
























































































"Mall Parcels" shall mean, collectively, the Mall B Parcel and the Mall C Parcel.

"Material Mall Improvement Alteration" shall have the meaning set forth in Section
3.5(c)(i) hereof.

"Medical Mart" shall have the meaning set forth in the Recitals.

"Medical Mart Parcel" shall have the meaning set forth in the Recitals.

"New Project Mall Improvements" shall mean the landscaping, hardscape, roads, artwork
and other public facilities to be constructed or installed upon the Mall Easement Areas by or on
behalf of County in connection with the construction of the Convention Center Project, as set
forth in this Agreement and the Definitive Agreement, but shall expressly exclude the
Convention Center Access Facilities and air vents and other mechanical pavilions directly
serving the Convention Center Project.

"Nonperforming Owner" shall have the meaning set forth in Section 13.1 (b) hereof.

"Operating Agreement" shall mean the Sublease and Operating Agreement entered into
or to be entered into between the County and the Operator with respect to the Convention Center
Project and the Medical Mart.

"Operator" shall mean the operator of the Convention Center Project from time to time,
which initially shall be Cleveland MMCC LLC, a Delaware limited liability company.

"Owner" shall mean (i) in respect of any Parcel, the owner of fee simple title to any
Parcel or portion thereof as shown from time to time by the County Records and (ii) in respect of
any Improvements, the owner of such Improvements from time to time, as provided by the terms
of this Agreement or otherwise provided by law, conveyance or contract; provided, however, that
if more than one Person comprises an Owner in respect of a Parcel or an Improvement, then
"Owner" shall mean all such Persons or entities collectively.

"Owner's Maintenance Obligation" shall have the meaning set forth in Section 9.1 hereof.

"Parcel" or "Parcels" shall mean, individually or collectively, as applicable, the Medical
Mart Parcel, Mall B Parcel, the Mall C Parcel, the Public Auditorium Parcel, the Huntington
Park Garage Parcel and/or the Willard Park Garage Parcel.

"Performing Owner" shall have the meaning set forth in Section 13 .1 (b) hereof.

"Permittees" shall mean all Owners, tenants, subtenants, licensees, concessionaires, and
occupants of any Parcel, and all of their respective officers, directors, employees, agents,
contractors, customers, visitors and invitees, and their respective successors and assigns.

"Person" shall mean a natural person, firm, corporation, partnership or any other legal
entity, public or private.

"Planning Commission" shall mean the City of Cleveland, Ohio Planning Commission.



"Plans and Specifications" shall have the meaning set forth in Section 3.5(c)(ii) hereof.

"Public Auditorium" shall have the meaning set forth in the Recitals.

"Public Auditorium Sewer Line Easement Area" shall mean the area identified on
Exhibit M.

"Public Auditorium Parcel" shall have the meaning set forth in the Recitals.

"Public Park" shall have the meaning of the term "Park" under Section 559.25 of the
Codified Ordinances of the City of Cleveland as of the Effective Date, as the same may be
amended from time to time.

"Responsible Owner" shall have the meaning set forth in Section 7.3 hereof.

"Sewer Line" shall mean the 12" inch storm sewer line owned by City that serves Public
Auditorium and is located within the Public Auditorium Sewer Line Easement Area.

"West Mall Drive Easement" shall have the meaning set forth in Section 3.3 hereof.

"West Mall Drive Easement Area" shall mean the area identified as "West Mall Drive" or
"Franz Pastorius Way" on Exhibit I.

"Willard Park Garage" shall have the meaning set forth in the Recitals.

"Willard Park Garage Parcel" shall have the meaning set forth in the Recitals.

"Willard Park Garage Stairwell Pedestrian Access Easement" shall have the meaning set
forth in Section 6.2 hereof.

"Willard Park Garage Stairwell Easement Area" shall mean the area identified on Exhibit
N attached hereto.

"Willard Park Garage Stairwell Support Easement" shall have the meaning set forth in
Section 6.1 hereof.

1.2 Context. As the context of this Agreement may require, terms in the singular shall
include the plural (and vice versa) and the use of feminine, masculine or neuter genders shall
include each other. Wherever the word "including" or any variation thereof is used herein, it
shall mean "including, without limitation," and shall be construed as a term of illustration,
not a term of limitation.

1.3 Incorporation by Reference. All exhibits, schedules or other attachments referenced
in this Agreement are hereby incorporated into this Agreement by such reference and shall be
considered a part of this Agreement as if fully rewritten or set forth herein.

1.4 Calculation of Time. Unless otherwise stated, all references to "day" or "days" shall
mean calendar days. If any time period set forth in this Agreement expires on other than a



Business Day, such period shall be extended to and through the next succeeding Business
Day.

ARTICLE 2

GENERAL PROVISIONS

2. I Real Property Subject To This Agreement. The Mall Parcels, the Public Auditorium
Parcel, the Huntington Park Garage Parcel, the Willard Park Garage Parcel, the Medical Mart
Parcel and each current or future Owner of real property within the Parcels, and their
respective successors and assigns, shall be subject to and bound by this Agreement, including
the easements granted herein.

2.2 Term. The terms, restrictions, conditions and covenants of this Agreement (other
than the easements granted herein that are perpetual and irrevocable) shall remain in full
force and effect until December 31,2060. Thereafter, such restrictions, conditions and
covenants shall be automatically renewed for successive periods of fifty (50) years each.

2.3 No Termination. Notwithstanding any term or provision of this Agreement or any
provision of law or equity to the contrary, no default by an Owner under this Agreement shall
entitle any non-defaulting Owner to terminate this Agreement or any easement, covenant,
condition, right, obligation or restriction hereunder, it being the express intent and
understanding of the Owners that this Agreement shall continue in effect throughout its term
set forth in Section 2.2 above, notwithstanding any default by an Owner.

2.4 Destruction. Destruction of all or any portion of a building or any other
improvements on that portion of a servient Parcel that contains an easement area shall not
terminate or destroy the easement rights (and restrictions on use contained in Sections 3.5
and 3.6) with respect to such area, and such easement rights and restrictions shall apply to
any new structure constructed on such servient Parcel.

2.5 Subdivision. If a dominant Parcel is hereafter divided into two or more parts by
separation of ownership, each such divided part shall enjoy the benefit of the easements
granted herein; if a servient Parcel is hereafter divided into two or more parts by separation
of ownership, each such divided part shall be burdened by the easements granted and
restrictions imposed herein.

2.6 Applicable Laws. Each Owner shall comply with all Applicable Laws in connection
with the exercise of its rights and the performance of its obligations under this Agreement.

2.7 Existing Restrictions. Each Owner acknowledges and agrees that all rights, privileges
and easements herein shall be limited by and made subject to the Existing Encumbrances.



ARTICLE 3

MALL EASEMENTS

3.1 Grant of Mall B Easement. County grants to City and its successors and assigns, for
the benefit of City and its successors and assigns, an exclusive, perpetual easement upon,
across, over, through, and above, including light and air, the Mall B Easement Area (the
"Mall B Easement") for (a) use as a Public Park (including vehicular and pedestrian access
between Lakeside Avenue and St. Clair Avenue over, across and through West Mall Drive
and East Mall Drive), and (b) the use, maintenance, repair and, if necessary, replacement of
the Mall Improvements located upon the Mall B Parcel. The easement rights granted to City
pursuant to this Section 3.1 shall extend below the surface of the Mall B Parcel but above the
outer roof membrane of the Convention Center Project and only to the extent necessary to
exercise and fulfill the rights and obligations of City under this Agreement.

3.2 Grant of Mall C Easement. County grants to City and its successors and assigns, for
the benefit of City and its successors and assigns, an exclusive, perpetual easement upon,
across, over, through and above, including light and air, the Mall C Easement Area (the
"Mall C Easement") for (a) use as a Public Park, and (b) the use, maintenance, repair and, if
necessary, replacement of the Mall Improvements located upon the Mall C Parcel. The
easement rights granted to City pursuant to this Section 3.2 shall extend below the surface of
the Mall C Parcel but above the outer roof membrane ofthe Convention Center Project and
only to the extent necessary to exercise and fulfill the rights and obligations of City under
this Agreement.

3.3 West Mall Drive Easement. County hereby reserves for the benefit of County,
Operator, and their respective successors and assigns and Permittees, and for the benefit of
the Mall B Parcel and the Medical Mart Parcel, a nonexclusive, perpetual easement
appurtenant upon, across, over and through the West Mall Drive Easement Area (the "West
Mall Drive Easement") for vehicular and pedestrian ingress and egress between Lakeside
Avenue and St. Clair Avenue. City and County acknowledge that West Mall Drive is as of
the Effective Date a "park road" and not a publicly dedicated right of way. Except for
Emergency situations, temporary closures for special events permitted by the appropriate
City departments or otherwise provided in the Codified Ordinances (e.g. snow bans), City
shall at all other times maintain and allow for ingress and egress to and from Lakeside
Avenue and St. Clair Avenue over, across and through the West Mall Drive Easement Area.
Any modification or relocation of the West Mall Drive Easement Area will be in accordance
with this Agreement. For clarity, the West Mall Drive Easement Area is included within and
forms a part of the Mall B Easement Area. County and Operator shall have the right, subject
only to permits required by City Ordinances relating to the use of Public Parks (collectively,
"Public Park Use Permits"), to use the West Mall Drive Easement Area in connection with
the Convention Center Project and the Medical Mart. Except for such Public Park Use
Permits, neither the County nor Operator shall be required to obtain any other consent of the
City prior to the use of the Mall Easement Areas.

3.4 East Ma,.ll Drive Easement. County hereby reserves for the benefit of County,
Operator, and their respective successors and assigns and Permittees, and for the benefit of



the Mall Parcels, a nonexclusive, perpetual easement appurtenant upon, across, over and
through the East Mall Drive Easement Area (the "East Mall Drive Easement") for use by fire
and emergency vehicles for ingress and egress between Lakeside Avenue and St. Clair
Avenue. City and County acknowledge that East Mall Drive will not be a publicly dedicated
right of way upon or after completion of the New Project Mall Improvements. Except for
Emergency situations, temporary closures for special events permitted by the appropriate
City departments or otherwise provided in the Codified Ordinances (e.g., snow bans), City
shall at all other times maintain and allow for ingress and egress to and from Lakeside
Avenue and St. Clair Avenue over, across and through the East Mall Drive Easement Area
for clear and unobstructed travel by fire and other emergency vehicle access to and from the
Convention Center Project and Public Auditorium. For clarity, the East Mall Drive
Easement Area is included within and forms a part of the Mall B Easement Area.

3.5 Restrictions on City Use of Mall Easement Areas; Alteration of Mall Improvements.

(a) The Mall Easement Areas shall only be used and operated as a Public Park (as
permitted by Chapter 559 of the Codified Ordinances, but for no other purpose, except to the
extent permitted by the terms of the Joint Facility Use Agreement.

(b) City shall use best efforts to ensure that its use of the Mall Easement Areas or the
exercise of its rights and obligations under the Mall Easements do not materially adversely
interfere with County's or Operator's permitted use, maintenance, repair, renovation,
improvement, construction, operation or function of the Convention Center Project, the
Convention Center Access Facilities, the West Mall Drive Easement, the East Mall Drive
Easement or the Huntington Park Garage Access Easement. County will use best efforts to
ensure that its use (and that of the Developer and/or Operator) of the Convention Center Project,
Convention Center Access Facilities, the West Mall Drive Easement, the East Mall Drive
Easement or the Huntington Park Garage Access Easement do not materially adversely interfere
with City's use, maintenance, repair, renovation, improvement, construction, operation or
function of the Mall Easement Areas, Public Auditorium or Willard Park Garage.

(c) After completion of the New Project Mall Improvements by County, City shall
have the right to make modifications, alterations, replacements or additions to the Mall
Improvements (hereinafter a "Mall Improvement Alteration"), provided that the following shall
apply:

(i) County shall have the right to approve or disapprove any
Material Mall Improvement Alterations (defined below), which approval
shall not be unreasonably withheld, conditioned or delayed. For purposes
of this Agreement, "Material Mall Improvement Alterations" shall include
any Mall Improvement Alteration that (A) involves the relocation or
material modification of the West Mall Drive Easement Area or the East
Mall Drive Easement Area; (B) involves the installation of footers or a
structure within or upon any portion of the Mall Easement Areas; (C)
increases the surface load upon the roof of the Convention Center Project
in excess of__; (D) penetrates, or requires work that may penetrate,
the roof of the Convention Center Project (including any membranes,



improvements or facilities relating to or that are a part of the roof); or (E)
materially adversely affects any structural element of the Convention
Center Project (including foundations or lateral support of the Convention
Center Project).

(ii) City shall provide County with appropriate plans, drawings,
descriptions and specifications ("Plans and Specifications") relating to any
Mall Improvement Alteration for County's review and comment. Within
thirty (30) days after City has submitted the Plans and Specifications to
County, County shall notify City in writing whether such Plans and
Specifications are approved or disapproved; provided, however, the
County shall only have the right to approve or disapprove Plans and
Specifications relating to Material Mall Improvement Alterations.
County's failure to respond within such thirty (30)-day period shall be
deemed to be an approval by the County of the Plans and Specifications;
provided, however, the County may extend such review period for up to
thirty (30) additional days upon written notice to the City prior to the
expiration of the initial thirty (30)-day period. Any disapproval shall set
forth the reason(s) for such disapproval. Neither review nor approval by
County of any Plans and Specifications shall (A) constitute a
representation or warranty by County that such Plans and Specifications
(x) are complete or suitable for their intended purpose or (y) comply with
Applicable Laws, it being expressly agreed that County assumes no
responsibility or liability whatsoever to City or to any other person or
entity for such completeness, suitability or compliance or (B) operate as a
release of City's responsibility for any injuries or damages that a Material
Mall Improvement Alteration may cause to the Convention Center Project
or persons in connection therewith.

(iii) All work relating to a Mall Improvement Alteration or a
Material Mall Improvement Alteration shall be performed in a good and
workmanlike manner and in compliance with Applicable Laws. All
contractors, subcontractors, consultants, architects and engineers
performing work or services relating to the Mall Easement Areas or Mall
Improvements shall be required to maintain insurance coverages and
limits as generally accepted as standard for the industry at the time such
work is being performed; provided, however each contractor performing
any such work shall at a minimum carry the coverages and limits of
insurance set forth on Exhibit P. All construction contracts relating to
any Mall Improvement shall contain indemnification provisions
indemnifying and defending County, Developer and Operator from and
against any injuries or damages to the Convention Center Project caused
by such construction.

3.6 Restrictions on County Use of Mall Easement Areas; County Improvements to Mall
Easement Areas.



(a) Except to the extent expressly permitted by the terms of the Definitive Agreement
or this Agreement, or as set forth in Section 3.6(e) below, neither County nor the Operator nor
any of their respective employees, agents or contractors shall construct any improvement
("County Mall Improvement") on or above the surface of the Mall Parcels that will interfere with
the City's exercise of its rights and obligations under the Mall Easements without the prior
written approval of City. County Mall Improvements shall be directly related to and for the
benefit of the Convention Center Project (e.g., building signage or canopies for weather
protection between West Mall Drive and the Convention Center Project or Medical Mart
entrances). Any County Mall Improvement proposed by the County shall be subject only to the
design review and planning approval process set forth in the Codified Ordinances.

(b) Subject to Section 3.6(e) below, County shall provide City with appropriate plans,
drawings, descriptions and specifications relating to any County Mall Improvement to be
constructed following the completion of the New Mall Project Improvements ("County Mall
Improvement Plans and Specifications") for City's review and approval, which approval shall not
be unreasonably withheld, conditioned or delayed.

(c) Within thirty (30) days after County has submitted the County Mall Improvement
Plans and Specifications to City, City shall notify County in writing whether such County Mall
Improvement Plans and Specifications are approved or disapproved. Any disapproval shall set
forth the reason(s) for such disapproval. City's failure to respond within such thirty (30)-day
period shall be deemed to be an approval by the City of the County Mall Improvement Plans and
Specifications; provided, however, the City may extend such review period for up to thirty (30)
additional days upon written notice to the County prior to the expiration of the initial thirty (30)­
day period. Neither review nor approval by City of any County Mall Improvement Plans and
Specifications shall (A) constitute a representation or warranty by City that such County Mall
Improvement Plans and Specifications (x) are complete or suitable for their intended purpose or
(y) comply with Applicable Laws, it being expressly agreed that City assumes no responsibility
or liability whatsoever to County, Operator or to any other person or entity for such
completeness, suitability or compliance or (B) operate as a release of County's responsibility for
any injuries or damages that a County Mall Improvement may cause to the Mall Improvements
or persons in connection therewith.

(d) All work relating to a County Mall Improvement shall be performed in a good and
workmanlike manner and in compliance with Applicable Laws. All contractors, subcontractors,
consultants, architects and engineers performing work or services relating to the County Mall
Improvements shall be required to maintain the insurance policies generally accepted as standard
for the industry at the time such work is being performed. All construction contracts relating to
any County Mall Improvement shall contain indemnification provisions indemnifying and
defending the City from and against any injuries or damages caused by such construction.

(e) Notwithstanding any term or provision of this Agreement to the contrary, ifunder
the terms of this Agreement, the County or the Operator is obligated to obtain the consent or
approval of the City, and if the Codified Ordinances create or set forth a design or planning
review process that applies to the matters for which the County or Operator seek the consent or
approval, then the process set forth in the Codified Ordinances shall govern and control the
consent or approval of the City, and the County or the Operator, as the case may be, shall only be



required to comply with and obtain the consent or approval set forth or required by the Codified
Ordinances. If, after compliance with the design or planning review process set forth in the
Codified Ordinances, the County or Operator obtains the permit, consent or approval of the City
in accordance with the Codified Ordinances, then the permit, consent or approval of the City
shall be deemed to have been given for purposes of this Agreement.

3.7 Construction of New Project Mall Improvements and Convention Center Access
Facilities

(a) County shall design, construct and install, or cause the design, construction or
maintenance of, the New Project Mall Improvements and Convention Center Access Facilities in
accordance with and subject to the terms of the Definitive Agreement. County shall, or shall
cause, the construction of the Convention Center Project to be sufficient to support the use of the
Mall B Parcel and Mall C Parcel consistent with the use of the Mall Parcels as of the Effective
Date, all as more particularly set forth in the Definitive Agreement. County shall not modify or
change the location of any Convention Center Access Facility without the prior written consent
of City.

(b) City and County agree to enter into such modifications or amendments to this
Agreement as may be reasonably required by the development of or changes to the plans for the
Convention Center Project and the New Project Mall Improvements, provided that (i) such
changes shall be approved by the Planning Commission and such other departments and/or
commissions that may have jurisdiction, and (ii) such modifications or amendments are
otherwise consistent with the provisions of this Agreement.

3.8 Ownership of Mall Improvements. Upon County's completion of construction and
installation of the New Project Mall Improvements, County and City acknowledge and agree
that ownership of all Mall Improvements shall vest in City without the requirement of a deed
or other instrument of conveyance.

3.9 Maintenance of Mall Improvements, County Mall Improvements, Convention Center
Project and Convention Center Access Facilities.

(a) City shall, at City's sole cost and expense, maintain, repair or replace, as
necessary, the Mall Improvements so as to keep the same in good condition and repair and in
compliance with all Applicable Laws. City's obligations under this Section 3.9(a) shall include,
but shall not be limited to, the mowing, watering and customary care of all landscaping and the
removal of all paper, debris and refuse and all snow and ice from West Mall Drive and East Mall
Drive or other paved areas (including sidewalks and curb cuts) in accordance with City's
standard practices.

(b) City shall have no responsibility to maintain, repair or replace any structural
element of the Convention Center Project, including the outer roof membrane, except as set forth
in Section 3.11 below.

(c) County shall maintain, repair or replace, or cause Operator to maintain, repair or
replace, as necessary, all County Mall Improvements, Convention Center Project and Convention



Center Access Facilities so as to keep the same in good condition and repair and in compliance
with all Applicable Laws.

(d) All maintenance, repair or replacement of Mall Improvements or County Mall
Improvements and Convention Center Access Facilities shall be done in a good and
workmanlike manner and best efforts shall be used to avoid materially adversely interfering with
the use, operation or management of the Convention Center Project. All maintenance, repair or
replacement shall be performed in accordance with all Applicable Laws.

3.10 County Responsibility for Damage or Destruction to the Mall Improvements. County
and/or Operator shall be responsible for any and all damage caused by County or Operator,
or any of their respective employees, contractors or agents, to any Mall Improvement. If any
negligent or intentional act or omission of County, Operator or any of their respective
employees, contractors, agents or successors thereof results in damage to or destruction (less
reasonable wear and tear) of any Mall Improvements, including any landscaping, hardscape,
public facilities and artwork planted or installed thereon (regardless of whether constructed
or installed by or on behalf of the County as part of the New Project Mall Improvements or
subsequently by or on behalf of the City), then County and/or Operator shall promptly repair
the damage or restore any portion thereof that is destroyed at its sole but reasonable cost and
expense to in at least as good a condition as existed prior to such damage or destruction. Any
such repair or restoration shall comply with the requirements set forth in Section 3.6(d)
above.

3.11 City Responsibility for Damage or Destruction to the Convention Center Project.
City shall be responsible for any and all damage caused by City or any of its employees,
contractors or agents, to the Convention Center Project, including, but not limited to, any
County Mall Improvements and Convention Center Access Facilities. In the event that any
negligent or intentional act or omission of City or any of its employees, contractors or agents
results in damage to or destruction (less reasonable wear and tear) of the Convention Center
Project, including the County Mall Improvements or Convention Center Access Facilities,
then City shall promptly repair the damage or restore any portion thereof that is destroyed at
its sole but reasonable cost and expense to in at least as good a condition as existed prior to
such damage or destruction. Any such repair or restoration shall comply with the
requirements set forth in Section 3.5(c)(iii) above. Notwithstanding anything in this
Agreement to the contrary, it shall be the sole responsibility of the County to protect the
mechanical room that will be constructed as part of the Convention Center Project and that
will be located beneath the stairwell area that is within the Mall B Easement Area off the
Little Theatre exit of the Public Auditorium. The City shall have no responsibility or liability
for any damage that may be caused to such mechanical room as a result of any water
infiltration or other damage resulting from the existence of the Little Theatre stairwell.

3.12 Restoration after Casualty. If any Mall Improvements are damaged or destroyed by
casualty, then City shall promptly commence, or cause to be commenced, restoration of such
Mall Improvements to at least as good as the condition existing prior to such damage or
destruction (less reasonable wear and tear). Such restoration shall be in compliance with
Applicable Laws. City shall use reasonable efforts to complete such restoration within a
reasonable period of time but in no event later than six (6) months after such damage or



destruction. If any County Mall Improvements, Convention Center Access Facilities or the
Convention Center Project roof or other structural membrane are damaged or destroyed by
casualty, then County or Operator shall promptly commence, or cause to be commenced,
restoration of such County Mall Improvements or Convention Center Access Facilities, as
the case may be, to at least as good as the condition existing prior to such damage or
destruction. Such restoration shall be in compliance with Applicable Laws. County shall use
reasonable efforts to complete such restoration within a reasonable period of time but in no
event later than six (6) months after such damage or destruction.

3.13 Suspension of Easement Obligations During Construction. Notwithstanding anything
herein to the contrary, during the period when the Convention Center Project and the New
Project Mall Improvements are being constructed, (a) County shall be permitted to deny the
general public access to the Mall Easement Areas and otherwise fence or barricade the
perimeter of such areas as are reasonably necessary to prevent injury to the public or
disturbance of construction until the completion of the Convention Center Project and New
Project Improvements and (b) during such time that the County is exercising such right to
deny access, City shall not have any repair or maintenance obligations with respect to the
Mall Easement Areas. Notwithstanding the foregoing, if during the period when the
Convention Center Project and the New Project Mall Improvements are being constructed,
the City provides at least fifteen (15) days' prior written notice to County of an event at the
Public Auditorium, then, the County shall use all reasonable efforts to meet the emergency
exiting requirements of Public Auditorium. Additionally, during the period when the
Convention Center Project and the New Project Mall Improvements are being constructed,
the County shall not block or otherwise permit the closure of the eastern pedestrian entrance
doors to the Willard Park Garage, it being understand that the western pedestrian entrance
doors may be closed during such construction.

3.14 Separate Obligations and Rights. The maintenance, repair and restoration
obligations set forth in this Article 3 are in addition to, and independent of, any rights and
obligations set forth in Article 9 and Article 13 hereof.

3.15 Mall B Vehicle Impediment. The County and Developer, at their expense, will
ensure that an impediment is designed and installed on Mall B that discourages maintenance
and emergency vehicles from driving onto the raised area at the northern end of Mall B. Such
impediment, once constructed, will constitute a New Project Mall Improvement.

3.16 Mall C Stairs. The County and Developer, at their expense, will repair and/or
reconstruct and reactivate the stairs on Mall C leading to the bridge to Browns Stadium. The
stairs, once repaired or reconstructed, will constitute a New Project Mall Improvement.

ARTICLE 4

HUNTINGTON PARK GARAGE ACCESS DRIVE EASEMENT

4.1 Grant of Easement. City grants to County and its successors and assigns, for the
benefit of the County, its successors and assigns and Permittees, and the Mall Parcels and the



Medical Mart Parcel, a nonexclusive, perpetual easement appurtenant upon, across, over and
through the Huntington Park Garage Access Drive Easement Area (the "Huntington Park
Garage Access Drive Easement") for the purpose of vehicular (truck and automobile) ingress
and egress to and from West 3rd Street and the Convention Center Project and the Medical
Mart; provided, however, that City, and its employees, agents, invitees and licensees, shall
have the right to continue to use the Huntington Park Garage Exit Area for the following
purposes: (a) vehicular ingress and egress between West 3rd Street and the Huntington Park
Garage; and (b) pedestrian ingress and egress upon, over and across the Huntington Park
Garage Exit Area.

4.2 Restrictions on City Use of Huntington Park Garage Access Drive Easement Area.
City shall have no right to alter, change or modify access to or any Improvement within the
Huntington Park Garage Access Drive Easement Area, without the prior written consent of
County, which shall not be unreasonably withheld, conditioned or delayed.

4.3 Maintenance of Improvements within Huntington Park Garage Access Drive
Easement Area. County or Operator shall maintain, repair and replace, as necessary, the
Improvements within the Huntington Park Garage Access Drive Easement Area so as to keep
the same in good condition and repair and in compliance with all Applicable Laws at its sole
cost and expense. County or Operator shall be responsible for all snow and ice removal from
the Huntington Park Garage Access Drive Easement Area. All maintenance, repair or
replacement shall be done in a good and workmanlike manner and in accordance with all
Applicable Laws. Nothing herein shall be construed as imposing a maintenance or repair
obligation on County, Operator or City for any sanitary sewer, storm water drainage and
detention facilities or other utility facilities by virtue of this Agreement.

4.4 Restoration after Casualty. If any Improvements within the Huntington Park Garage
Access Drive Easement Area are damaged or destroyed by casualty, then County or Operator
shall promptly commence, or cause to be commenced, restoration of such Improvements to
the condition existing prior to such damage or destruction. Such restoration shall be in
compliance with Applicable Laws. County or Operator shall use best efforts to complete such
restoration within a reasonable period of time but in no event later than six (6) months after
such damage or destruction. Such restoration shall comply with the requirements set forth in
Section 3.6(d) hereof.

ARTICLE 5

PUBLIC AUDITORIUM SEWER LINE EASEMENT

5.1 Grant of Easement. County grants to City and its successors and assigns, for the
benefit of City, its successors and assigns, and the Public Auditorium Parcel, a nonexclusive,
perpetual easement appurtenant for the Sewer Line and the maintenance, repair and
replacement of the Sewer Line (the "Public Auditorium Sewer Line Easement"). In no event
shall the County have the right to relocate the Sewer Line or the Sewer Line Easement Area
without the prior written consent of the City.



5.2 Maintenance of Sewer Line. Upon completion of construction of the Convention
Center Project, City shall, at its sole cost and expense, maintain, repair and replace, as
necessary, the Sewer Line within the Public Auditorium Sewer Line Easement Area. All
maintenance, repair or replacement shall be done in a good and workmanlike manner taking
due care to minimize, as much as reasonably possible, interference with the use, operation,
maintenance or management of the Convention Center Project or any of the Mall Parcels and
in accordance with all Applicable Laws. In no event shall City have access to the portion of
the Sewer Line that is in the Public Auditorium Sewer Line Easement Area through the
Convention Center Project without the prior written consent of County, which consent shall
not be unreasonably withheld, conditioned or delayed. County shall have the right to review
and approve all construction and design agreements relating to the maintenance, repair or
replacement of the Sewer Line only to the extent such maintenance, repair or replacement
occurs in the Public Auditorium Sewer Line Easement Area, and such approval shall not be
unreasonably withheld, conditioned or delayed. At such times that any maintenance, repair
or replacement of the Sewer Line occurs in the Public Auditorium Sewer Lien Easement
Area, County, Developer and Operator shall be named as additional insureds under all
commercial general liability and other appropriate insurance policies carried or required to be
carried under such construction and design agreements.

5.3 City Responsibility for Damage or Destruction to the Convention Center Project.
City shall be responsible for any and all damage caused by the Sewer Line or by City or any
contractor, agent or employee of the City to the Convention Center Project arising out of or
relating to the Sewer Line unless caused by the negligence or intentional misconduct of
County or Operator, or any of their respective employees, agents or contractors. In the event
that any negligent or intentional act or omission of City or its agents, contractors or
employees results in damage to or destruction of the Convention Center Project, then City
shall promptly repair the damage (less reasonable wear and tear) or restore any portion
thereof to the condition existing prior to such damage at its sole but reasonable cost and
expense.

ARTICLE 6

WILLARD PARK GARAGE STAIRWELL EASEMENTS

6.1 Willard Park Garage Stairwell Support Easement. City grants to County, and County
grants to City, and their respective successors and assigns, for the benefit of County, City, the
Mall C Parcel and Willard Park Garage Parcel, as applicable, a nonexclusive, perpetual
easement appurtenant for lateral and adjacent support between the Mall C Parcel and the
Willard Park Garage Parcel created by the stairwell and other improvements within the
Willard Park Garage Stairwell Easement Area (the "Willard Park Garage Stairwell Support
Easement fl

). Neither City nor County shall materially adversely modify, alter, improve or
remove the stairwell or any improvement within the Willard Park Garage Stairwell Easement
Area, or any improvement providing support to either the Mall C Parcel or Willard Park
Garage Parcel within or around the Willard Park Garage Stairwell Easement Area, without
the prior written consent ofthe other party, such consent not to be unreasonably withheld,
conditioned or delayed.



6.2 Grant of Willard Park Garage Stairwell Pedestrian Access Easement. City grants to
County, and County grants to City, and their respective successors and assigns, for the
benefit of County, City, their respective Permittees, the Mall C Parcel and Willard Park
Garage Parcel, as applicable, a nonexclusive, perpetual easement appurtenant upon, across,
over and through the Willard Park Garage Stairwell Easement Area and the stairwell owned
by the City and connected to the Willard Park Garage (the "Willard Park Garage Stairwell
Pedestrian Access Easement") for the purpose of permitting pedestrian ingress and egress to
and from the surface of the Mall C Parcel and the Willard Park Garage.

6.3 Maintenance of Willard Park Garage Stairwell Improvements

(a) City shall, at City'S sole cost and expense, maintain, repair or replace, as
necessary, the stairwell and all doors, equipment, structural supports and elements and other
improvements located within the Willard Park Garage Stairwell Easement Area (the "Willard
Park Garage Stairwell Improvements") so as to keep the same in good condition and repair and
in compliance with all Applicable Laws. All maintenance, repair or replacement shall be done in
a good and workmanlike manner using all reasonable efforts to avoid adversely interfering with
the Convention Center Project. All maintenance, repair or replacement shall be performed in
accordance with all Applicable Laws.

ARTICLE 7

SUPPORT AND ENCROACHMENT EASEMENTS

7.1 Encroachment Easements Benefitting the Public Auditorium Parcel and the
Huntington Park Garage Parcel. County grants to City and its successors and assigns, for the
benefit of the Public Auditorium Parcel, the Willard Park Garage Parcel and the Huntington
Park Garage Parcel, the nonexclusive right, privilege and easement upon, across, over and
through the Mall Parcels for the use, maintenance and repair of improvements that are owned
by the City and encroach upon the Mall Parcel, but only to the extent that such improvements
actually encroach, whether caused by construction or reconstruction or the subsequent
shifting or settlement of improvements, and only to the extent any such encroachment does
not cause damage to, or unreasonably impede or impair the use of, the Convention Center
Project or the other improvements located on the Mall Parcels.

7.2 Encroachment Easements Benefitting the Mall Parcels. City grants to County and its
successors and assigns, for the benefit of the Mall Parcels, the nonexclusive right, privilege
and easement upon, across, over and through the Public Auditorium Parcel, the Willard Park
Garage Parcel and the Huntington Park Garage Parcel for the use, maintenance and repair of
Improvements that are owned by County and encroach upon the Public Auditorium Parcel,
the Willard Park Garage Parcel or the Huntington Park Garage Parcel, but only to the extent
that such Improvements actually encroach, whether caused by construction or reconstruction
or the subsequent shifting or settlement of Improvements, and only to the extent any such
encroachment does not cause damage to, or unreasonably impede or impair the use of, other
Improvements located on the Public Auditorium Parcel, the Willard Park Garage Parcel or
the Huntington Park Garage Parcel, as the case may be.



7.3 Reciprocal Support Easement and Requirements Benefitting Parcels. Each Owner
hereby grants for the benefit of the other Owner and the Parcels, as applicable herein, a
perpetual easement appurtenant for the support of all Improvements located upon the Parcels.
No Owner shall take any action that will adversely affect the structural safety, integrity or
support of the Improvements located upon the other Owner's Parcel below the level of
support required to maintain the structural safety or integrity of the respective Parcels and
Improvements located thereon or therein, without obtaining the prior written consent of the
Owner affected by adverse action (the "Affected Owner"). If the level of support required to
maintain the structural safety or integrity of a Parcel or Improvement is compromised, the
Owner responsible for the said reduction (the "Responsible Owner") shall, at its sole cost and
expense, provide substitute or additional support in a reasonable time under the
circumstances, in accordance with plans and specifications prepared by a licensed engineer
retained by the Responsible Owner, which plans and specifications shall be submitted to each
Affected Owner for their approval. If an Affected Owner disapproves the plans and
specifications it shall set forth in reasonable detail the basis for its objections and shall
accompany such objections with the opinion of a licensed engineer. The objecting Affected
Owner and the Responsible Owner, and their respective engineers, shall cooperate in good
faith to resolve any objections to the plans and specifications and the Responsible Owner
shall cause the plans and specifications to be revised to reflect the agreement, if any, reached
by Affected Owner and the Responsible Owner, and their respective engineers.

ARTICLE 8

TEMPORARY CONSTRUCTION EASEMENTS

[TO BE COMPLETED IF NECESSARY]

ARTICLE 9

COVENANTS OF OWNERS

9.1 Maintenance of Parcels and Improvements. Except as expressly set forth in this
Agreement, each Owner shall at all times, at its sole cost and expense, maintain, repair,
replace and renew or cause to be maintained, repaired, replaced or renewed all Improvements
owned by such Owner on any of the Parcels, so as to keep the same in a clean, sightly and
good condition and otherwise in material compliance with the terms of this Agreement and
Applicable Laws ("Owner's Maintenance Obligation").

9.2 Restoration after Casualty. If any Improvements are damaged or destroyed by fire or
'. ..-

other casualty, then, except as expressly set forth elsewhere in this Agreement, the Owner of
such Improvements shall either promptly commence, or cause to be commenced, restoration
of such Improvements to the condition existing prior to such damage or destruction. Such
restoration shall be in compliance with Applicable Laws. Such restoration shall be completed
within a reasonable period of time but the applicable Owner shall use all reasonable efforts to
complete such restoration within six (6) months after such damage or destruction. All
reconstruction of any Improvement must be completed within the legal lot lines of the Parcel
upon which such Improvement was located.



9.3 Payment of Taxes. Each Owner shall pay, or cause to be paid, before the respective
dates when they shall become delinquent (subject to such Owner's right to avail itself of any
legally available grace periods, provided the exercise of such right does not adversely affect
the rights of the other Owner), all real estate taxes and general and special assessments levied
and assessed on the land owned by such Owner and all Improvements thereon (except that
the City shall be responsible for the payment of all taxes and assessments, if any, levied and
assessed against the Mall Improvements). Notwithstanding the foregoing, if any Owner
deems any tax or assessment or any part thereof (including the rate thereof, the assessed
valuation of the property in question, or any other appropriate aspect thereof) to be paid by
such Owner pursuant to this Section 9.3 to be excessive or illegal, then such Owner shall
have the right to contest the same, at such Owner's cost and expense, and shall have the
further right to defer payment of the contested amount thereof so long as the validity or
amount thereof is contested in good faith; provided, however, that if at any time payment of
the whole or any part thereof shall become necessary to prevent foreclosure of the lien for
any such unpaid tax or assessment, because of the nonpayment thereof, then such Owner
shall pay, or cause to be paid, such tax or assessment in time to prevent such foreclosure.

9.4 Liens. If any mechanic's lien, materialmen's lien or other statutory lien shall be filed
against any of the Parcels or any part thereof by reason of work, labor, services or materials
supplied to or at the request of any Owner in connection with construction pursuant to this
Agreement, then such Owner shall cause the same to be discharged of record within thirty
(30) days after receipt of notice of the filing thereof; provided, however, that such Owner
shall have the right to contest the validity, amount or applicability of any such lien by
appropriate legal proceedings so long as it shall furnish a bond or other adequate security for
the payment of such lien. If such legal proceedings shall be finally concluded adversely to
such Owner, then it will cause the lien to be released of record within fifteen (15) days
thereafter.

ARTICLE 10

LIABILITY INSURANCE; WAIVER OF SUBROGATION

10.1 Liability Insurance. Each Owner shall procure and maintain in full force and effect a
policy of commercial general liability insurance covering any damage or injury occurring on
any portion of its respective Parcels or on or in any Improvements owned by it.
Notwithstanding anything to the contrary in this Agreement, any Owner required to maintain
insurance pursuant to this Article 10 may carry all or any part of such insurance under a
blanket policy or policies covering other properties. Any Owner that is a political
subdivision may self-insure so long as any program of self-insurance shall be maintained in
accordance with all requirements of Applicable Law. The limits of insurance carried as set
forth above shall be in accordance with applicable commercial standards from time to time.

10.2 Waiver of Subrogation. Notwithstanding any provision of this Agreement to the
contrary, in the event of any property damage that is insured by an Owner or a Permittee,
whether or not such damage is caused, or claimed to be caused, by negligence or the
misconduct of the other Owner or its Permittee, then neither the injured Owner nor its
Permittee or any insurance company shall have any right of action or claim of damages, by



way of subrogation, against such Owner or its Permittee arising from such damage; provided,
however, nothing set forth within this Section 10.2 is intended to prohibit any Owner or its
Permittee from pursuing any claims for damages or causes of action for negligence or
misconduct of the other Owner or its Permittee to the extent of any deductible amount or if
the same are not covered by insurance or exceed the level of such coverages. Each policy of
commercial property insurance shall provide a waiver or release by the insurer of such right.

10.3 General Insurance Requirements

(a) All insurance policies required by this Article 10 shall contain an endorsement
naming the other Owner as an additional insured. In addition, any insurance policy containing
an endorsement naming the County as an additional insured shall also name the Developer and
the Operator as an additional insured.

(b) The insuring Owner shall furnish the other Owner, and its mortgagees, upon
request of such Owner, with a certificate of such insurance that shall provide that the insurer
shall give at least 30 days' notice of cancellation of any such policy or reduction in coverage
limits to below that required herein.

(c) The insurance coverage required by this Article 10 shall, to the extent practicable,
be written through an insurance carrier or carriers which have attained a rating of A
(Satisfactory) with a Financial Size Category of VllI or higher, as determined by the report of the
A.M. Best Company, and shall at all times be satisfactory to any mortgage lenders of each
Owner. In the event that the rating of a carrier no longer qualifies such carrier under the terms of
this Section 10.3(c), the insurance with that insurance carrier shall be canceled and coverage
placed with a qualifying insurance carrier as soon as practicable after receipt of notice of the
change in rating.

ARTICLE 11

EMINENT DOMAIN

If any part of a Parcel shall be taken by eminent domain, then the entire award for the
value of the land, buildings and improvements so taken shall belong to the Owner of the property
so taken, or to its mortgagees or tenants, as their interest may appear, and the other Owner (or
tenant or ground lessee of such other Owner) shall not claim any portion of such award by virtue
of any interest created by this Agreement; provided, however, that any such Owner (or tenant or
ground lessee) may file a collateral claim with the condemning authority over and above the
value of the land, buildings and improvements being so taken to the extent of any damage
suffered by such other Owner (or lessee or ground lessee) resulting from the severance of the
area so taken, provided that such claim shall in no way diminish or affect the award of the Owner
or the mortgagee (or tenants or ground lessee of the said Owners) whose property is taken. In
the event of a partial taking, if the Owner of the Parcel so condemned or taken shall elect to
restore the remainder of its property, then such restoration shall be done without contribution
from the Owner of the other Parcels, except that the City shall be responsible for restoration of
Mall Improvements.



ARTICLE 12

COVENANTS RUNNING WITH THE LAND

12.1 Binding Nature. Each and every covenant, easement and right made, granted or
assumed by an Owner shall be an equitable servitude on the Parcel owned by such Owner
appurtenant to and for the benefit of the other Parcels. Every obligation of this Agreement
shall run with the land and shall be binding upon the Owner making or assuming such
obligation and such Owner's successors and assigns and shall inure to the benefit of the other
Owners hereto and its successors and assigns.

12.2 Successors and Assigns; Release. Except as otherwise provided in Section 12.4, any
Owner that transfers all or any part of its interest in a Parcel shall be released from the duties
set forth herein to the extent of the interest transferred; provided, however, that no such
transfer shall relieve any party of liability for any breach of the terms, provisions or
conditions of this Agreement occurring prior to such transfer, and the transferor shall be
liable for money damages resulting from any breach of the terms, provisions or conditions of
this Agreement occurring prior to such transfer. The transferee of any conveyance of any
Parcel or portion thereof, shall, by its acceptance of the instrument of conveyance, be deemed
to have automatically assumed all provisions of this Agreement that the transferor was
theretofore obligated to perform with respect to the Parcel or part thereof so conveyed, and
such transferee shall, upon request from any other Owner, execute an instrument in
recordable form which is legally sufficient to evidence such assumption.

12.3 No Public Dedication. Except (i) to the extent City is permitted and required to use,
operate and maintain the Mall Easement Areas as Public Parks by the terms of this
Agreement and (ii) except as otherwise provided in Section 12.5, nothing contained in this
Agreement shall be deemed to be a gift or dedication of any portion of the Parcels to the
general public or for any public use or purpose whatsoever, it being the intention of the
Owners that this Agreement be for the exclusive benefit of the Owners, and that nothing
herein, express or implied, shall confer upon any other person any rights or remedies under
or by reason of this Agreement, other than the Owners who hereafter own any portion of any
Parcel. Each Owner shall have the right, upon thirty (30) days prior written notice to the
other Owner, to take such reasonable actions as are necessary to avoid public dedication of
the common portions of each Owner's Parcel.

12.4 No Transfer by City of Mall Rights and Obligations. Notwithstanding anything to
the contrary contained in this Agreement, and notwithstanding the transfer by the City of
ownership of the Public Auditorium Parcel or any Improvements or any other interest in real
property, the rights and obligations of the City contained in Article 3 of this Agreement shall
not be transferred or assigned by the City, without the prior written consent of the County,
which consent may be granted or withheld in the absolute discretion of the County, and any
such attempted transfer or assignment without such consent of the County shall be null and
void.

12.5 County Ownership of Improvements; No Transfer of Obligations. Solely for
purposes of this Agreement (including, without limitation, with regard to maintenance, repair



and restoration responsibilities), the County shall be deemed to be the Owner of the
Convention Center Project and the Medical Mart and other Improvements in and on the
Medical Mart Parcel and the Mall Parcels (other than the Mall Improvements, ownership of
which by the terms hereof is conveyed to the City) notwithstanding that the Developer or
Operator may be considered the owner thereof for other purposes. The County may cause
the Developer and/or the Operator to perform obligations of Owner in respect of such
Improvements owned or deemed for purposes hereof to be owned by the County, but the
County shall remain liable hereunder in respect of such obligations for the Improvements so
long as it remains Owner of the land comprising the respective Parcel, and thereafter for
obligations accruing prior to any such conveyance. Except for the contractual relationships
among the County, Developer and/or the Operator with respect any ground lease, sublease,
operating agreement and the Development Agreement and Operating Agreement, the rights
and obligations of the County contained in this Agreement shall not be transferred or
assigned by the County, without the prior written consent of the City, which consent may be
granted or withheld in the absolute discretion of the City, and any such attempted transfer or
assignment without such consent of the City shall be null and void.

ARTICLE 13

DEFAULTS

13.1 Default and Remedies

(a) If an Owner shall default in the performance of any obligation hereunder to be
performed by such Owner, then the other Owner shall give the defaulting Owner and its
mortgagee (if the other Owner has been informed of the identity and mailing address of such
mortgagee) written notice of any such known default that the non-defaulting Owner wishes to
claim against such defaulting Owner(except in an Emergency). If such and claimed alleged
default is not cured within the Cure Period (or immediately, if an Emergency), then such default
shall constitute an "Event of Default" hereunder, whereupon the non-defaulting Owner shall be
entitled to exercise any rights available at law or equity, subject to the provisions of Section 2.3
hereof. The parties to this Agreement expressly acknowledge and agree that in addition to all
remedies available at law or equity, each shall have the right to injunctive relief irrespective of
the availability of other available legal or equitable remedies.

(b) In addition to the rights and remedies set forth in Section 13.1 (a) above, if the
City with respect to its obligations under Sections 3.9, 3.11, 3.12, 4.3, 5.2, 5.3, 6.3 or 7.3, or the
County or Operator with respect to their obligations under Sections 3.9, 3.1 0,3.12,4.3,4.4 or
7.3, fails in their respective obligations thereunder (in each case the "Nonperforming Owner"),
then the other Owner (the "Performing Owner") shall have the right, exercisable upon fourteen
(14) days prior written notice, to perform such obligations at the Nonperforming Owner's sole
but reasonable cost and expense; provided, however that the Performing Owner shall not be
required to provide such prior written notice in the event of an Emergency, but shall endeavor to
provide written notice to the Nonperforming Owner as soon as practicable thereafter. The
Nonperforming Owner shall, within sixty (60) days after receipt of a written detailed invoice,
reimburse the Performing Owner for all reasonable costs and expenses incurred in connection



with the cure and satisfaction of the Nonperforming Owner's obligations as set forth herein,
subject to the Nonperforming Owner's right to dispute invoices in good faith. The Performing
Owner shall be entitled to payment by the Non-Performing Owner of interest on such amounts to
be reimbursed at the rate of five percent (5%) per year or the maximum amount permitted under
law, whichever is less, with respect to any amount remaining unpaid more than sixty (60) days
from the later to occur of (i) the issuance of an invoice for such reimbursement, or (ii) the
resolution of a good faith dispute with respect to such invoice.

(c) No breach of this Agreement shall defeat or render invalid the lien of any
mortgage or deed of trust made in good faith and for value covering any portion of a Parcel or
any Improvements thereon, but the provisions of this Agreement shall be binding upon and
effective against any Owner whose title is acquired by foreclosure, trustee's sale, tax sale, or any
grantee by deed in lieu of foreclosure or trustee's sale.

13.2 No Waiver. No delay or omission of an Owner in the exercise of any right accruing
under any default of the other Owner shall impair any such right or be construed to be a
waiver thereof. A waiver by an Owner of a breach or a default of this Agreement by the
other Owner shall not be construed to be a waiver of any subsequent breach or default of the
same or any other provisions hereof. Except as otherwise herein provided, no remedy
provided in this Agreement shall be exclusive, but each shall be cumulative with all other
remedies herein and available at law or in equity and may be exercised at one time or at
different times.

13.3 Excused Performance and Delays. Each Owner shall be excused from performing
any obligation or undertaking provided in this Agreement, except any obligation to pay any
sums of money under the applicable provisions hereof, if and so long as the performance of
any such obligation is prevented, delayed, or hindered by an act of God, fire, earthquake,
floods, extreme weather conditions, explosion, war, invasion, terrorism, insurrection, riot,
mob violence, sabotage, inability to procure or general shortage of labor, equipment,
facilities, materials or supplies in the open market, failure of transportation, strikes, lockouts,
action of labor unions, condemnation, orders of governmental or civil or military or naval
authorities, or any other similar cause not within the reasonable control of such Owner.

ARTICLE 14

ADDITIONAL EASEMENT RIGHTS

14.1 Access Easement for Intermodal Bridge. Subject to the terms of this Section 14.1,
County grants to City and its successors and assigns, for the benefit of City and its successors
and assigns, a nonexclusive, perpetual easement upon, across, over and through those
portions of the Mall Parcels necessary for the City to (a) construct a pedestrian bridge
(including necessary footers, foundations and supports) onto and over a portion of the
northern end of the Convention Center Project as shall be mutually identified and agreed to
in writing by County and City, which bridge would attach to and be appurtenant upon and to
the Mall C Easement Area, at a location as shall be mutually agreed to in writing by County
and City and (b) provide for pedestrian ingress and egress across such bridge and otherwise



between any intermodal station that may be constructed north of Mall C. Notwithstanding
the foregoing, to the extent practicable, the construction work for such pedestrian bridge shall
be staged and performed from the property to the north of Mall C, and such bridge (including
its footers, foundations and supports) shall not in any way interfere with the structure of the
Convention Center Project or the operations of the Convention Center Project, or reduce the
useable area of the Convention Center Project. Further, as a condition precedent to the City's
construction of such bridge and exercise of such easement rights, the City shall enter into an
agreement, in form and substance reasonably satisfactory to the County, addressing the
following: (i) the County's approval of plans and specifications for the bridge, (ii) the
conduct of the work, (iii) the protection of the Convention Center Project during performance
of the work, (iv) repair and restoration, (v) indemnification, (vi) the exact easement area,
including, but not limited to, the location of all footers, improvements, connections and
construction and support areas, and (vii) other matters reasonably requested by the County.
Subject to the foregoing, County agrees to execute such reasonable instruments prepared by
City to formally grant such rights, and acknowledges City's right to record such executed
instruments thereafter.

14.2 Expansion of Mall C Easement Area. In the event that (i) the Convention Center
Project is modified or expanded in any manner that results in the Convention Center building
being constructed or otherwise modified to extend further north, (ii) such Convention Center
extension is designed and constructed in a manner that would structurally support the
construction of public park improvements on the surface thereof, and (iii) funds are available
for an expansion of Mall C, and City desires for such an expansion, then County agrees to
execute such reasonable instruments prepared by City for expansion of the Mall C Easement
Area and acknowledges City's right to record such executed instrument thereafter.

ARTICLE 15

MISCELLANEOUS

15.1 Governing Law; Forum. This Agreement shall be governed by and construed in
accordance with the laws of the State of Ohio.

15.2 Notices. All notices and demands herein required shall be in writing and shall be
deemed properly given if sent by (i) registered or certified mail, return receipt requested or
(ii) by national overnight delivery service. Each Owner may change the address to which
notices to it are to be sent by written notice to the other. Every notice and demand shall be
deemed to have been given three (3) days after it shall have been deposited by registered or
certified mail, properly addressed as aforesaid, postage prepaid, in the United States Mail or
when delivered by national overnight delivery service. Any notices shall be addressed to the
parties at the addresses below:

To the County:

Cuyahoga County Administrator
1219 Ontario Street, 4th Floor



Cleveland, OH 44113

With copies to:

Cuyahoga County Prosecutor's Office
Chief of the Civil Division
1200 Ontario Street, 8th Floor
Cleveland, OH 44113

To the City:

The City of Cleveland
Attn: Office of the Mayor
Cleveland City Hall
601 Lakeside Avenue, Room 202
Cleveland, Ohio 44114
Fax: (216) 664-2815

With copies to:

City of Cleveland, Parks, Recreation
and Properties
Attn: Director
500 Lakeside Avenue
Cleveland, Ohio 44114
Fax: (216) 664-4086

and

City of Cleveland, Law Department
Attn: Director of Law
601 Lakeside Avenue, Room 106
Cleveland, Ohio 44114
Fax: (216) 420-8560

15.3 Amendments. This Agreement may be amended, modified, tenninated or waived (in
whole or in part) only by a declaration or agreement in writing, executed and acknowledged
between the Owners and duly recorded in the office of the County Recorder.

15.4 No Partn~rship. Each Owner is to conduct and operate its business in and upon its
Parcels independently and nothing contained herein shall be construed as a partnership
agreement or as to constitute the Owners as partners with respect to the conduct and
operation of the Parcels or to establish a principal and agent relationship between the Owners
or to constitute or be a joint venture.



15.5 Estoppel Certificates. Within ten days following receipt of written request therefor,
each Owner shall deliver to the requesting Owner, or to any mortgagee or prospective
mortgagee of an Owner, an estoppel certificate stating as of the date of such certificate
whether the Owner to whom request has been directed has knowledge (a) of any default
under this Agreement (and if there are any defaults, specifying the nature thereof and the date
thereof), or (b) of any assignment, modification or amendment in any way of this Agreement
(and if it has, then stating the nature thereof and the date thereof); and (c) that this Agreement
is in full force and effect.

15.6 Perpetuities. Ifany of the privileges, easements, restrictions, covenants or rights
created by this Agreement shall be unlawful or void for violation of any rule against
perpetuities or any analogous statutory provision or any rule restricting restraints on
alienation or any other statutory or common law rules imposing time limitations, then such
provision shall continue in effect only for twenty-one (21) years after the death of the
survivor of the now living descendants of former President George H. Bush.

15.7 Entire Agreement. This Agreement and the Definitive Agreement contain the entire
agreement between Owners with respect to the subject matter hereof. Any prior
correspondence, memoranda or agreements are superseded in their entirety by this
Agreement. The provisions of this Agreement shall be construed as a whole according to
their common meaning and not strictly for or against either Owner.

15.8 Severability. If any term or condition of this Agreement or the application thereof to
any person or circumstance shall be invalid or unenforceable to any extent, then the
remainder of this Agreement and the application of such term or condition to any other
persons or circumstances shall be not be affected thereby, and shall be enforced to the
greatest extent permitted by Applicable Law.

15.9 Further Assurances. Each of the Owners agrees that it shall, promptly after its receipt
of the other's written request therefor, execute and acknowledge and deliver to or as directed
by the other party such additional documents, instruments and further assurances consistent
with the terms of this Agreement as may be reasonably necessary or appropriate (in the
reasonable judgment of the requesting party) to evidence, confirm or establish the rights of
the respect parties intended to be affected and created by this Agreement.

15.10 Counterparts. This Agreement may be executed in anyone or more counterparts,
each of which, when so executed, shall be deemed an original, and all such counterparts
together shall constitute the same instrument. Execution of this Agreement at different times
and places by the parties shall not affect the validity thereof.

[Remainder of page intentionally left blank; signature page follows]



IN WITNESS WHEREOF, each of the parties hereto has caused this Reciprocal Access
and Mall Easement Agreement to be executed and sealed by its duly authorized signatory,
effective as of the day and year first above written.

THE CITY OF CLEVELAND, OHIO

By: _

Printed:-------------

Title: _

APPROVED AS TO FORM:

By: _

Printed: _

Title: _

THE COUNTY OF CUYAHOGA, OHIO

By: _

Printed: _

Title:, _

APPROVED AS TO FORM:

By: _

Printed: _

Title: _



STATE OF OHIO )
) SS:

COUNTY OF CUYAHOGA)

The foregoing instrument was acknowledged before me this __ day of _
2010, by , the of the City of
Cleveland, an Ohio municipal corporation, on behalf of such municipal corporation.

Notary Public

STATE OF OHIO )
) SS:

COUNTY OF CUYAHOGA)

The foregoing instrument was acknowledged before me this __ day of _
2010, by , the of the County of
Cuyahoga, Ohio, a county and political subdivision of the State of Ohio, on behalf of such
county and political subdivision.

Notary Public

This instrument prepared by:
Alan S. Ritchie, Esq.
Thompson Hine LLP
3900 Key Center
127 Public Square
Cleveland, Ohio 44114-1216



EXHIBIT A

Description of the Mall B Parcel
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EXHIBIT B

Description of the Mall C Parcel
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EXHIBIT C

Description of the Public Auditorium Parcel
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EXHIBIT D

Description of the Huntington Park Garage Parcel
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EXHIBIT E

Description of the Willard Park Garage Parcel
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EXHIBIT F

Description of Medical Mart Parcel
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EXHIBIT G

Description of the Mall B Easement Area
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EXHIBIT H

Description of Mall C Easement Area
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EXHIBIT I

Description of West Mall Drive Easement Area
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EXHIBIT J

Description of East Mall Drive Easement Area
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EXHIBIT K

Description of Huntington Park Garage Access Easement Area
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EXHIBIT L

Description of Huntington Park Garage Exit Area
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EXHIBIT M

Description of Public Auditorium Sewer Line Easement Area
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EXHIBIT N

Description of Willard Park Garage Stairwell Easement Area
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EXHIBIT 0

Existing Encumbrances
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EXHIBIT P

Mall Contractor Insurance Requirements

I. CONTRACTOR-PROVIDED INSURANCE

Contractor shall maintain the insurance coverages set forth below.

i\. ~iunits

I. Coununercial General Liability
$1,000,000 Each Occurrence
$1,000,000 General Aggregate - Per Project Aggregate
$1,000,000 Products/Completed Operations Aggregate
$1,000,000 Personal Injury

2. Business i\utounobile
$1,000,000 Combined Single Limit

3. Workers' Compensation/Employers' Liability (Stop Gap)
Statutory Workers' Compensation - Coverage A
$1,000,000 Each Accident
$1,000,000 Disease - Policy Limits
$1,000,000 Disease - Each Employee

4. Contractors Pollution Liability
$1,000,000 Each Occurrence and General Aggregate

5. Excess Uunbrella Liability:
Where the Contract Sum is $500,000 or less, not required

Where the Contract Sum is over $500,000 but not more than $2,000,000,
$2,000,000 Each Occurrence/Annual General Aggregate

Where the Contract Sum is over $2,000,000 but not more than $5,000,000,
$5,000,000 Each Occurrence/Annual General Aggregate

Where the Contract Sum is over $5,000,000 but not more than $10,000,000,
$10,000,000 Each Occurrence/Annual General Aggregate

Where the Contract Sum is over $10,000,000, then $15,000,000 Each
Occurrence/Annual General Aggregate unless a higher limit is set in the Contract
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B. Other Reguirements

1. Commercial General and Excess Umbrella Liability Insurance.

(a) COL insurance shall be written on ISO occurrence for CO 00 01 or its
equivalent (or a substitute form providing equivalent coverage) and shall
cover liability arising from premises, operations, independent contractors,
products-completed operations, personal injury and advertising injury and
liability assumed under an insured contract (including the tort liability of
another assumed in a business contract).

(b) County, Operator and their respective officers, board members,
shareholders, members, partners and employees (collectively, the
"Additional Insureds") shall be included as additional insureds under the
COL, excess umbrella liability, if any, and contractors pollution liability
coverages. The Additional Insured coverage under the COL will be on
ISO additional insured endorsements CO 20 10 (07 04) and CO 20 37 (07
04) or substitutes providing equivalent coverage for ongoing and
completed operations. Such insurance afforded to the Additional Insureds
shall apply as primary insurance with respect to any other insurance or
self-insurance programs carried by the Additional Insureds. If any
Additional Insured has other insurance that is applicable to the loss such
other insurance shall be on an excess or contingent basis.

2. Completed Operations Liability Insurance. Contractor shall maintain the
completed operations coverage for at least three (3) years following final
completion of Contractor's Work.

3. Business Auto and Umbrella Liability Insurance.
(a) Such insurance shall cover liability arising out of any auto (including

owned, hired and non-owned autos).

(b) Business auto coverage shall be written on ISO form CA 00 01, CA 00 05,
CA 00 12, CA 00 20, or substitute form providing equivalent liability
coverage. If necessary, the policy shall be endorsed to provide contractual
liability coverage equivalent to that provided in the 1990 and later editions
ofCA 00 01.
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4. General/Certificates of Insurance.

(a) All policies shall: (1) be written by insurance companies authorized to do
business in the State of Ohio and having a financial size of VII or higher
and a rating of not less than "A_" in the latest version of Best's Insurance
Guide, published by A.M. Best & Company; and (2) provide that coverage
shall not be suspended, voided, canceled, non-renewed, reduced in scope
or limits except after thirty (30) days' prior written notice by certified mail,
return receipt requested, has been given to City and the Additional
Insureds.

(b) Prior to the commencement of the Work, Contractor shall file with City
and the Additional Insureds valid Certificates of Insurance evidencing that
the above required insurance has been obtained. The Certificates of
Insurance shall be in a form and substance satisfactory to City and the
Additional Insureds.

C. Professional Liability Insurance

If the work of any contractor involves the provision of professional design or
engineering services, then such contractor shall also carry professional errors and
omissions insurance with limits of at least One Million Dollars ($1,000,000) per
occurrence and Three Million Dollars ($3,000,000) annual aggregate.
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EXHIBIT F

CONSTRUCTION PROCEDURES FOR MALL IMPROVEMENTS

A. Design Approval Process

I. Turner Construction Company shall be the design-builder ("Design-Builder") for the Mall
Improvements (as defined in Section A.I below). GGN is the landscape architect for the Mall
Improvements (in association with McKnight and associates, a local landscape architectural
firm), LMN Architects is the design architect for the Project, and URS Corporation is the
architect of record for the Project.

2. The County shall provide the City, for the City's review and approval, drawings and
specifications that accurately present the conceptual design of the Mall Improvements
(collectively, the "Conceptual Design Documents"). The improvements to Malls Band C as
shown on the Conceptual Design Documents are collectively referred to herein as the "Mall
Improvements". The Conceptual Design Documents shall be consistent with the conditional
approval provided by the City's Planning Commission on August 20,2010. The County shall
submit four (4) copies (plus an electronic version) of the Conceptual Development Documents to
the City.

3. The County shall provide the City, for the City's review and approval, with drawings and
specifications prepared by the Design-Build Team that carry forward the Conceptual Design
Documents approved by the City, illustrating the scope, relationship, forms, size, functionality
and appearance of the Mall Improvements, by means of plans, sections and elevations, typical
construction details, equipment layouts and specifications, including site plans, elevations, site
lighting details, utilities layout, miscellaneous details and updated outline specifications
(collectively the "Design Development Documents"). The County shall submit four (4) copies
(plus an electronic version) of the Design Development Documents to the City.

4. After receipt ofthe Design Development Documents, the City shall notify the County in
writing of the City's approval or disapproval of such documents within twenty (20) days
following the City's receipt of the Design Development Documents. The failure of the City to
approve or disapprove the Design Development Documents within twenty (20) days following
the City's receipt of the Design Development Documents shall constitute a deemed approval.

5. The City's review and approval shall not be unreasonably withheld or delayed and shall
be limited to the City's determination of whether the Design Development Documents are
materially consistent and comply with the design intent reflected in the Conceptual Design
Documents. The City shall not object to any aspect of the Design Development Documents that
is consistent with the approved Conceptual Design Documents.

6. If, within twenty (20) days following the City's receipt of the Design Development
Documents, the City disapproves of the Design Development Documents on the basis that such
documents are inconsistent with the Conceptual Design Documents, then the City shall specify
the basis for such disapproval in reasonable detail. The City and the County shall cooperate in
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good faith to resolve the City's objections to the Design Development Documents and the County
shall cause the applicable Design Development Documents to be revised to reflect the agreement,
if any, reached by the City and the County. Upon any resubmission of the Design Development
Documents to the City, the procedure for approval by the County set forth in this Section A shall
again apply. The County shall cause the Design-Builder Team to prepare the construction
drawings and specifications for the Mall Improvements in a manner consistent with the approved
Design Development Documents.

7. Buyer acknowledges that Seller is continuing to review information provided by Buyer to
Seller regarding the structural support of Malls Band C and (a) may request additional
information from Buyer prior to a closing under the Definitive Agreement, and (b) reserves the
right to request additional information from Buyer following the closing under the Definitive
Agreement.

B. Construction Requirements

1. The County shall cause Design-Builder to supervise and direct the construction and
installation of the Mall Improvements (the "Work") in a good and workmanlike manner and in
accordance with the Design Development Documents and the construction drawings and
specifications.

2. Materials and equipment furnished for the Mall Improvements will be of good quality and
new unless otherwise required or expressly permitted by the Design Development Documents
and construction drawings and specifications. The Work will conform with the requirements of
the Design Development Documents and the construction drawings and specifications.
Manufacturer's warranties on equipment purchased and installed by Design-Builder for the Mall
Improvements will be assigned by Design-Builder to the City upon final completion of the Work.

3. Design-Builder shall keep the premises and surrounding area free from accumulation of
waste materials or rubbish caused by operations of the Work and shall clean its work area daily.
At completion of the Work, Design-Builder shall remove from and about Malls Band C waste
materials, rubbish, tools, construction equipment, machinery and surplus materials.

4. Design-Builder shall be responsible for initiating, maintaining, and supervising all safety
precautions and programs in connection with the Work. Design-Builder shall take reasonable
precautions for safety of, and shall provide reasonable protection to prevent damage, injury or
loss to: (a) employees on the Work and other persons who may be affected thereby; (b) the Work
and materials and equipment to be incorporated therein; and (c) other property at Malls Band C
or adjacent thereto. Design-Builder shall promptly remedy damage and loss to property at Malls
Band C caused in whole or in part by Design-Builder, a subcontractor, a lower tier
subcontractor, or anyone directly or indirectly employed by any of them, or by anyone for whose
acts they may be liable and for which Design-Builder is responsible.

5. The County shall cause the Design-Builder and its subcontractors hired to perform any of
the Work to indemnify the City with respect to claims for bodily injury, death or property damage
arising out of the negligent performance of the Work.
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6. The County shall cause Design-Builder to promptly correct Work rejected by the County
or the City as failing to conform to the requirements of the Design Development Documents and
the construction drawings and specifications, and shall correct any Work found to be not in
accordance with the requirements of the Design Development Documents and the construction
drawings and specifications within a period of one (1) year from the date of substantial
completion of the Work or by terms of an applicable special warranty required by the
construction drawings and specifications. The provisions of this Section shall apply to Work
done by subcontractors as well as to Work done by direct employees of Design-Builder.

7. The County shall provide the City with lias-built" drawings (both print and electronic
copy) of the Mall Improvements. The County shall furnish to the City a all manuals containing
the manufacturer's instructions for maintenance and operation of any item of equipment and
apparatus furnished for the Mall Improvements

C. Insurance Requirements

1. The County shall require Design-Builder to purchase and maintain, or cause the
appropriate subcontractor, lower tier subcontractor or design professional to purchase and
maintain, the following insurance policies:

(a) Workers' Compensation. Workers' compensation insurance meeting the statutory
requirements of the State of Ohio and employers' liability insurance in limits not less than
$1,000,000 per accident/employee.

(b) General Liability. Commercial general liability insurance coverage for third party
bodily injury or property damage claims arising out of services performed services performed on
Malls Band C by Design-Builder, for a combined single limit for bodily injury and property
damage of not less than $5,000,000 each occurrence, $10,000,000 annual aggregate. The
completed operations coverage under the commercial general liability insurance relating to
construction services performed on Malls B and C shall continue for a period of not less than
five (5) years after substantial completion of the Work. The County and the City of Cleveland
shall be shown as additional insureds with respect to this coverage. The foregoing policy limits
may be achieved by any combination of primary and excess policies so long as the overall
minimum limits are procured. If available at commercially reasonable rates, Developer may
procure and maintain an Owner Controlled Insurance Program ("0CIp"), or cause Design­
Builder to procure and maintain a Contractor Controlled Insurance Program ("CCIp"), in either
case so long as the OCIP or CCIP provides coverages with limits not less than those set forth
above and otherwise meeting the requirements of this Section C.

(c) Business Automobile Liability Insurance. Business automobile liability insurance
covering all owned, non-owned and hired vehicles used in connection with the Project in an
amount not less than $1,000,000.

(d) Builder's Risk Insurance. Builder's risk (or inland marine) insurance for direct
physical loss or damage during construction resulting from an insured peril to the structures and
other improvements comprising all or part of the Mall Improvements. The policy shall include
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coverage for physical loss or damage from fire and other perils as are included under an "all risk"
or "special form" policy. Policy limits shall be equal to the replacement cost of the Mall
Improvements, subject to sub-limits commercially and reasonably available in the Ohio insurance
market. The County and the City shall be a named insureds on the policy, as their interests may
appear.

2. The County shall cause to be furnished to the City certificates of insurance for the
insurance policies required by this Section C setting forth deductibles, self-insurance retentions
and the limits and sub-limits for each of the insurance policies. The insurance policies, where
appropriate, shall name the City as an additional insured, as its interests may appear. The
insurance policies shall be obtained from financially sound insurance companies rated not less
than A-;VII by A.M. Best & Company (or any equivalent rating agency approved by the County's
Risk management division) and authorized to do business in the State of Ohio.

3. If at any time after commencement of construction and prior to substantial completion of
the Mall Improvements all or any part of the Mall Improvements shall be damaged or destroyed
by an insured casualty, the County shall cause Design-Builder to promptly restore, replace,
rebuild or repair (such work being "Casualty Repair Work") all or such portion of the Work as
shall have been damaged or destroyed. All Casualty Repair Work shall be performed in
accordance with the same requirements of this Exhibit F as apply to the Work.
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EXHIBIT G

JOINT FACILITY USE AGREEMENT

(to be inserted at Closing or as soon as practicable thereafter]
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EXHIBIT H

BUYER'S SBE PROGRAM

A copy of the Board of Cuyahoga County Commissioners RQ Bidders' Manual, Small Business
Enterprise Program For Construction, Services, Supplies And Professional Service Contracts,
revision date October 1, 2009, has been previously delivered to Seller.
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EXHIBIT I

LIST OF PERSONAL PROPERTY
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EXHIBIT J

FORM OF ACCESS LICENSE

Not Applicable.
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EXHIBIT K

FORM OF BILL OF SALE

THIS BILL OF SALE is executed and delivered as of the _ day of December, 2010, by
and between THE CITY OF CLEVELAND, an Ohio municipal corporation ("Seller"), for the
benefit of THE COUNTY OF CUYAHOGA, OHIO, a county and political subdivision of the
State of Ohio ("Buyer").

WHEREAS, Seller has sold and conveyed to Buyer the real property in Cleveland, Ohio
commonly known as Malls Band C, including all improvements thereon and appurtenances thereto
(collectively, the "Property") described in that certain Quit Claim Deed executed by Seller in favor
of Buyer dated as of the date hereof; and

WHEREAS, in connection with such conveyance of the Property, Seller has agreed to sell
to Buyer and Buyer has agreed to purchase from Seller all right, title and interest of Seller in and to
all tangible personal property located on the Property and used in connection with the operation
and maintenance of the improvements located thereon and including the personal property listed
on Exhibit 1 attached hereto and incorporated herein (collectively, the "Personal Property").

NOW, THEREFORE, for and in consideration of the sum of Ten and NolIOO Dollars
($10.00) in hand paid at or before the execution, sealing and delivery hereof, and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged by Seller,
Seller hereby agrees as follows:

1. Sale and Conveyance. Seller hereby sells, transfers and conveys unto Buyer, its
successors and assigns, all right, title and interest of Seller in and to the Personal Property.

2. Governing Law. This Bill of Sale shall be governed by and construed in accordance
with the internal laws of the state in which the Property is located, without reference to the conflicts
of laws or choice of law provisions thereof.

3. Binding Effect. This Bill of Sale shall be binding upon and shall inure to the
benefit of the parties hereto and their respective heirs, executors, administrators, legal
representatives, successors and assigns.

[Signature Page Follows]

{K0246855.2}
K-I



IN WITNESS WHEREOF, Seller has caused this Bill of Sale to be executed by its duly
authorized signatory as of the day and year first above written.

THE CITY OF CLEVELAND

By: _
Printed: ---------------
Title: _

APPROVED AS TO FORM:

By: _
Printed: _
Title: ---------------
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List of Personal Property
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EXHIBIT L

FORM OF ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT ("Assignment") is entered
into as of the __ day of ,2010, by and between THE CITY OF CLEVELAND,
an Ohio municipal corporation ("Assignor"), and THE COUNTY OF CUYAHOGA, OHIO, a
county and political subdivision of the State of Ohio ("Assignee").

RECITALS:

A. Assignor has sold and conveyed to Assignee the tracts or parcels of land more
particularly described in that certain deed executed by Assignor in favor of Assignee dated as of the
date hereof, together with all improvements thereon and all rights, easements and appurtenances
thereto (hereinafter collectively referred to as the "Property") pursuant to that certain Definitive
Agreement between Assignor and Assignee dated as of November 18, 2010 (the "Definitive
Agreement"; all capitalized terms used herein and not otherwise defined shall have the meanings
set forth in the Definitive Agreement);

B. In connection with such conveyance of the Property, Assignor and Assignee wish to
enter into this Assignment to evidence the terms of the transfer by Assignor to Assignee of all right,
title and interest of Assignor in (i) the Service Contracts listed on Exhibit 1 attached hereto (the
"Surviving Service Contracts"), (ii) the agreements for future Scheduled Events, (iii) the Plans,
(iv) the Permits, and (v) the Warranties.

NOW, THEREFORE, for and in consideration of the foregoing recitals, which are
incorporated herein, the mutual covenants contained herein and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged by each party hereto,
Assignor and Assignee hereby agree as follows:

1. Transfer and Assignment. Assignor hereby sells, transfers, assigns, delivers and
conveys to Assignee all right, title and interest of Assignor in, to and under the Surviving Service
Contracts and, to the extent there are any, the agreements for Scheduled Events that will occur after
the Closing Date. To the extent assignable, Assignor hereby sells, transfers, assigns, delivers and
conveys to Assignee all right, title and interest of Assignor in, to and under the Plans, Permits and
Warranties. To the extent any Plans, Permits and/or Warranties are not assignable, Assignor shall
cooperate fully with Assignee, but without cost or expense to Assignor, to enforce such Plans,
Permits and/or Warranties for the benefit of Assignee.

2. Assumption of Obligations. Assignee hereby assumes and agrees to observe and
perform all of the obligations and duties of Assignor under each of the Surviving Service Contracts
and the Leases for that period of time from and after, but not before, the date of this Assignment.
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3. Governing Law. This instrument shall be governed by and construed in accordance
with the internal laws of the state in which the Property is located, without reference to the conflicts
of laws or choice of law provisions thereof.

4. Binding Effect. This instrument shall be binding upon and shall inure to the benefit
of the parties hereto and their respective heirs, executors, administrators, legal representatives,
successors and assigns.

5. Counterparts. This Assignment may be executed in any number of counterparts,
each of which shall be deemed to be an original, but all of which, when taken together, shall
constitute but one and the same instrument.

[Signature Page Follows]
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IN WITNESS WHEREOF, Assignor and Assignee have each caused this Assignment to be
executed by its duly authorized signatory as of the day and year first above written.

ASSIGNOR:

THE CITY OF CLEVELAND

By: _
Printed: --------------
Title: ---------------

APPROVED AS TO FORM:

By: _
Printed: --------------
Title: ---------------

ASSIGNEE:

THE COUNTY OF CUYAHOGA, OHIO

By: _
Printed: --------------
Title: ---------------

APPROVED AS TO FORM:

By: _

Printed: --------------
Title: ---------------

{K0246855.2}
L-3



STATE OF OHIO
COUNTY OF CUYAHOGA: SS

The foregoing instrument was acknowledged before me this _ day of , 2010,
by , the of The City of Cleveland, an
Ohio municipal corporation, on behalf of the municipal corporation.

Notary Public
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STATE OF OHIO
COUNTY OF CUYAHOGA: SS

The foregoing instrument was acknowledged before me this _ day of ,2010,
by , the of The County of Cuyahoga,
a county and political subdivision of the State of Ohio, on behalf of the county.

Notary Public
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Surviving Service Contracts
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EXHIBITM

DISCLOSURE SCHEDULE

Not applicable
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EXHIBITN

SERVICE CONTRACTS

1. Licensed User Agreement, dated as of February 24, 2004, by and between the City of
Cleveland, an Ohio municipal corporation, and Ticketmaster Indiana, an Indiana joint
venture, dba Ticketmaster Ohio, Ticketmaster Kentucky or Ticketmaster West Virginia.
(City Contract No. 63161) [expired by its written terms; currently month-to-month]

2. [Fire Alarm Systems] Agreement, dated March 17,2009, by and between the City of
Cleveland, an Ohio municipal corporation, and Simplex Grinnell LP, a Massachusetts
limited partnership, 76 pages, a copy of which has been provided to Buyer. (City
Contract No. 68899) [expires March 17, 2011 .. contract cannot be terminated early
except for cause, but can be assigned]

3. [Exterminating Services] Agreement, dated July 24,2009, by and between the City of
Cleveland, an Ohio municipal corporation, and JC Ehrlich Co., Inc., a Pennsylvania
corporation, 76 pages, a copy of which has been provided to Buyer. (City Contract No.
69371) [City-wide master agreement that covers all City-owned property; expired by its
written terms,' renewal status under review]

4. [Elevator/Escalator Maintenance]Agreement, dated August 31, 2007, by and between the
City of Cleveland, an Ohio municipal corporation, by and between Kone, Inc., a
Delaware corporation. (City Contract No. 67018) [expires by its written terms on August
31, 2010,' status will remain month-to-month until contract renegotiated with Convention
Center removedfrom the agreement]

5. Concession Agreement, dated as of January 1,2007, by and between the City of
Cleveland, an Ohio municipal corporation, and Executive Caterers at Landerhaven, Inc.,
an Ohio corporation. (City Contract No. 67899) [expired by its written terms; currently
month-to-month; new contract under negotiation to remove the Convention Center from
the agreement]
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SCHEDULED EVENTS

[see attachedJ
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Convention Center Events
Summary 2010

y

y

y

y

Convention Center Event Summary 201 0

Hall-O Reg Lobby MR PH MH

Y Y
Y

Y

y
Y y

y
y

y
y

y
y

y y

y y

Attendance Hall-A Hall-B Hall-C
600

2,000
160

1,300
2,000
1,100
1,200

780
1,500

700
1,600
2,400
2,100
2,000
1,200
3,400

20,000
1,300
1,900
5,800
2,200
7,000
1,000
2,600
2,300
1,800

350
600

2,600
2,500
1,300
2,500
1,000
3,300
1,600

85,090

Install Days:vent Day!~emoval Day: Event Typ Public
1 1 1 Meeting No
1 1 1 Consume Public
1 1 1 Consume Public
1 1 1 Consume Public
1 1 1 Meeting No
1 1 1 Consume Public
1 1 1 Meeting Public
1 1 1 Consume Public
2 1 1 Consume Public
2 3 1 Conferen< No
2 2 1 Meeting Public
1 1 1 Consume No
2 1 1 Meeting No
1 1 1 Meeting No
2 1 1 Trade Public
2 3 1 Trade No
3 2 2 Consume Public
2 1 1 Consume Public
1 1 1 Consume Public
1 1 1 Consume Public
1 2 1 Meeting Public
2 1 1 Consume Public
1 1 1 Meeting Public
1 1 1 Consume Public
1 1 1 Consume Public
1 1 1 Consume Public
1 1 1 Meeting Public
2 2 1 Trade No
1 1 1 Meeting No
1 1 1 Meeting No
1 1 1 Consume Public
2 1 2 Meeting No
2 1 1 Trade No
2 3 1 Trade No
1 1 1 Consume Public

44

Dare Name
January 31, 2010 RNA Orientation Meeting (DFAS)
February 7,2010 Homeless Stand Down (Inter Religious Partners in Action:
February 23, 2010 Training Seminar (Department of Education)
February 28, 2010 Homeless Stand Down (Inter Religious Partners in Action:
March 1,2010 All Hands Meeting DFAS
March 5, 2010 Homeless Stand Down (Inter Religious Partners in Action:
March 10,2010 Lutheran School of NE Ohio Chapel Service
March 13 -14,2010 Hard Rockin National Cheerleading and Dance Champior
March 19 - 20, 2010 Dance Masters of Ohio
March 26, 2010 Dialogues in Diabetes
March 26,2010 CMSD Retention & Recruitment Fair
April 9, 2010 The Coalition of African American Leaders Census Aware
April 22, 2010 PNC Employee Unite Rally
April 20, 2009 All Hands Meeting DFAS
May 3 - 4,2010 2010 Bus and Paratransit Convention
May 12 -14, 2010 EPRI-GEM Conference
May 14 - 15, 2010 Rite Aid Cleveland Marathon Expo
May 15, 2010 Rock and Roll Hall of FameFundraiser Gala 2010
May 20, 2010 Senior Day 2010
May 22, 2010 The Greater Cleveland Peace Officers 25th Annual ConcE
May 28 - 29,2010 CMSD 2010 Parent/Community Empowerment Conferenc
June 4, 2010 Kirk Franklin Concert (The Word Church)
June 5, 2010 Mayor's Youth Summit
June 6, 2010 James Ford Rhodes Graduation 2010
June 7,2010 John Marshall 2010 Commencement
June 8, 2010 Garfield Heights Commencement 2010
June 11, 2010 Recreation Holiday Play
June 17 -18, 2010 Wells Fargo Home Mortgage
June 26, 2010 ACN Team Roundup & Recognition
June 26,2010 Wealth Institute, Inc.
July 23, 2010 Ohio Homecoming Step Show 2010
July 31,2010 Fire Fighters Testing
August 26, 2010 Pri-Med Access with ACP (M/C Communications)
October 7 - 10, 2010 East-West Eye Conference
December 6, 2010 Jam Fest Cheer & Dance

Total



2011 CONVENTION CENTER EVENTS

INVOICE AMOUNT AMOUNT OUTSTANDING
DATE GRANTEE NAME OF EVENT LOCATION NUMBER INVOICED PAID PROCEEDS BALANCE ATIENDANCE EXPLANATION

Cleveland Metropolitan Victory and Beyond Public Hall and
12-13-Nov-10 School District Career Fair Meeting Rooms

Assi Hellani and Walid
19-Nov-10 Luxury Entertainment Tawfik in Concert Public Hall

4th Annual Culture
27-Nov-10 Livin' Legends, LLC Shock Fashion Show Music Hall

JamFest Cheer and
4-Dec-10 The Jam Brands Dance Public Hall

Hard Rockin National
Champion Cheer Cheerleading &Dance

12-13-Mar-11 Central, Inc. Championship Public Hall

Dance Masters of Ohio
25-Mar-11 Dance Masters of Ohio Convention Public Hall

The Rock and Roll hall Rock and Roll Hall of
of Fame and Museum, Fame Fundraiser Gala

14-May-11 Inc. 2011 Public Hall

Cleveland Municipal Public Hall and
20-21-May-11 School District CMSD Meeting Rooms

Mayor Jackson Youth
4-Jun-11 Mayor Jackson Office Summit Public hall

James F. Rhodes High James F. Rhodes 2011
5-Jun-11 School Commencement Music Hall

John Marshall High
John Marshall High School 2011

6-Jun-11 School Commencement Music Hall

Garfield Heights High
Garfield Heights High School 2011

7-Jun-11 School Commencement Music Hall

Ohio Optometric East West Eye Public Hall and
17-20-0ct-11 Association Conference Meeting Room

GRAND TOTAL $0.00 $0.00 $0.00 $0.00
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EXHIBIT 0-1

CITY'S STANDARD FORM AGREEMENT FOR SCHEDULED EVENTS

Not applicable
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EXHIBITS P-l, -2

FORM OF NOTICE TO VENDORS (SURVIVING SERVICE CONTRACTS)

(Date)

Vendors of the Cleveland Convention Center

Dear Vendors:

We are pleased to infonn you that the Cleveland Convention Center in Cleveland,
Cuyahoga County, Ohio, has been acquired by The County Of Cuyahoga, Ohio. All future
communications and notices should now be directed, as applicable, to:

County Of Cuyahoga

-OR-

Merchandise Mart Properties, Inc.

Thank you for your cooperation, and feel free to call if you have any questions.

Very truly yours,
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EXHIBIT Q

SELLER DELIVERIES

1. The Leases

2. The Service Contracts

3. The Plans

4. The Permits

5. The Warranties

6. All Agreements relating to Scheduled Events
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EXHIBIT R

NON-FOREIGN CERTIFICATE

Transferor's Certification of Non-Foreign Status

To inform THE COUNTY OF CUYAHOGA, OHIO, a county and political subdivision of the
State of Ohio ("Transferee"), that withholding of tax under Section 1445 of the Internal Revenue
Code of 1986, as amended (the "Code"), will not be required upon the transfer of certain real
property to Transferee by THE CITY OF CLEVELAND, an Ohio municipal corporation
("Transferor"), the undersigned hereby certifies the following on behalf of Transferor:

1. Transferor is not a foreign corporation, foreign partnership, foreign trust or
foreign estate (as those terms are defined in the Code and the Income Tax Regulations
promulgated thereunder);

2. Transferor's U.S. employer identification number is _
and

3. Transferor's address is ----------------

Transferor understands that this Certification may be disclosed to the Internal Revenue Service
by Transferee and that any false statement contained herein could be punished by fine,
imprisonment, or both.

Under penalty of perjury I declare that I have examined this Certification and to the best of my
knowledge and belief it is true, correct and complete, and I further declare that I have authority to
sign this document on behalf of Transferor.

Dated as of: December _, 2010

THE CITY OF CLEVELAND

By: _
Printed: -----------Title: _

APPROVED AS TO FORM:
By: _
Printed: -----------
Title: ------------

R-l

{K0246855.2}



{K0246855.2}

EXHIBIT S

LOCATION OF PRIMARY ENTRANCES

See attached Drawing Al 0 1, prepared by LMN Architects
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EXHIBITT

CONNECTIONS WITH PUBLIC AUDITORIUM

See attached Drawing 0006, prepared by LMN Architects
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EXHIBIT U

BUYER'S IMPROVEMENT PLAN FOR MALLS BAND C AND PROJECT
IMPROVEMENTS BUDGET

Note: The plans to be attached to this Exhibit shall be attached prior to Closing and shall show,
among other things, the location of proposed promenades (including the links between the
Malls), lawn, trees and other features as depicted by GGN Architects, and include a schedule of
proposed directional or way finding signage, finishes that identify a range of hard and soft
surface options, together with a listing and budget for any recommended finishes or features that
are beyond the scope of the Project's Mall improvement budget.

The construction budget for the Mall Improvements shall also be attached-it is currently
approximately $16,000,000.
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EXHIBIT V

HIRING AND TRAINING PROGRAM FOR THE CONSTRUCTION PHASE
OF THE PROJECT
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EXHIBITW

RIGHT-OF-WAY UNDER LAKESIDE AVENUE DESCRIPTION
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