financing the Project.

SECTION 7. Security for the Bonds. The Bonds shall be special,
limited obligations of the County and the principal of and any premium and the
interest on the Bonds shall be (i) payable solely from the revenues pledged
therefor in the Assignment and (ii) secured as provided by the Assignment and the
Loan Agreement.

Anything in this Resolution or the Bonds to the contrary notwithstanding,
the Bonds do not and shall not represent or constitute a general obligation, debt or
bonded indebtedness, or a pledge of moneys raised by taxation or the faith and
credit of the County, the State or any political subdivision thereof, and the holders



of the Bonds shall not be given and shall not have any right to have excises or
taxes levied by this Council or the County, or the State or the taxing authority of
any political subdivision thereof, for the payment of bond service charges or any
other costs of the Project, and the Bonds will be payable solely from revenues of
the Project and other monies available to the Borrower. The Bonds shall contain
a statement to that effect and to the effect that the Bonds are payable solely from
the sources specified in the Bonds, the Assignment and the Loan Agreement and
from any other moneys paid by the Borrower or obtained by the Purchaser or
successor bondholder upon the exercise of rights and remedies under the Loan
Agreement.

SECTION 8. Covenants, Agreement and Approval of County. In
addition to the other covenants of the County set forth in this Resolution, the
Bonds, the Bond Purchase Agreement, the Assignment and the Loan Agreement
(collectively, the “Issuer Documents™), the County further covenants and agrees
as follows:

@ Authority and Actions. The County is, and upon delivery
of the Bonds will be, duly authorized by the laws of the State, particularly and
without limitation the Act, to issue the Bonds, to execute and deliver the Issuer
Documents and other instruments and documents to which it is a party, to provide
the security for payment of the principal of and any premium or interest on the
Bonds solely in the manner and from the sources and to the extent set forth herein,
all as authorized by this Council. All actions on the part of the County for the
issuance of the Bonds and the execution and delivery of the Issuer Documents and
such other instruments and documents have been or will be duly and effectively
taken. The Bonds shall be valid and enforceable special obligations of the County
according to the terms thereof. Each duty of the County and of its officers and
employees undertaken pursuant to the Bonds and the Issuer Documents, is a duty
specifically enjoined by law upon the County and each of those officers and
employees having authority thereunder or by provision of law to perform the
duty, resulting from an office, trust or station, within the meaning of Section
2731.01, Ohio Revised Code, providing for enforcement by writ of mandamus.

(b) Arbitrage and Tax Compliance Provisions; Transcript. To
the extent within its authority and control, the County will restrict the use of the
proceeds of the Bonds in such manner and to such extent as is necessary so that
the Bonds will not constitute arbitrage bonds under Section 148 of the Code. The
members of this Council, the County Executive, the Fiscal Officer or the Clerk of
this Council or any other officer of the County having responsibility for the
issuance of the Bonds, alone or in conjunction with the Borrower or any officer,
employee or agent of or consultant to the Borrower, shall give an appropriate
certificate of the County for inclusion in the transcript of proceedings for the
Bonds setting forth the reasonable expectations of the County regarding the
amount and use of all of the proceeds of the Bonds, the facts, circumstances and
estimates on which they are based, and other facts and circumstances relevant to
the tax treatment of the interest on the Bonds.




To the extent within its authority and control, the County (i) will take, or
require to be taken, all actions that are required of it for the interest on the Bonds
to be and remain excluded from gross income for federal income tax purposes,
and (ii) will not knowingly take or authorize to be taken any actions that would
adversely affect that exclusion under the provisions of the Code. The members of
this Council, the County Executive, the Fiscal Officer and the Clerk of this
Council and any other appropriate officers are hereby authorized and directed to
take any and all actions and make or give such reports and certifications, as may
be appropriate to assure such exclusions of that interest.

In its performance of these covenants, and other covenants of the County
pertaining to federal income tax laws, the County may rely upon the advice of
nationally recognized bond counsel that is provided to the County at the
Borrower’s expense.

The Clerk of this Council shall furnish to the Purchaser a true transcript of
proceedings, certified by the Clerk, of all proceedings had with reference to the
issuance of the Bonds together with such information from the records as is
necessary to determine the regularity and validity of the issuance of the Bonds.

(© Further Assurances. To the extent within its authority and
control, the County shall do all things and take all actions on its part necessary to
comply with the obligations, duties and responsibilities on its part under the Issuer
Documents. Nothing herein or in the Issuer Documents shall be construed as
requiring the County to operate the Project or to use any moneys from any source
other than those provided in the Assignment and the Loan Agreement.

(d) Tax Approval. A public hearing has been held with respect
to the Project and the Bonds, a report of which has been submitted to this Council.
Reasonable notice of that hearing was published in the Plain Dealer. This
Council, and the County Executive by his signature herein, hereby approves the
Bonds as the “applicable elected representative” pursuant to Section 147(f) of the
Code.

SECTION 9. Issuer Documents. To provide for the issuance and sale of
the Bonds and the consummation of the transactions contemplated herein, the
County Executive and the Fiscal Officer at the direction of the County Executive,
alone or in conjunction with any of the foregoing, are authorized and directed to
execute, acknowledge and deliver, for and in the name and on behalf of the
County, each Issuer Document, in substantially the respective forms thereof
submitted to and approved by this Council and the County’s legal officer. The
Issuer Documents are approved with any changes therein which are not
inconsistent with this Resolution, are not adverse to the County, are permitted by
the Act, and are approved by the member or members or officer or officers
executing the respective Issuer Documents and by the County’s legal officer. The
approval of those changes by such member or members or officer or officers, and
the character of those changes as not being adverse to the County, shall be



evidenced conclusively by the execution and delivery of the respective Issuer
Documents by such member or members or officer or officers. The Fiscal Officer
is authorized to give any certifications that may be required under Ohio Revised
Code Sections 5705.41 and 5705.44 with respect to any of the Issuer Documents.

SECTION 10. Other Documents. The County Executive, the President
of the Council, the Fiscal Officer, the Clerk of the Council or any other officer of
the County, alone or in conjunction with any of the foregoing, are authorized and
directed to execute, deliver and, if applicable, file, for and in the name and on
behalf of the County, any certifications, financing statements, assignments and
other instruments and documents which are, in the opinion of the County’s legal
officer and the Assignment, necessary or appropriate to perfect the assignments
contemplated in the Assignment or the Loan Agreement and to consummate the
transactions contemplated in the Issuer Documents, including the issuance of the
Bonds. Those certifications and other instruments and documents include, without
limitation, one or more reports on IRS Form 8038 (including Forms 8038-R and
8038-T), any other agreement, certifications and forms necessary or advisable
under the Code and a certification by the Clerk of this Council of the transcript of
proceedings relating to the issuance of the Bonds. The Borrower is hereby
authorized and directed, upon the request or direction of the County, to file any
such certifications or instruments that require filing.

SECTION 11. Acknowledgement of Assignment. The County
acknowledges that pursuant to the Assignment, the County will assign without
recourse its rights under Loan Agreement to the Purchaser, except for Unassigned
Issuer’s Rights.

SECTION 12. No Personal Liability. No recourse under or upon any
obligation, covenant, acceptance or agreement contained in this Resolution, or in
the Bonds, or in the Issuer Documents, or under any judgment obtained against
the County or by the enforcement of any assessment or by any legal or equitable
proceeding by virtue of any constitution or statute or otherwise, or under any
circumstances, shall be had against any officer or employee as such, past, present,
or future, of the County, including any member of the Council, either directly or
through the County, or otherwise, for the payment for or to the County or any
receiver thereof, or for or to the Holder, or otherwise, of any sum that may be due
and unpaid by the County upon any of the Bonds. Any and all personal liability of
every nature, whether at common law or in equity, or by statute or by constitution
or otherwise, of any such officer or employee, as such, to respond by reason of
any act or omission on his or her part, or otherwise, for, directly or indirectly, the
payment for or to the County or any receiver thereof, or for or to the Borrower or
the Holder, or otherwise, of any sum that may remain due and unpaid upon any
Bond, shall be deemed to be expressly waived and released as a condition of and
consideration for the execution and delivery of the Issuer Documents and the
issuance of the Bonds.



SECTION 13. Open Meeting This Council hereby finds and determines
that all formal actions of this Council and its committees concerning and relating
to the adoption of this resolution were adopted in an open meeting of this Councill,
and that all deliberations of this Council and of any of its committees that resulted
in such formal action were in meetings open to the public, in compliance with all
legal requirements including Section 121.22, Ohio Revised Code.

SECTION 14. Effective Date. This Resolution shall be in full force and
effect immediately upon the signature of the County Executive, provided this
Resolution receives the affirmative vote of eight members elected to Council. It
is hereby determined to be necessary that this Resolution become immediately
effective in order that financing may proceed in a timely manner.

On a motion by , seconded by , the foregoing Resolution
was duly adopted.

Yeas:

Nays:

County Council President Date
County Executive Date
Clerk of Council Date

First Reading/Referred to Committee: November 15, 2016
Committee(s) Assigned: Economic Development & Planning

Journal
, 2016
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