














































































































and applicable common law), and that the County shall have the right to copy and, subject to
Section 8.2 hereof, disclose the same.

8.2 Trade Secrets.

8.2.1 Operator may consider certain records with regard to the furnishing,
equipping, development, management and operation of the Facility as containing "trade secret”
information under O.R.C. 1333.61(D), which is exempt from disclosure as a public record. If the
County receives a public records request for a record (a) that Operator has made available or
provided to the County pursuant to this Agreement or that the County has obtained from
Operator or its agents pursuant to this Agreement, and (b) that Operator has designated in writing
as containing trade secret information, then the County shall advise the requestor that the records
requested are considered to contain trade secret information, and shall promptly notify Operator
of the request. Thereafter, Operator shall have sole responsibility for initiating or defending such
Action as it deems necessary to prevent public disclosure of such information, and shall pay all
costs and expenses associated therewith, including any legal fees or expenses incurred by the
County.

8.2.2 The County shall, to the extent legally permissible without being
required to initiate an Action, maintain the confidentiality of such requested information until the
matter is resolved by legal action, provided that Operator agrees (as applicable, as the
designating party or partics under Section 8.2.1 hereof) to indemnify, defend and hold harmless
the County from any claims, losses, liabilities, costs and expenses incurred by the County as a
result thereof,

8.3 Auditable Records Retention. Operator shall maintain all Auditable Records for a
period of five (5) full years from the date of the respective expenditure. All Auditable Records,
including books of account, front office records, sales records, personnel records and user
records and information, shall be kept on-site at the Facility.

8.4  Audit.

8.4.1 The County will have the right at its expense to designate and retain an

independent auditor to audit the Auditable Records from time to time.

8.4.2  The County shall have full access in a timely manner during regular
business hours (for inspection, review and audit) to all Auditable Records for purposes of
reviewing compliance with this Agreement, subject to establishing mutually agreeable audit
protocols. Such Auditable Records shall be made available at the Reporting Person's local place
of business or at another local location upon reasonable notice to the Reporting Person or the
County, as applicable. The direct cost of copying any Auditable Records, excluding any
overhead costs, shall be at the expense of the County. The County shall have reasonable access
to the Reporting Person's facilities, may interview all current and former employees of the
Reporting Person to discuss maiters pertinent to the performance of this Agreement and any
agreements with contractors or concessionaires, and shall have adequate and appropriate work
space in order conduct audits. In those situations where Auditable Records have been generated
from computerized data (whether mainframe, mini-computer, or PC based computer systems),
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the County shall be provided with extracts of data files in computer readable format on data disks
or suitable alternative computer exchange formats.

8.5  Termination of this Agreement. Upon termination of this Agreement, all
Auditable Records (excluding trade secrets as described in Section 8.2) shall be turned over to
the County so as to ensure the orderly continuance of the operation of the Facility. Such
Auditable Records shall be retained by the County and made available to Operator at the Facility,
at all reasonable times, for inspection, audit, examination and copying (at Operator's expense) for
the period of time required by regulations of the Internal Revenue Service, but in any event not
less than three (3) years subsequent to the date of such termination.

ARTICLE 9
REPORTS

9.1 Tenant Lease-Up Period. Quarterly during the Tenant Lease-Up Period, Operator
shall prepare and submit to the County a report on the Tenant Lease-Up Costs incurred during
the preceding quarter. At the end of the Tenant Lease-Up Period, Operator shall prepare and
deliver to the County a report on all Tenant Lease-Up Costs incurred during the Tenant Lease-
Up Period, specifying all amounts incurred and providing documentation reasonably satisfactory
to the County supporting such payments.

9.2 Annual Operating Budget: Cash Flow Budget; Budget Reports.

9.2.1 On or before the Commencement Date with respect to the first Sublease
Year, and on or before November 15 of each Sublease Year thereafter, Operator shall prepare
and submit to the County (a) an annual operating budget for the next Sublease Year, (b) a five
year operating budget (for planning purposes only), and (¢) an annual cash flow budget for the
next Sublease Year, each to meet the scope of services and objectives under this Agreement.
Operator and the County shall agree upon the form of the budget, which shall contain at a
minimum, (i) separate line items for major items of Operating Expenses (e.g., personnel
expenses, repair and maintenance, insurance, utilities, cleaning, marketing and sales, and
building security) and Operating Revenues {(e.g., space rental, food and beverage sales, and event
services), (ii) the projected net operating deficit or surplus, and (iii) upon the County's reasonable
request, the published rate structure and pricing policy for the Facility, including rent formulas
that may differ based upon the type and size of each Event. Operator shall provide the County
with quarterly updates to the operating budget and cash flow budget, which shall contain a
comparison of the operating budget to actual revenues and expenditures. As part of the annual
budgeting process, Operator shall deliver to the County a staffing plan for the Facility.

9.2.2 Operator will conduct and submit to the County on or prior to
November 15 of each Sublease Year an inventory of capitalized furniture, fixtures and
equipment of the Facility.

9.3 Maintenance Budget. On or before the Commencement Date with respect to the
first Sublease Year, and on or before November 15 of each Sublease Year thereafter, Operator
shall prepare and submit to the County (a) its proposed maintenance budget for the succeeding
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Sublease Year that will identify the Operator's estimated maintenance expenditures with respect
to such Sublease Year (including a detailed itemization of such estimated expenditures) and (b) a
five year maintenance budget (for planning purposes). The maintenance budget shall provide
sufficient funds to ensure that Operator will perform prudent and ordinary maintenance to the
Facility during each Sublease Year. Operator shall provide the County with quarterly updates to
the maintenance budget.

04 Capital Repairs Budget. On or before the Commencement Date with respect to
the first Sublease Year, and on or before November 15 of each Sublease Year thereafter,
Operator shall prepare and submit to the County an annual capital budget and a 5 year capital
budget plan for Capital Repairs. Operator shall provide the County with quarterly updates to the
annual capital budget. :

9.5 Marketing and Sales Plan.

951 On or before the Commencement Date with respect to the first Sublease
"Year, and on or before November 15 of each Subleasc. Year thereafter, Operator shall prepare
and submit to the County its sales and marketing plan, which shall contain a description of the
Facility's target markets, the Facility's relative position in those markets, the current and future
sales plan for the Facility, the advertising and public relations plan for the Facility and the
proposed staffing for the sales and marketing activities of the Facility.

9.5.2 - The sales and marketing plan shall include the planning, publicity,
internal communications, organizing and budgeting activities to be undertaken for marketing the
Facility, leasing space and scheduling Events, which may include the following: (a) production,
distribution and placement of promotional materials relating to the Facility, including materials
for the promotion of employee relations; (b) development and implementation of promotional
offers or programs that benefit the Facility and are undertaken by Operator; (c) attendance of
Facility personnel at conventions, meetings, seminars, conferences and travel congresses;

(d) selection of and guidance to, as required, advertising agency and public relations personnel;
“and () preparation and dissemination of news releases for national and international trade and
consumer publications.

9.6  Annual Plan. On or before the Commencement Date with respect to the first

- Qublease Year, and on or before November 15 of each Sublease Year thereafter, Operator shall
prepare and submit to the County an annual management plan that shall include the budget and
plan materials described in Sections 9.2, 9.3, 9.4 and 9.5. : :

9.7  Policy Reporting. By April 15 of each Sublease Year, Operator shall submit to
the County an annual report evaluating compliance with the County's current policies,
procedures, guidelines set forth on Exhibit J and in Sections 5. 15, 5.19, 6.10.2 and 6.10.3, with
respect to the Facility and Third Party Agreements over the previous calendar year.

98  Annual Financial Statements. On or before April 15 of each Sublease Year,
Operator shall prepare and submit to the County a financial statement prepared by the chief
financial officer of Operator or its managing agent, certified as correct and accurate by Operator,
and identifying for the prior calendar year (a) all funds deposited into the Operating Fund and the
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Capital Reserve Fund since the date of the prior report (or in the case of the first report, since the
inception of the fund), (b) all interest and investment earnings on the Operating Fund and Capital
Reserve Fund, (c) all distributions from the Operating Fund and Capital Reserve Fund to the date
of the financial statement, indicating the reason for the distribution, (d) all expenditures made to
promote, operate, maintain and repair the Facility.

9.9  Benchmark Reporting. Operator shall (ay prepare and maintain records sufficient
to enable the County to audit and confirm achievement of the Benchmarks, (b} within sixty (60)
days after any date on which achievement of any Benchmark is to be determined, provide the
County with certified reports regarding the achievement of that Benchmark, and (c) every six (6)
months, provide the County an update of the current status of events booked and how they relate
to the S-year forecast of the Benchmarks.

9.10 Lease and Trade Show Summaries. Every six (6) months after the Effective Date,
Operator shall prepare and submit to the County a summary description of each lease and
convention/trade show for which Operator has received a binding commitment substantially in
the form set forth in Exhibit I for each lease for space in, and convention/trade show booked at,
the Facility.

9.11 General Compliance Procedures. Operator shall provide the County with such
reasonable documents or reports as the County may request from time to time in order to confirm
Operator's performance of its duties under this Agreement are in accordance with the terms of
this Agreement.

9.12 Resubmission and Adjustment. All of the reports, budgets and other documents
required by this Article 9 shall be subject to reasonable adjustment and resubmission by Operator
to the County caused by any revisions required by Vornado Realty Trust or Vornado Realty L.P.

9.13 Limitations. Notwithstanding anything to the contrary contained herein, all
Operating Revenue and other financial information regarding the promotion, leasing,
management, repair and operations of the Facility required to be reported or made available to
the County pursuant to this Agreement shall be presented on an aggregate basis by categories
and subcategories of use (e. g., Medical Mart, Convention Facilities, trade shows, conferences,
parking, type of Tenant Lease-Up Cost) as may be reasonably agreed to by Operator and the
County, and not by individual Third Party Agreement, Management Agreement, lease or other
use agreement. For the purpose of verifying any such information, (a) Operator shall provide
either (i) a certification by an officer of MMPI or (ii) a report of a firm of certified public
accountants reasonably acceptable to the County as to the accuracy of such information, and
(b) the County may (directly or by one or more experts it may engage for the purpose) from time
to time examine the financial records of Operator under conditions that Operator may reasonably
prescribe for the purpose of protecting the confidentiality of proprietary business information.
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ARTICLE 10

ASSIGNMENT AND SUBLETTING

10.1  Operator Assignments. Except for Permitted Transfers, Operator shall not
transfer this Agreement, its rights and obligations hereunder or suffer or permit any transfer of -
Control of Operator without first obtaining the written consent of the County.

10.2  Assignment by the County. The County shall not assign this Agreement or its
rights and obligations hereunder without the prior written consent of Operator.

10.3  Violation of Assignment Provisions. If Operator or the County assigns this
Agreement in violation of the provisions of Sections 10.1 or 10.2, without the prior written
consent of the other Party, then the Party so assigning this Agreement shall not be relieved of its
obligations hereunder and the non-transferring Party shall have the right to terminate this
Agreement and the Financing Agreements (as applicable) for the breach of this covenant.

104 Mortgaging of Agreement and/or Leasehold Estate of Operator. Operator shall
not grant any mortgage or similar encumbrance upon the Facility, the Site or any part thereof,
Operator will ensure that the terms of this Section 10.4 are disclosed to any lender of Operator,
and reference to this Section 10.4 will be made in any memorandum of this Agreement.

10.5 Sale or Transfer. Operator shall not sell, transfer, assign or otherwise dispose of
its interest in the Facility, the Site or any part thereof without the written consent of the County,
except for Permitted Encumbrances and Permitted Transfers. Notwithstanding anything in this
Article 10 to the contrary, however, Operator shall have the right to enter into Use Agreements
as provided in this Agreement.

10.6 Maintenance of Existence. At all times during the Sublease Term, Operator will
maintain its existence as an entity organized under the laws of the State of Delaware, and will not
dissolve or liquidate, or change its form of existence, without the prior written consent of the '
County, which consent may be withheld in the County's sole discretion.

10.7 Successors Bound. If at any time during the Sublease Term this Agreement is
assigned or the Facility sublet, pursuant to the consent of the County to any such transaction as
required under this Agreement or any other Financing Agreement, Operator will, as a condition
to any such transaction, ensure that any successor entity be bound by all terms, covenants and
conditions of this Agreement and the other Financing Agreements (to the extent Operator is
bound thereby), and such successor will execute and deliver to the County such documentation
evidencing that undertaking as is reasonably requested by the County.

ARTICLE 11

INDEMNIFICATION

‘ 11.1  Operator's Indemnification of the County. In addition to all other rights and
remedies under this Agreement, Operator shall indemnify, defend and hold harmless the County
Indemnified Persons from and against any and all Losses, in contract or in tort, arising, directly
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or indirectly, from, out of or in connection with: (a) any material breach of any representation or
any warranty made by Operator in this Agreement or in any other certificate or document
delivered by Operator to the County pursuant to this Agreement; (b) the negligence of Operator
or its Affiliates; and (c) any breach by Operator of any covenant or obligation of Operator in this
Agreement. Notwithstanding the provisions of this Section 11.1, Operator shall not be liable for
any Losses arising from or to the extent incurred in connection with any injury to or death of a
Person or any damage to propetty (including loss of use) to the extent caused by the negligence
or willful misconduct of any County Indemnified Person.

11.2 Defense of Indemnified Claims.

11.2.1.- Notice of Claims. Any County Indemnified Person entitled to
indemnification under this Article 11 shall, promptly after the receipt of notice of any Action
against such County Indemnified Person by a third party in respect of which indemnification
may be sought pursuant to this Article 11, notify Operator of such Action; provided that a delay
in giving such notice shall not affect the liability of Operator under this Agreement except to the
extent the failure materially and adversely affects the ability of Operator to defend the Action.

1122  Assumption of Defense by Operator. If any such Action shall be made
or brought against the County Indemnified Person, then Operator shall assume the defense
thereof unless the County Indemnified Person determines, in its reasonable judgment, that there
is a conflict between the interest of Operator and that of the County with respect to the Action, in
which case the County Indemnified Person shall be represented by counsel of its selection and
the cost thereof shall be paid for by Operator. If Operator assumes the defense of the County
Indemnified Person, then such defense shall be with counsel of Operator's selection reasonably
acceptable to the County Indemnified Person, provided that Operator provides written notice to
the County Indemnified Person that Operator will undertake such defense and will indemnify the
County Indemnified Person with respect to such Action. In such circumstances, the County
Indemnified Person shall (a) cooperate with Operator and provide Operator with such
information and assistance as Operator shall reasonably request in connection with such Action,
and (b) have the right, at the County Indemnified Person’s own expense, to participate and be
represented by counsel of its own choice with respect to such Action. If Operator assumes the
defense of any Action, then Operator shall control the settlement of such Action; provided,
however, that Operator shall not conclude any settlement or consent to the entry of any judgment
shat does not include an unconditional release of the County Indemnified Person from all liability
in connection with the claim or Action without the prior written consent of the County

‘Indemnified Person.

11.3  Survival. The indemnification undertakings of this Article 11 shall survive the
expiration or earlier termination of this Agreement to the extent they relate to matters arising or
occurring prior to such expiration or termination. '
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ARTICLE 12

INSURANCE; CONDEMNATION; RESTORATION

12.1 Insurance. Operator covenants and agrees that it shall obtain, maintain, and keep
(or cause to be obtained, maintained and kept), in full force and effect with insurance compantes
having A. M. Best Company Ratings (or equivalent rating from another recognized rating
agency) of "A-" or better for financial strength, and "VII" or better for financial size, eligible to
do business in the State of Chio, the insurance coverage described in this Article 12 ("Insurance
Policies"). In all such insurance policies (other than Workers Compensation insurance and
professional liability coverages) the County and the County Indemnified Persons shall be named
as additional insureds and/or as a loss payees, and such insurance shall provide that the insurance
provided in each policy shall not limit or void the coverage of any one named insured or
additional insured with respect to claims made against the same named insured or additional
insured by any other named insured or additional insured. All policies of insurance required
under this Article 12 shall be written in commercially reasonable and customary form and
substance. All of the foregoing policies shall be considered primary to any other coverages that
the County might carry and shall be provided on an occurrence basis (except for professional
liability insurance coverage, which may be written on a claims made basis). Each policy shall
provide that, if available in the insurance industry, the County shall receive not less than thirty
(30) days' (ten (10) days' for non-payment of premium) prior written notice of cancellation of
coverage; provided however, that in any case the County shall receive not less than five (5) days'
prior written notice of cancellation of coverage. Operator shall carry or cause to be carried
insurance coverage as follows:

12.1.1  Commercial Genera} Liability Insurance. Commercial general liability
insurance be written on 1SO occurrence for CG 00 01 or its equivalent (or a substitute form
providing equivalent coverage) and insuring against any claims for personal injury, bodily injury,
death or property damage occurring on, in or about or arising from operations at the Facility,
with a limit for each occurrence of not less than $1,000,000 per occurrence and $2,000,000
annual policy aggregate. If Operator obtains a blanket policy, then the general aggregate limits
thereunder, at least to the extent of the above stated limits, must apply separately to the Facility
and Operator's use thereof. Such liability insurance shall include, without limitation, coverage
for Facility and operations, collapse, explosion and underground hazard, terrorism, '
producis/completed operations, personal and advertising injury, host liguor liability, broad-form
property damage, personal injury (employee exclusion deleted), independent contractors’,
owners' and contractors' protective liability coverage, employees as additional insureds, and
cross-liability coverage. '

12.1.2  Workers' Compensation. Workers' Compensation insurance affording
statutory coverage and statutory limits required under Ohio Law and Employer's Liability
Insurance. The policy must evidence a minimum of $1,000,000/ $1,000,000/$1,000,000 in
Employer Liability Limits for Each Accident / Disease - Policy Limit / Disease - Each
Employee, respectively.

12.1.3  Automobile Coverage. Business automobile liability coverage insuring
against liability arising from the maintenance, use, loading and unloading of all owned, non-
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owned, hired, leased, rented trucks, automobiles and other vehicles arising from bedily injury,
death or property damage, with a combined single limit for each occurrence of not less than
$1,000,000.

12.14  Property Insurance. Property insurance on the Facility, fixtures,
furnishings and equipment, and any other improvements now or hereafter located on the Facility
on a non-contributory, "All Risk" or "Special Form" basis, including but not limited to fire,
sprinkler leakage, flood, earthquake, vandalism, malicious mischief and terrorism. The property
insurance shall be in the full replacement cost of the Facility, the fixtures, furnishings and
equipment, and any other improvements and the County shall be a loss payee on such policy.
The deductibles for such insurance shall not exceed $100,000 in Equivalent Dollars per claim.
Operator shall be responsible for payment of all property insurance deductibles.

12.1.5 Boiler and Machinery Coverage. Boiler and machinery insurance
insuring, on a replacement cost basis, against loss ordamage from explosion of boilers or
pressure vessels to the extent applicable to the Facility.

12.1.6  Architect/Engineer Coverage. Professional liability insurance with
limits of not less than $1,000,000 per occurrence, $2,000,000 aggregate, to be carried by any
firm or consultant performing design, engineering or other professional services for the Facility
in a contract amount exceeding $100,000.

12.1.7  Other Professional Liability Insurance. Professional liability insurance
with limits of not less than $1,000,000 per occurrence, $2,000,000 aggregate, to be carried by
any firm or consultant performing consulting, testing, and/or environmental remediation services
or procedures on the Facility in a contract amount exceeding $100,000.

12.1.8  Umbrella Coverage. Umbrella or excess liability insurance providing
following form coverage or coverage as broad as underlying policies and scheduling Operator's
underlying policies for commercial general liability (including host liquor liability coverage),
employer's liability and automobile liability coverage, with said umbrella limits amounting to
$50,000,000 in excess of the underlying limits and containing an aggregate limit of $50,000,000.
If Operator's "umbrella” policy provides excess liability protection for Operator's operations at
the Facility as well as other locations, the umbrella policy's aggregate limit shall be provided on
a per location basis, to the extent of the above stated limits.

12.1.9  Future Changes. Notwithstanding anything to the contrary set forth in
this Section 12.1, if, because of changes in the insurance industry or other reasons, any of the
provisions of this Article 12 become impracticable or commercially unreasonable to fulfill, then
the requirements of this Section 12.1 shall be deemed modified to be consistent with
commercially reasonable practice, and the Parties shall in good faith negotiate a reasonable
amendment to this Agreement. In any case, the amounts of coverage and other requirements of
this Article 12 will be reviewed periodically by the Parties, not less often than every
two (2) Sublease Years, and may be modified following such review to amounts or conditions
then determined by the County, in its reasonable discretion, to be commercially reasonable and
consistent with the insurance coverages carried by operators at Comparable Facilities.
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12.2  Certificates of Insurance; Insurance Binders.

12.2.1 At least ten (10) days prior to the date on which the foregoing msurance
must be in effect, Operator shall deliver to the County, certificates of insurance for such policies,
together with cvidence of payment. All certificates of property insurance shall show the insurer's
consent to the waiver by Operator of the insurer's right of subrogation, as provided for in
Section 12.3 hereof. At least five(5) days prior to the expiration of any policy, Operator shall
deliver to the County a certificate for such policy's renewal.

12.22  As soon as practicable prior to the effective date of the applicable
coverages, Operator, upon request shall provide the County with copies of policies or binders
evidericing that the applicable insurance requirements of this Agreement have been satisfied. As
soon as practicable prior to the expiration date of each such policy, Operator shall upon request
provide the County with binders evidencing renewal of existing or acquisition of new coverages.
Copies of renewed or new policies shall, upon request, be provided by Operator for review by
the County when such renewed or new policies are available.

12.3  Waiver of Subrogation. The County and Operator hereby release each other and
their respective Affiliates, employees and agents, but only to the extent of losses covered under
the property insurance coverages required to be maintained under this Agreement, from any and
all liability or responsibility to the other whatsoever, even if such loss is caused by the faulf or
negligence of the other Party (or of their Affiliates, employees or agents), for all claims by the
County or Operator, as the case may be, or by anyone claiming by, through or under it or them,
by way of subrogation or otherwise, for any loss or damage to property of the releasing Party.
Operator shall cause all policies of property insurance required to be carried by Operator under
this Agreement, and the County shall cause all policies, if any, of property insurance carried by
the County with respect to the Facility, to be written to permit the insured thereunder to grant the
foregoing release and to waive the right of the insurer to be subrogated to the rights of the
insured with respect to any claim for property damage that the County or Operator, as the case
may be, may have against the other. Operator acknowledges that the County may currently carry
no insurance policies with respect to the Facility and that it has no obligation to carry such
insurance in the future.

124  Subcontractor's And Vendor's Insurance. Operator shall include in contracts or
agreements with each contractor, subcontractor and vendor that provides services at the Facility a
no personal liability clause in favor of the County and require any such contractor, subcontractor
or vendor to produce a certificate of insurance showing that such party maintains commercial
general liability insurance in an amount at least equal to $2,000,000 per occurrence, workers'
compensation or its facsimile at statutory levels and employer's liability coverage or its
equivalent in the amount of $1,000,000 each accident/disease - policy limit/disease - each
employee. With respect to any contractor, subcontractor or vendor that provides services at the
Facility, Operator shall require each such party to name Operator and the County as additional
insureds under such party's commercial general liability insurance policy and waive any rights of
subrogation. For contracts for less than $10,000, the liability limits set forth above shall be at
feast $200,000 per occurrence and $100,000 for employer's liability.
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12.5 No Violation. Operator shall not violate, and shall take commercially reasonable
actions to cause the occupants and contractors at the Facility to comply with, any reasonably and
customary condition imposed by any insurance policy then issued in respect of the Facility and
shall not do or keep anything, and shall take commercially reasonable actions not to permit any
occupant or contractor at the Facility to do or keep anything, in the Facility, that would
materially increase any insurance rate in respect of the Facility over the rate that would otherwise
then be in effect or that would result in insurance companies of good standing refusing to insure
the Facility in amounts reasonably satisfactory to the County, or that would result in the
cancellation of, or the assertion of any defense by the insurer in whole or in part to claims under,
any policy of insurance in respect of the Facility.

12.6 County Rights. If Operator shall fail at any time to comply with the terms of this
Article 12, after the passage of any grace period, the County may cure such non-compliance and
may purchase such insurance as it may elect. Reasonable costs incurred by the County shall be
reimbursed by Operator on demand. Any actions by the County under this Section 12.6 shall not
constitute a waiver of any non-compliance with the terms of this Agreement.

12.7  Duty of Operator to Restore Facility. Notwithstanding anything set forth
clsewhere in this Article 12, but subject to (a) any Force Majeure Event and (b) any repair
obligations of the City under the Reciprocal Access and Mall Easement Agreement, Operator
will, at its cost, promptly repair any damage to the Facility sustained as the result of any fire or
other casualty, to a condition comparable to that previously existing, which restoration shall be
completed in compliance with Applicable Laws, and further in compliance with the standards set
forth in Section 6.10 hereof.

12.8 Insurance Proceeds. All insurance proceeds payable as the result of any casualty
to the Facility where the proceeds payable are in excess of the sum of $500,000 in Equivalent
Dollars, shall be payable, under the provisions of the insurance policy, into the Restoration Fund
and disbursed pursuant to Section 12.13 hereof. All proceeds of insurance payable with respect
to any casualty where the proceeds payable are less than $500,000 in Equivalent Dollars, shall be
disbursed directly to Operator for the prompt repair of the Facility to a condition comparable to
that previously existing, subject to such plans and specifications, and pursuant to such Service
Agreements, as are approved the County in the manner applicable to Alterations under Article 6
hereot.

12.9 Business Interruption.

12.9.1  If the Facility operations are ceased due to a casualty that is or should
have been insured pursuant to the coverages required under Section 12.1 hereof, then the
Supplemental Payments for the period of business interruption shall be reduced to the extent of
the proceeds of the business interruption insurance paid or that should have been paid had such
insurance been procured.

12.9.2  If the Facility suffers damage or loss that results in an interruption in the
operation of the Facility, then Operator shall nevertheless be obligated to pay all expenses of
operating and maintaining the Facility (at the level that is reasonably achievable given the
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damage or loss that has occurred) regardless of whether there are available to Operator any
insurance proceeds to cover such amounts.

12.10 Termination. In the event of damage to or destruction of the Facility by reason of
fire, storm or other casualty or occurrence of any nature or any regulatory action or requirements
that, in either case, is expected to render the Facility materially untenantable, notwithstanding
Operator's reasonable efforts to remedy such situation, for a period estimated by an architect
selected by the County, of at least three hundred sixty five (365) days from the happening of the
fire, other casualty or any other such event, either Party may terminate this Agreement upon
written notice to the other. In the event of termination of this Agreement, all insurance proceeds
shall be paid to the County. :

12.11 Partial Years. If this Agreement is terminated prior to the last day of an
Agreement Year, then the Supplemental Payment for the Agreement Year in which the
termination occurs shall be the pro rata amount calculated for the number of months or partial
months in such Agreement Year and terminated thereafter.

12.12 Condemnation. If, at any time during the Sublease Term, a condemnation or
taking of all or any portion of the Facility occurs, and, as a result of such condemnation or
taking, the Facility is not suitable for the purpose for which it was intended, then this Agreement
shall be terminable by either the County or Operator at any time thereafter upon sixty (60) days'’
written notice to the other Party. If the Agreement is not terminated as a result of such
condemnation or taking and the proceeds of condemnation or taking are less than $500,000 in
Equivalent Dollars, the proceeds of taking will be payable to Operator, which, subject to the
adequacy and availability of such proceeds, will promptly restore the remainder of the Facility to
a condition comparable to that previously existing, subject to such plans and specifications, and
pursuant to such Service Agreements, as are approved by the County in the manner applicable to
Alterations under Article 6 hereof; provided, however, that Operator shall not be required to
expend more upon such restoration than the total amount of proceeds received by Operator as a
result of such condemnation or taking. If the proceeds of the applicable condemnation or taking
exceed the sum of $500,000 in Equivalent Dollars, such proceeds shall be deposited into the
Restoration Fund and disbursed pursuant to Section 12.13 hereof. Any proceeds of a
condemnation or taking paid to either Operator or the County under this Section 12.12, and not
utilized to restore the Facility, will be paid to the County. Operator will have no claim for
damages arising out of any condemnation or taking of any portion of the Facility, except that
Operator shall have the right to make a separate claim for damages for any items of personal
property of Operator that are taken. :

12.13 Restoration.

12.13.1 Proceeds of insurance or condemnation proceeds that are to be paid into
- a restoration fund shall be paid in such fund jointly established by Operator and the County
("Restoration Fund") to be administered by a third party manager acceptable to Operator and the
County (the "Restoration Fund Trustee"). The interest or income, if any, received on all deposits
or investments of any moneys in the Restoration Fund shall be added to the Restoration Fund. If
the County consents to the deposit of such funds in an interest-bearing account or otherwise
consents fo the investment of such funds, neither the County nor the Restoration Fund Trustee
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shall be liable or accountable for any loss resulting from any such deposit or investment or for
any withdrawal, redemption or sale of deposits or investments, unless attributable to the gross
negligence or willful misconduct of the County or the Restoration Fund Trustee.

» 12.13.2 The Restoration Fund Trustee may impose commercially reasonable and
customary charges for services performed in managing the Restoration Fund and may deduct
such charges therefrom. Restoration shall be performed by Operator only in accordance with the
following conditions: :

(a) prior to the commencement of restoration, the Service Agreements,
contractors, plans and specifications for the restoration shall have been approved by the County,
such approval not to be unreasonably withheld;

(b all restoration work shall be done under fixed price Service Agreements,
and bid in compliance with Section 6.10.2 hereof;

(c) at the time of any disbursement, an Operator Default or any event or
conditions that, with the passage of time or the giving of notice, would constitute an Operator
Default shall not have occurred, and be continuing, and no mechanics' or materialmen's liens
shall have been filed and not released of record or bonded or insured over; '

(d) disbursements from the Restoration Fund shall be made from time to time,
but not more than twice each calendar month, for completed work under the aforesaid Service
Agreements (subject to retainage) and for other costs associated therewith and approved by the
County upon receipt of evidence satisfactory to the County of the stage of completion and of
performance of the work in a good and workmanlike manner in accordance with the Service
Agreements, plans and specifications as approved by the County;

(e) the cost of the County's inspecting architect or engineer and the cost of
reasonable attorneys' fees and disbursements incurred by the County in connection with such
restoration will be paid from the Restoration Fund; and

(H) Operator shall have the option to hold retainage of up to ten percent (10%)
of the cost of all work. :

12.13.3 If, within a reasonabie period of time afier the occurrence of any loss ot
damage to the Facility (which period will not in any case exceed one hundred eighty (180) days),
Operator shall not have (i) submitted to the County plans and specifications for the repair,
restoration or rebuilding of such loss or damage or shall not have obtained approval of such plans
and specifications from any Governmental Authority whose approval is required; or (ii) if, after
such plans and specifications are approved by the County and by any Governmental Authority,
Operator shall fail to commence promptly such repair, restoration or rebuilding; or (iii) if
thereafter Operator fails to carry out diligently such repair, restoration or rebuilding or is
delinquent in the payment to mechanics, materialmen or others of the costs incurred in
connection with such work; or (iv) if any other condition of this Article 12 1s not satisfied within
a reasonable period of time after the occurrence of any such loss or damage, then the County, in
addition to all other rights herein set forth, and after giving Operator fourteen (14) days written
notice of the non-fulfillment of one or more of the foregoing conditions, may, at the County’s
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option, perform or cause to be performed such repair, restoration or rebuilding and may take
such other steps as the County may elect to carry out such repair, restoration or rebuilding and
may enter upon the Facility for any of the foregoing purposes, and Operator hereby waives, for
itself and all others holding under it, any claim against the County, its directors, officers, agents
and employees (other than claims based upon gross negligence or intentional misconduct) arising
out of anything done by them or any of them pursuant to this Section 12.13. In such event, the
County may, in its discretion, apply any insurance or condemnation proceeds to reimburse itself
for all amounts expended or incurred by it in connection with the performance of such work,
including any excess costs for which Operator is liable.

12.14 Maintenance of Insurance by Subtenants, Licensees, etc. Operator will ensure
that, at all times during the Sublease Term, that its subtenants, concessionaires, licensees and any
management company at the Facility maintain insurance in commercially reasonable and
customary limits and coverages, which limits and coverages shall be subject to the approval of
the County, in its reasonable discretion. Operator will review the coverages to be required under
this Section 12.14 with the County prior to the Commencement Date and during periodic review
of insurance under Section 12.1.11 hereof, and will make revisions to those coverages at the
reasonable request of the County.

ARTICLE 13

ENVIRONMENTAL MATTERS

13.1 Operator's Covenants. Operator hereby covenants and agrees for itself, and for
Operator Agents, that, during the Sublease Term, Operator shall, and shall use commercially
_reasonable efforts to cause Operator Agents to:

13.1.1  cause all Permits to be maintained in full force and effect and Operator
shall comply with the terms and conditions thereof;

13.1.2  not permit, and take reasonable precautions against, the presence of an
Environmental Condition as the result of the use and occupancy of the Facility by Operator or
Operator Agents, except to the extent specifically authorized by Governmental Authorities, any
Permit or pursuant to Environmental Laws;

13.1.3  not permit, and take reasonable precautions against, the imposition of,
any lien or other encumbrance authorized by Environmental Laws to be imposed against or
attached to the Facility, to the extent such lien is caused by Operator or Operator Agents;

13.1.4  comply with applicable Environmental Laws relating to Operator's use,
maintenance, operation or occupancy of the Facility;

13.1.5 to the extent caused by Operator or Operator Agents, at its sole cost and
expense, perform all Response Actions required to address the presence of an Environmental
Condition at, in, on, under, or emanating from the Facility in compliance with and to the extent
required by applicable Environmental Laws or Permits;
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13.1.6 take all reasonable precautions against, and not permit the Facility to be
used to generate, manufacture, refine, treat, handle, label, distribute, collect, store, dispose of,
produce, process, recycle, transport or otherwise use or manage material quantities of Hazardous
Materials, except in the ordinary course of the business of Operator and in compliance with
Environmental Laws or Permits; and

13.1.7 upon obtaining actual knowledge of any of the following, provide
written notice to the County within a reasonable amount of time, including a detailed description,
of: (i) the presence of an Environmental Condition; (ii) the receipt by Operator or any of
Operator Agents of an actual or threatened Environmental Complaint; (ii1) the imposition or
attachment against the Facility of a lien or other encumbrance authorized under Environmental
Laws; (iv) the inability to obtain or renew any Permit or a notice from a Governmental Authority
that it has, will or intends to revoke or suspend, in whole or in part, a Permit; or (v) any violation
of Environmental Laws or Permits. '

13.2  Operator's Indemnity of County.

13.2.1 Indemnity. To the extent caused by Operator or an Operator's Agent,
Operator shall, at its sole cost and expense, protect, defend, indemnify, release and hold harmless
the County Indemnified Persons, from and against any and all claims, suits, liabilities (including
without limitation strict liabilities), Actions, proceedings, obligations, debts, damages, losses,
costs, expenses, fines, penalties, charges, fees, expenses, judgments, awards, amounts paid in
settlement, encumbrances, liens, costs and expenses of investigation and defense of any claim.
including but not limited to reasonable attorneys and expert fees (collectively, "County
Environmental Losses™) directly imposed upon, incurred by, awarded or asserted against County
indemnified Persons, and arising out of, from or in any way relating to the failure of Operator or
any of Operator Agents to comply with any terms, conditions or provisions of Section 13.1
hereof.

13.2.2  County Fault. Notwithstanding the provisions of Section 13.2.1,
Operator shall have no obligation to indemnify, defend, protect, save and hold harmless County
Indemnified Persons for any County Environmental Losses to the extent proportionately caused
by the negligence, willful misconduct or gross negligence of County Indemnified Persons.

13.2.3 Notice of Actions. Any County Indemnified Person, after the receipt
(whether after termination of this Agreement or otherwise) of a written notice of any demand or
claim or the commencement of any Action concerning Operator, the Facility or County
Indemnified Persons, and related in any manner to the matters set forth in this Article 13, shall
provide Operator with written notice of the same. However, the failure of any County
Indemnified Person to provide such notice shall not relieve Operator of any liability to such
County Indemnified Person hereunder, except to the extent such failure actually prejudices the
rights and remedies of Operator.
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ARTICLE 14

DEFAULT AND REMEDIES

14.1 Operator Defaults. Each of the following shall constitute an "Operator Default”
under this Agreement:

14.1.1 Failure to Pay Operating Expenses. Operator’s failure to pay when due
any payment due under this Agreement, including without limitation, any portion of Operating
Expenses, which failure to pay is not cured within fifteen (15) days following Operator's receipt
of written notice that the payment was not made when due;

14.12 Abandonment. Operator shall abandon the Facility during the Sublease
Term;

14.1.3  Bankruptey, Etc. (i) Operator shall institute voluntary proceedings in
bankruptcy; (ii) involuntary proceedings in bankruptey shall be instituted against Operator which
are not discharged within ninety (90) days thereafter; (iif) any proceedings shall be instituted by
or against Operator under any law relating to insolvency or reorganization, and in the case of an
involuntary proceeding, which is not discharged within ninety (90) days after filing; (iv) a trustee
or receiver shall be appointed for Operator by any court of competent jurisdiction; (v) Operator
shall make a general assignment for the benefit of its creditors; (vi) Operator calls a general
meeting of substantially all of its creditors (either in number or in amount) with a view to
arranging a composition or adjustment of its debts; (vii) a final, non-appealable judgment is
entered against Operator for an amount in excess of $2,000,000, which final judgment is not
either covered by insurance, or bonded or satisfied within thirty (30) days of having become
final; (viii) Operator shall dissolve or liquidate, or shall otherwise cease to exist as a validly
existing entity; or (ix) Operator commences any proceeding under any reorganization,
arrangement, adjustment of debt, relief of debtors, dissolution, insolvency or liquidation or
similar law of any jurisdiction whether now or hereafter in effect, or any such proceeding 1s
commenced against Operator and is not dismissed within 90 days after the commencement
thereof.

14.1.4 Other Default. Operator's violation or failure to perform or observe any
other covenant or condition of this Agreement, inctuding Operator's failure to operate the
Facility during normal convention center operating hours during the Sublease Term, which
failure or violation shall continue for thirty (30) days after the receipt of written notice by
Operator identifying the failure or violation, provided that if such failure or violation is
susceptible to cure but is not reasonably capable of being cured within such thirty (30} day
period, there shall exist no Operator Default provided that Operator promptly advises the County
of its intention duly to institute all steps necessary to cure such Operator Default and Operator
promptly commences cure of such failure or violation, and diligently pursues such cure to
completion.
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141.5 Financing Agreements. Operator's or Developer's violation or failure to
perform or observe any material covenant or condition in any of the Financing Agreements,
which failure or violation shall continue beyond the grace period, if any, set forth therein or the
occurrence of any "default” or "event of default” in any of the Financing Agreements (it being
understood that any such default or event of default shall be an additional Operator Default
hereunder and shall not be construed to be in substitution of any other Operator Defaults); or

14.1.6 Misrepresentations. Any representation or warranty made by Operator
herein or in any Financing Agreement shall prove to have been incorrect when made, in any
material respect.

147 No Notice Required for Certain Defaults. Except as required under
Section 14.1.1, 14.1.4 and 14.1.5 hereof, the County shall not be required to deliver County
Default Notice to Operator, and the County shall, upon the occurrence of such Operator Default,
have the right to take such action under this Agreement and any applicable Financing
Agreement, including, at its sole option, the right to terminate this Agreement immediately, as
hereinafter provided, or to take or institute such actions, as are available to the County at law or
in equity, as the County in its sole discretion may determine desirable or necessary to protect the
interests of the County, the City and the general public in the subject matter of this Agreement.

14.3 Remedies.

143.1 General Remedies. Following the occurrence of an Operator Default,
and after the expiration of any applicable grace or cure period, the County shall have the right, at
its election and without further notice, but subject to the limitations set forth in Section 14.3.7
hereof, (a) to terminate this Agreement upon giving written notice thereby to Operator, and in
such event, this Agreement and the term and estate hereby granted shall terminate upon delivery
of notice, or (b) to assert such other right or exercise such other remedy as may be available to
the County under Ohio law. In addition, with or without terminating this Agreement, the
County, or the County's agents, may, solely through legal process, by summary proceedings or
by any suitable judicial action or proceeding at law under and by virtue of the laws of the State
of Ohio, reenter into or upon the Facility or any part thereof, terminate Operator's right of
possession and take possession of the Facility. If the County elects to terminate this Agreement
or the County elects to terminate Operator's right of possession, then such election shall be made
without prejudice to the County's right to recover from Operator all Operating Expenses and
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other sums which Operator is obligated to pay under this Agreement.

1432  County's Right of Possession. If at any time during the Sublease Term
Operator abandons the Facility, the County may, without institution of legal process, retake
control of the Facility, including possession of any personal property left at the Facility, and the
County may dispose of that personal property in such manner as it considers appropriate without
any liability to Operator. No action taken by the County under this subpart will be construed to
constitute a termination of this Agreement, or acceptance of termination by Operator, and the
County will continue to possess all rights and remedies of lessor under this Agreement.

14.3.3  Transfer to County upon Termination. Upon any termination of this
Agreement by the County due to an Operator Default, the provisions of Section 3.4 shall apply.
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14.3.4 County Cure of Operator Default. In addition to the remedies described
above, if any Operator Default shall continue for thirty (30) days after the receipt of the County
Default Notice, the County shall have the right, in its sole discretion, to cure such Operator
Default, in which case Operator shall reimburse the County for all reasonable sums expended by
the County in connection with such cure, within thirty (30) days after presentation of invoices
therefor from the County to Operator. If Operator fails to pay the County's invoices within
thirty (30) days after receipt, then the County may set-off the amount owed against subsequent
Supplemental Payments.

1435 FEquitable Remedies. In addition to the remedies set forth in
Section 14.3.1 hereof, the County shall, following the occurrence of an Operator Default, have
the right to specific performance, injunction or other equitable relief, and shall further have the
right to the appointment of a receiver for the Facility, which action may be instituted in the Court
of Common Pleas of Cuyahoga County, Ohio.

1436 Remedies Cumulative. All of the County's rights and remedies set forth
in this Agreement are cumulative and in addition to the County’s rights and remedies at law or in
equity or in the Financing Agreements. Each exercise by the County of any such right or remedy
shall not prevent the concurrent or subsequent exercise of any other ri ght or remedy. The
County's delay or failure to exercise or enforce any rights or remedies shall not constitute a
waiver of any such rights, remedies or obligations. The County shall not be deemed to have
waived any Operator Default (including failure to submit any reports required by Article 9)
unless such waiver is expressly set forth in an instrument signed by the County. If the County
waives in writing any Operator Default, then such waiver shall not be construed as a waiver of
any covenant or condition set forth in this Agreement except as to the specific circumstances
described in such written waiver. Neither payment of a lesser amount than the sum due
hereunder nor endorsement or statement on any check or letter accompanying such payment
shall be deemed an accord and satisfaction, and the County may accept the same without
prejudice to the right to recover the balance of such sum or to pursue any other remedy. No act
or thing done by the County or its agents shall be deemed an acceptance of surrender of the
Facility, and no agreement to accept such surrender shall be valid, unless in writing and signed
by the County.

14.4  County Default.

14.4.1 Losses Upon County Default. In addition to the remedies described
elsewhere in this Article 14, if the County violates or fails to perform or observe any covenant or
condition of this Agreement required to be performed by the County hereunder, which failure or
violation shall continue for fifteen (15) days after the receipt of written notice by Operator
identifying the failure or violation, then the County shall be liable to Operator for all damages
sustained by Operator as a direct result of the County's breach; provided that if such failure or
violation is susceptible to cure but is not capable of being cured within such fifteen (15)day
period, there shall exist no County Default hereunder provided that the County promptly advises
Operator of the County's intention duly to institute all steps necessary to cure such County
Default and the County promptly commences cure of such failure or violation, and diligently
pursues such cure to completion.
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14.42 Operator Cure of County Default. In addition to the remedies described
above, if any County Default shall continue for thirty (30) days after the receipt of written notice
by Operator identifying with particularity such failure, Operator shall have the right, in its sole
discretion, to cure such County Default, in which case the County shall reimburse Operator for
ali reasonable sums expended by Operator in connection with such cure, within thirty (30) days
after presentation of invoices therefor from Operator to the County.

145 Land Lease. Lease and Sublease Co-Terminous. The Land Lease, the Lease and
this Agreement shall be co-terminous. Subject to Section 3.1 hereof as to the commencement of
the Sublease Term, the Land Lease shall remain in effect only so long as the Lease and this
Agreement are in effect, the Lease shall remain in effect only so long as the Land Lease and this
Agreement are in effect, and this Agreement shall remain in effect only so long as the Land
Lease and the Lease are in effect.

ARTICLE 15

DISPUTE RESOLUTION

15.1 Dispute Notice. If a Dispute arises pursuant to this Agreement that a Party
belicves constitutes an Arbitration Dispute, then such Party will give written notice of such
Arbitration Dispute by promptly delivering a Dispute Notice to the other Party. Such Dispute
Notice shall include sufficient details of the Arbitration Dispute to enable the recipient to
consider and formulate its position in relation to the Arbitration Dispute.

152  Settlement by Mutual Agreement. In the event any Arbitration Dispute arises, the
Parties shall first attempt in good faith to settle and resolve such Arbitration Dispute by mutual
agreement within fifteen (15) days of either Party receiving a Dispute Notice from the other
Party.

153  Arbitration Dispute Resolution Process.

153.1  Any Arbitration Dispute shall be resolved in accordance with this
Section 15.3, and the provisions of this Section 15.3 shall be the exclusive means of resolving
any Arbitration Dispute; provided, however a Party may seek injunctive or other equitable relief
from a court of competent jurisdiction in support or enforcement of the dispute resolution
process set forth in this Article 15 and for the maintenance of the status quo and the protection of
the Parties' interest pending the outcome of said process, or as may otherwise be necessary to
avoid any irreparable harm.

15.3.2  Any Arbitration Dispute shall be resolved exclusively by final and
binding arbitration to be held in Cuyahoga County, Ohio before an arbitrator selected pursuant to
the rules of the American Arbitration Association ("AAA") then in effect. Any Arbitration
Dispute shall be governed by the AAA Commercial Arbitration Rules then in effect. Unless
otherwise provided in this Agreement, the arbitration hearing will be scheduled so that it is
completed within sixty (60) days from the appointment of the arbitrator and a written award is
rendered within forty-five (45) days from the date of such completion. The Parties agree that
although the arbitration shall be governed by the applicable AAA rules, the arbitration itself shall
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not be administered by the AAA unless the Parties mutually agree to file the Arbitration Dispute
with the AAA. The award rendered by the arbitrator shall be final and conclusive and binding
upon the Parties. Judgment may be entered on the arbitrators' award in any court having
jurisdiction. Each Party shall bear its own attorneys' fees and costs relating to the arbitration, but
the fees and costs of the arbitrator shall be borne equally by the Parties to the Arbitration
Dispute.

154 Continued Obligations. Notwithstanding any Dispute, the Parties shall continue
to comply with their respective obligations under this Agreement with respect to all matters that
are not the subject of the Dispute.

15.5 FEmergency Relief. Notwithstanding the foregoing provisions in this Article 15, a
Party may seck a preliminary injunction or other provisional judicial remedy if, in its reasonable
judgment, such action is necessary to avoid irreparable damage or to preserve the status quo.
Notwithstanding any provision of this Agreement to the contrary, each Party may seek temporary
or preliminary injunctive relief or another form of ancillary relief at any time from any court of
competent jurisdiction, including with respect to any Arbitration Dispute. If a Party seeks such
temporary or preliminary injunctive relief before the underlying Dispute is resolved by
Arbitration, then the procedures set forth in this Article 15 shall still govern the ultimate
resolution of the Arbitration Dispute notwithstanding the fact that a court of competent
jurisdiction may have entered an order providing for injunctive or another form of temporary or
preliminary relief.

156 Pending Dispute Fund. During the pendency of any Arbitration Dispute involving
the termination of this Agreement {or the Land Lease or the Lease), the County shall have the
right to pay the Supplemental Payments and ten percent (10%) of the Monthly Base Rental
Payment into a reserve fund with the Indenture Trustee (the "Pending Dispute Fund™). Operator
shall be entitled to withdraw funds from the Pending Dispute Fund for all proper Operating
Expenses, and the terms and conditions of the Pending Dispute Fund shall contain appropriate
provisions providing for the disbursement of funds to pay or reimburse such Operating Expenses
on a timely basis. Ifit is determined that the County is permitted to terminate this Agreement {or
the Financing Agreements, as applicable), then the County shall have the right to receive all
amounts remaining in the Pending Dispute Fund (after payment of Operating Expenses as
provided above) and neither Operator or Developer shall have any right to such funds. Ifitis
determined that the County is not permiited to terminate this Agreement (or the Financing
Agreements, as applicable), then Operator or Developer (as may be agreed between them) shall
have the right to receive all amounts remaining in the Pending Dispute Fund. During the
pendency of any other Arbitration Dispute, the County shall continue to make all other County
Payments to Operator and Developer.

15.7 Litigation. All Disputes not subject to the Arbitration Dispute Resolution Process
shall be resolved through litigation.

15.8 Jurisdiction and Venue. Subject to the requirements of this Article 15, each Party
hereto (a) irrevocably consents to the exclusive jurisdiction of any state court located within
Cuyahoga County, Ohio, in connection with any matter based upon or arising out of this
Agreement, (b) agrees that process may be served upon them in any manner authorized by the
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laws of the State of Ohio, and (c) waives and covenants not to assert or plead any objection
which they might otherwise have under such jurisdiction or such process. Any Dispute that
seeks confirmation of an award in an Arbitration Dispute may be brought by an Action before
any federal or state court of competent jurisdiction located within Cuyahoga County, Ohio.

15.9  Governing Law. This Agreement shall be governed exclusively by and construed
in accordance with the laws of the State of Ohio, without regard to its conflict of law provisions
that would cause the application of the laws of another jurisdiction.

ARTICLE 16

REPRESENTATIONS AND WARRANTIES

16.1 Operator's Representations, Warranties and Covenants. Operator hereby
represents and warrants to, and covenants with, the County, as follows:

16.1.1 This Agreement constitutes the legal, valid, and binding obligation of
Operator, enforceable against Operator in accordance with its terms, except insofar as
enforcement may be limited by bankruptcy, insolvency, or other laws affecting generally the
enforceability of creditors' rights and by limitations on the availability of equitable remedies.

16.1.2 MMPI and Operator are under common Control.

16.1.3  Operator is, and shall be during the Sublease Term, a special purpose
entity with the sole purpose of exercising the rights and performing the obligations of Operator
set forth herein. Operator shall own no tangible asset other than its interest in the Facility and
property used in connection with the operation of the Facility. Operator shall not incur any
obligations other than obligations arising out of operation and management of the Facility.

16.1.4  Operator shall disclose any of its or its Affiliates' ownership interest in,
or lending relationship with, any contractor, concessionaire or other Person performing services
in connection with the furnishing, equipping, operation and Management of the Facility;
provided that ownership of less than five percent (5%) of the equity ot publicly issued debt of
any publicly traded entity shal} not require disclosure pursuant to the terms hereof.

16.1.5  Operator shail not operate the Facility in any manner or for aiy
purposes, other than as herein set forth.

16.1.6  Subject fo the termination provisions in this Agreement, Operator shall
not abandon the Facility during the Sublease Term.

16.1.7  Operator shall not make, authorize or permit any Alterations or Capital
Repairs to the Facility, except as expressly authorized by this Agreement.

16.1.8 No Violation of Laws. Operator has received no written notice as of the
date of execution of this Agreement asserting any noncompliance in any material respect by
Operator with applicable statutes, rules and regulations of the United States of America, the State
of Ohio, any other state or municipality, or agency having jurisdiction over and with respect to
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the transactions contemplated in and by this Agreement or the Financing Agreements; and
Operator is not in default with respect to any judgment, order, injunction or decree of any court,
administrative agency, or other Governmental Authority which is in any respect material to the
transactions contemplated in and by this Agreement.

16.2 County's Representations, Warranties and Covenants. The County hereby
represents and warrants to, and covenants with, Operator that the execution, delivery and
performance by the County of this Agreement and the Financing Agreements are within the
power of the County and have been duly authorized by all necessary action and are authorized by
and will not violate Applicable Laws or result in the breach of any material agreement to which
the County is a party. This Agreement and the Financing Agreements have been duly executed
and delivered by the County and this Agreement, the Financing Agreements, and the documents
referred to herein and therein constitute valid and binding obligations of the County.

16.2.1 No Violation of Laws. The County has complied in all material respects
with all Applicable Laws, statutes, rules, regulations or orders with respect to the Site and the
transactions contemplated in and by this Agreement and the Financing Agreements; and the
County is not in default or violation with respect to any judgment, order, injunction or decree of
any court, administrative agency, or other Governmental Authority that is in any respect material
to the County or the transactions contemplated in and by this Agreement and the Financing
Agreements,

ARTICLE 17

MISCELLANEOUS

17.1  Force Majeure Event. Notwithstanding anything to the contrary set forth herein,
if either Party shall be delayed or hindered in, or prevented from, the performance of any
covenant or obligation hereunder, as a result of any Force Majeure Event, and, provided that the
Party delayed, hindered or prevented from performing notifies the other Party both of the
commencement and of the expiration of such delay, hindrance or prevention (each notice being
required within fourteen (14) days of when such Party knew or should have known, using
commercially reasonable diligence, of the respective event), then the performance of such
covenant or obligation shall be excused for the period of such delay, hindrance or prevention and
the period for the performance of such covenant or obligation shall be extended by the number of
days equivalent to the number of days of the impact of such delay, hindrance or prevention. The
Parties shall use all commercially reasonable efforts to mitigate the adverse effect and duration
of the Force Majeure Event and to perform all of their other obligations hereunder that are not

affected by the Force Majeure Event.

172  Amendment. No alteration, amendment or modification hereof shall be valid
unless executed by an instrument in writing by the Parties hereto.

17.3  Consent in Writing. Unless otherwise specifically provided herein, no consent or
approval by a Party permitted or required under the terms of this Agreement shall be valid or be
of any validity whatsoever unless the same shall be in writing, signed by the Party by or on
whose behalf such consent is given.
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17.4  Severability. If any section, provision in this Agreement or any portion thereof
shall be invalid or unenforceable for any reason, such invalidity or lack of enforceability shall
not affect the validity or enforceability of any other section, provision or portion thereof. To the
extent an interpretation of a section, provision or a portion thereof can be made which will make
it valid or enforceable, the Parties agree that the interpretation making it valid or enforceable
should be chosen.

17.5 Captions. The captions and headings in this Agreement are for convenience only
and in no way define, limit or describe the scope or intent of any provisions or sections of this
Agreement. . : :

17.6  Third Party Beneficiaries. Nothing in this Agreement, express or implied, is
intended to: (a) confer upon any Person other than the Parties and their permitted successor(s)
and assigns any rights or remedies under or by reason of this Agreement as a third-party
beneficiary or otherwise except as specifically provided in this Agreement; or (b) authorize
anyone not a Party to this Agreement to maintain an Action pursuant to or based upon this
Agreement. '

17.7  Aercement Binding on the Parties. The terms of this Agreement shall be binding
upon, inure to the benefit of and be enforceable solely by the Parties and their permitted
successors and assigns. This Section 17.7 is not a limitation on Section 17.8 hereof.

17.8  No Personal Liability. No covenant, obligation or agreement under this
Agreement shall be deemed to be a covenant, obligation or agreement of any present or future
member, officer, agent or officer, or employee of the County in other than their official County
position, and neither the members of the County Board of County Commissioners nor any
County official executing this Agreement shall be liable personally for or by reason of the
covenants, obligations or agreements of the County contained in this Agreement. No covenant,
obligation or agreement under this Agreement shall be deemed to be a covenant, obligation or
agreement of any member or manager of Operator other than in such capacity as member or
manager, and neither any member, manager, Affiliate or agent of Operator (or any member,
manager, partner, officer, director, employee or shareholder of any such member, manager,
Affiliate or agent) nor any individual person executing this Agreement on behalf of Operator
shall be liable for or by reason of the covenants, obligations or agreements of Operator contained
in this Agreement.

17.9 Relationship of Parties. The relationship of the Parties under this Agreement is
that of independent parties, each acting in its own best interests. Notwithstanding anything in
this Agreement to the contrary, no partnership, joint venture or relationship of principal and
agent is established or intended hereby between or among the Parties.

17.10 Notices. Any notice or communication between the Parties required or permitted
to be given under this Agreement shall be deemed sufficiently given if delivered personally or
mailed by U.S. registered or certified mail, return receipt requested, which shall be deemed
delivered when either the return receipt is signed or refused, and addressed as follows:
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(a) Notices to the County:

Cuyahoga County Administrator or County Executive
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

Thompson Hine, LLP

3900 Key Center

127 Public Square

Cleveland, OH 44114

Attn: Jeftrey R. Appelbaum, Esq.
Facsimile: (216) 566-5800

(b) Notices to Operator:

¢/o Merchandise Mart Properties, Inc.

222 Merchandise Mart Plaza, Suite 470
Chicago, IL 60654

Attn: Mark Falanga, Senior Vice President
Facsimile: (312) 321-4551

with copies to:

Merchandise Mart Properties, Inc.

222 Merchandise Mart Plaza, Suite 470
Chicago, IL 60654

Attn: Legal Department

Facsimile: (312) 321-4551

‘Drinker Biddle & Reath LLP
191 N. Wacker Drive, Suite 3700
Chicago, IL 60606
Attn: Michael F. Csar, Esq.
Facsimile: (312) 569-3223
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17.11 Costs. The costs and expenses of Operator (including its fees and expenses of
legal counsel, accountants and other advisors) in connection with negotiating this Agreement are
deemed to be Project Costs (as defined in the Construction Administration Agreement) and shall
be paid from Available Funds.

17.12 Discrimination Prohibited. Operator and MMPT shall not discriminate against any
Person or group of Persons based upon race, creed, sex, religion, color, age, national origin or
ancestry in the development, construction, sale, lease or other transfer, use or occupancy of the
Site.

17.13 Further Assurances. The Parties shall each execute, acknowledge and deliver,
after the Effective Date, without additional consideration, such further assurances, instruments
and documents, and shall take such further actions, as each Party shall reasonably request of the
other in order to fulfill the intent of this Agreement and the transactions contemplated thereby.

17.14 Counterparts. This Agreement may be signed in several counterparts, each of
which shall be an original but all of which shall constitute but one and the same instrument.

_ 17.15 No Waiver of Regulatory Authority. Notwithstanding anything herein to the
contrary, Operator acknowledges that nothing set forth in this Agreement shall serve as a waiver,
impairment or compromise of the County's regulatory authority in the review, approval,
permitting or inspection of the construction or operation of the Facility, and the County shall not
be responsible for damages or delays resulting from the proper and timely exercise of its
regulatory authority.

17.16 Other Agreements. With respect to the furnishing, equipping, operations and
management of the Facility, the provisions of this Agreement shall prevail in the event of a
conflict between this Agreement and the Land Lease or the Lease.

17.17 This Agreement. The words "herein," "hereof,” "hereunder,” "hereby," "this
Agreement” and other similar references shall be construed to mean and include this Agreement
and all amendments hereof and supplements hereto unless the context clearly indicates or
requires otherwise.

17.18 Language. The language used in this Agreement shall be deemed to be the
language chosen by the Parties hereto to express their mutual intent, and no ruie of strict
construction shall be applied against any Party. This Agreement has been negotiated at arm's
length and between Persons sophisticated and knowledgeable in the matters dealt with herein. In
addition, each Party has been represented by experienced and knowledgeable legal counsel.
Accordingly, this Agreement shall be interpreted to achieve the intents and purposes of the
Parties, without any presumption against the Party responsible for drafting any part of this
Agreement.

17.19 Time of the Essence. Time is of the essence with respect to the performance of
each of the covenants and obligations contained in this Agreement.
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17.20 Memorandum of Agreement. At the option of either Party, a memorandum of this
Agreement may be placed of record in the Office of the Cuyahoga County, Ohio Recorder. The
form of memorandum of lease is attached to this Agreement as Exhibit F.

17.21 Limitation of Liability. Notwithstanding anything to the contrary in this
Agreement, the Hability of Operator, Developer and MMPI under this Agreement and the other
Financing Agreements to the date of Final Completion (as defined in the Construction
Administration Agreement) shall in no event exceed Three Billion Dollars ($3,000,000,000).

ARTICLE 18

ATTORNMENT; ESTOPPEL CERTIFICATES

18.1 Attornment and Non-Disturbance. Operator shall cause each lease, license,
occupancy agreement, event agreement or other Use Agreement in respect of the Facility to
contain a provision that, in the event that this Agreement is terminated for any reason
whatsoever, the tenant or user agrees to attorn to the County (or its designee) and shall recognize
the County as the operator under this Agreement. The County agrees that each lease, license,
occupancy agreement, event agreement or other Use Agreement in respect of the Facility (other
than any such agreement with an Affiliate of Operator), in the event that this Agreement is
terminated for any reason whatsoever, shall remain in full force and effect as a direct agreement
with the County (or other successor operator of the Facility), and upon request by the Operator
the County shall confirm such non-disturbance agree in writing for the benefit of the tenant or
other user.

18.2  Estoppel Certificate. Each Party shall, upon the reasonable request of the other
Party (or any current or prospective source of financing for the County, Operator or any of its
Affiliates, or any Permitted Transferee), and in each case within ten (10) Business Days after the
other Party has requested it, execute and deliver to the appropriate Parties a certificate stating:

18.2.1 that this Agreement is unmodified and is in full force and effect (or, if
there have been modifications, that this Agreement is in full force and effect as modified and
stating the modifications or, if this Agreement is not in full force and effect, that such is the
case),

18.2.2  to the knowledge of the Party providing the certificate, that there are no
defaults by it or the other Parties (or specifying each such default as to which it may have
knowledge);

18.2.3 to its knowledge, whether there are any counterclaims against the
enforcement of any Party's obligations; and

18.2.4  any other matters reasonably requested.

[Signature page follows]
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IN WITNESS WHEREOF, the Parties have each caused their duly authorized
representatives to execute this Agreement as of the date first set forth above,

THE COUNTY OF CUYAHOGA, OHIO

CLEVELAND MMCC LLC

By:
Name:
Title:

The legal form for the within instruments is
hereby approved.

gwaﬁﬂ i




IN WITNESS WHEREOF, the Parties have each caused their duly authorized
representatives to execute this Agreement as of the date first set forth above.

THE COUNTY OF CUYAHOGA, OHIO

By:

Name:

Title:

CLEVELAND MMCC LLC

By: ‘L ‘
NZme:CJ IEERE JAaCNI N I/(x\/v\;_&.q

Title; A2&£5:0=r/T ’

The legal form for the within instruments is
hereby approved.

By:

Date:




JOINDER
MMPI Cleveland Development LI.C

MMPI CLEVELAND DEVELOPMENT LLC ("Developer"), a Delaware limited liability

company, hereby acknowledges that it has received a fully executed copy of that certain

~ Sublease and Operating Agreement (" Agreement"), dated as of December 1, 2010, entered into

by and among COUNTY OF CUYAHOGA, OHIO (the "County"), a political subdivision duly

organized and validly existing under the Constitution and laws of the State of Ohio, and

CLEVELAND MMCC LLC ("Operator"), a Delaware limited liability company, to which
Agreement this Joinder is attached.

Developer acknowledges that, as a condition to entering into the Agreement, the County required
Developer to enter into this Joinder. Accordingly, in order to induce the County to enter into the
Agreement, Developer hereby agrees that it shall be bound by (and, to the extent applicable, shall
perform its obligations under) the following provisions of the Agreement, to the extent the same

- are applicable to Developer: Sections 3.4, 6.2, 7.3, 7.4 and 15.6.

Neither any member, manager, Affiliate or agent of Developer (or any member, manager,
partner, officer, director, employee or shareholder of any such member, manager, Affiliate or
agent) nor any individual person executing this Joinder on behalf of Developer shall have any
liability under or on account of this Joinder.

MMPI CLEVELAND DEVELOPMENT LLC,
a Delaware limited liability company

By: w’
Name: < VI"::")' = e, . K'LAN"K
Title: FRESNOEATT /




JOINDER
Merchandise Mart Properties, Inc.

MERCHANDISE MART PROPERTIES, INC. ("MMPI"), a Delaware corporation, hereby
acknowledges that it has received a fully executed copy of that certain Sublease and Operating
Agreement ("Agreement"), dated as of December 1, 2010, entered into by and among COUNTY
OF CUYAHOGA, OHIO (the "County"), a political subdivision duly organized and validly
existing under the Constitution and laws of the State of Ohio, and CLEVELAND MMCC LLC
("Operator"), a Delaware limited liability company, to which Agreement this Joinder is attached.

MMPI acknowledges that, as a condition to entering into the Agreement, the County required
MMPI to enter into this Joinder. Accordingly, in order to induce the County to enter into the
Agreement, MMPI hereby agrees that it shall be bound by (and, to the extent applicable, shall
perform its obligations under) the following provisions of the Agreement, to the extent the same
are applicable to MMPI: Sections 5.10, 5.12, 7.3, 9.13 and 17.10.

Neither any shareholder, officer, director, Affiliate or agent of MMPI nor any individual person
executing this Joinder on behalf of MMPI shall have any liability under or on account of this
Joinder.

MERCHANDISE MART PROPERTIES, INC,,
a Delaware corporation

By:
Name: Thxalspbn G l‘(-kl\J\L\LP\

Title: /AE=S20 e=ror




STATE OF OHIO )
) SS:
COUNTY OF CUYAHOGA )

On this &ﬂday of &ﬂ/, , 2010, before me a Notary Public in and for said
County and State, personally appeared Peter Lawson Jones, President, Board of County
Commissioners of the County of Cuyahoga, Ohio, who acknowledged the execution of the
foregoing instrument as the authorized officer of the County on behalf of the County, and that
the same is his voluntary act and deed as the officer on behalf of the County and the voluntary
act and deed of said County.

IN WITNESS WHEREOQF, I have hereunto subscribed my name and affixed my
official seal on the day and year aforesaid.

TTROOTY O % ' > ]?E 77
ij}%{o“ ¥ O Notary Pub /

Attorney At Law

NOTARY PUBLIC

STATE GF GO

My Commisasion
Has Mo Exniration Daie
Section 147.03 Q.0LG.




STATE OF _£11A=0s )

c ) SS:
COUNTY OF I~ )
On this 17 _ "7 dayof N‘Q‘V ,2010,b forgvvgi Notary Public in and.
for said County and State personally appeared <hr ‘J“ﬂ\"- being the o M N

€)a b~ of Cleveland MMCC LLC, a Delaware limited liability company,
who acknowledged the execution of the foregoing instrument as the duly authorized
representative said company, and that the same is his voluntary act and deed as said
representative and the voluntary act and deed of said company.

IN WITNESS WHEREOF, I have hereunto subscribed my name and afﬁxed my
official seal on the day and year aforesaid.

OFFICIAL SEAL (< T
EAL] ~ mrfCLARK

ug"n&wmsul%ﬂ ST.\TE{'JF‘:hmi}l”;,f:l;s - Notary Public




STATEOF A hass
, ) SS:
COUNTY OF Cseobe

On this 77 day of Nov , 2010, before me a Notary Public in and
for said County and State, personally appeared Chiilrapben Q- M’L’,\BETII% the duly
authorized representative of MMPI Cleveland Development LI.C, a Delaware limited liability
company, who acknowledged the execution of the foregoing instrument as the duly authorized
representative thereof, and that the same is his voluntary act and deed as said representative and
the voluntary act and deed of said company.

IN WITNESS WHEREOF, I have hereunto subscribed my name and affixed my
official seal on the day and year aforesaid.

OFFICIAL SEAL

RF CLARK |
UBLIC - STATE OF ILLINOIS M
5 7 EXPIRES:12/19/11 @

Notary Public




STATEOF DMiasis
. } SS:
counTy OF_ Ceslbe )

On this 177 day of N\“ v, 2010, before me a Notary Public in and for
said County and State, personally appeared Ch 5 fapb~ G~ "‘L"",’B)éing the duly authorized
executive of Merchandise Mart Properties, Inc., a Delaware corporation who acknowledged the
execution of the foregoing instrument as the duly authorized executive thereof, and that the same
is his voluntary act and deed as said representative and the voluntary act and deed of said
- corporation.

IN WITNESS WHEREOF, | have hereunto subscribed my name and affixed my
official seal on the day and year aforesaid. :

o 5 &Fﬁl@&%‘- m

STATE OF LUNGIS | Notary Public




CERTIFICATE OF FISCAL OFFICER

The undersigned fiscal officer of the County of Cuyahoga, Ohio (“County”)
hereby certifies that the money required to meet the obligations of the County under the
foregoing SUBLEASE AND OPERATING AGREEMENT for the fiscal year 2010 has
been appropriated lawfully by the Board of Commissioners of Cuyahoga County, Ohio
for that purpose and is in treasury of the County or is in the process of collection to the
credit of an appropriate fund, free from any previous encumbrances, and is not

appropriated for any other purpose. This certificate is given in compliance with Sections
5705.41 and 5705.44 of the Ohio Revised Code.

Darzds Rewrs

‘David Reines, Acting Auditor, County of
Cuyahoga, Ohio




Exhibit A
Description Of Site
Parcel 1:

Legal Description

Parcel “C-2” (Mall C Parcel)
File No. 13258C-LD009
December 17, 2010

Situated in the City of Cleveland, County of Cuyahoga, State of Ohio and known
as being part Parcel “B” and all of Parcel “C” in the Plat of Survey, Consolidation
and Partition for County of Cuyahoga / City of Cleveland of part of Original Two
Acre Lots, Nos. 14 through 18 as shown by the recorded plat in Volume 364 of
Maps, Page 99 of Cuyahoga County Records and is further bounded and
described as follows:

Beginning at a stone monument found at the intersection of the center line of
Lakeside Avenue N.E. (99 feet wide) with the center line of Ontario Street (99
feet wide). Thence North 34°-03°-29” West, a distance of 49.50 feet to an angle
point in the Northwesterly right of way line of said Lakeside Avenue N.E. Thence
North 55°-52°-41” East, along said Northwesterly right of way line of Lakeside
Avenue N.E., a distance of 319.85 feet to the principal place of beginning of the
land herein described;

Course 1 Thence North 34°-07°-19” West, a distance of 299.51 feet to the Northwesterly
line of said Parcel “B”;

Course 2 Thence South 56°-23°-13” West, along said Northwesterly line of Parcel “B”,
a distance of 25.39 feet to a Southwesterly corner of said Parcel “C”;

Course 3 Thence North 34°-167-47" West, along a Southwesterly line of said Parcel “C”,
a distance of 216.58 feet to the Northwesterly corner thereof;

Course 4 Thence North 57°-57°-05" East, along the Northwesterly line of said Parcel “C”,
a distance of 479.36 feet to the Northeasterly corner thereof;

Course 5 Thence South 34°-18’-43” East, along a Northeasterly line of said Parcel “C”,
a distance of 151.36 feet to an angle point therein;

Course 6 Thence South 73°-45°-15” East, along a Northeasterly line of said Parce] “C”,
a distance of 58.01 feet to an angle point therein;

Course 7 Thence South 34°-20°-28” East, along a Northeasterly line of said Parcel “C”,
a distance of 23.20 feet to an interior corner therein;
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Course 8 Thence North 55°-39°-17” East, along a Northwesterly line of said Parcel “C”,
a distance of 0.76 feet to a Northeasterly corner thereof;

Course 9 Thence South 34°-20°-43" East, along a Northeasterly line of said Parcel “C”,
a distance of 279.74 feet to the Southeasterly corner thereof and the aforesaid
Northwesterly right of way line of Lakeside Avenue N.E.;

Course 10 Thence South 55°-52°-41” West, along said Northwesterly right of way line of
Lakeside Avenue N.E., a distance of 492.50 feet to the principal place of
beginning and containing 5.6926 Acres (247,971 Square Feet) of land according
to a survey made by Thomas J. Neff, Jr. Registered Surveyor No. 7065-Chio in
November of 2010.

Be the same more or less, but subject to all legal highways and easements of
record.

Now known as Parcel “C-2” in the Plat recorded in Volume 365 of Maps, Page (0.

Parcel 2:

Legal Description

Parcel “D” (Mall B Parcel and Adjacent Area)
File No, 13258C-LD019

December 17, 2010

Situated in the City of Cleveland, County of Cuyahoga, State of Ohio and known
as being Parcel “A” in the Plat of Survey and Partition for the City of Cleveland
as shown by the recorded plat in Volume 365 of Maps, Page 01 of Cuyahoga
County Records, all of and more land being part of Original Two Acre Lots,
Nos. 37 through 43 and is further bounded and described as follows:

Beginning at a stone monument found at the intersection of the center line of

St. Clair Avenue N.E. (99 feet wide) with the center line of Ontario Street (99 feet
wide). Thence North 55°-47°-14” East, along said center line of §t, Clair Avenue
N.E., a distance of 49.50 feet. Thence North 34°-03°-06" West, a distance of

49 50 feet to the intersection of the Northwesterly right of way line of said St.
Clair Avenue N.E. with the Northeasterly right of way line of said Ontario Street

and the principal place of beginning of the land herein described,

Course 1 Thence North 34°-03°-06” West, along said Northeasterly right of way line of
Ontario Street, a distance of 308.20 feet;

Course 2 Thence North 55°-42°-22” East, a distance of 274.56 feet;

Course 3 Thence North 34°-17°-38” West, a distance of 307.88 feet to the Southeasterly
right of way line of Lakeside Avenue N.E. (99 feet wide);
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Course 4 Thence North 55°-52’-41” East, along said Southeasterly right of way line of
Lakeside Avenue N.E., a distance of 529.33 feet to the Northeasterly corner of
aforesaid Parcel “A”;

Course 5 Thence South 34°-14°-59” East, along the Northeasterly line of said Parcel “A”,
a distance of 121.33 feet to an angle point therein;

Course 6 Thence South 55°-45°-01” West, continuing along said Northeasterly line of
Parcel “A”, a distance of 2.10 feet to an angle point therein;

Course'7 Thence South 34°-14°-59” East, continuing along said Northeasterly line of
Parcel “A”, a distance of 371.17 feet to an angle point therein;

Course 8 Thence North 55°-45°-01” East, continuing along said Northeasterly line of
Parcel “A”, a distance of 2.10 feet to an angle point therein;

Course 9 Thence South 34°-14°-59” East, continuing along said Northeasterly line of
Parcel “A™, a distance of 123.13 feet to the Southeasterly corner thereof and the
aforesaid Northwesterly right of way line of St. Clair Avenue N.E.;

Course 10 Thence South 55°-47°-14” West, along said Northwesterly right of way line of
St. Clair Avenue N.E., a distance of 804.72 feet to the principal place of
beginning and containing 9.4132 Acres (410,039 Square Feet) of land according
to a survey made by Thomas J. Neff, Jr. Registered Surveyor No. 7065-Ohio in
November of 2010. :

Be the same more or less, but subject to all legal highways and easements of
record

Now known as Parcel “D” in the Plat recorded in Volume 365 of Maps, Page 02.

Parcel 3:

Legal Description
File No. 13258C-LD020

Course 1 Thence North 34°-07°-19” West, a distance of 49.50 feet to the Northwesterly
right of way line of said Lakeside Avenue N.E.;

Course 2 Thence North 55°-52°-417 East, along said Northwesterly right of way line of
Lakeside Avenue N.E., a distance of 489.70 feet;

Course 3 Thence South 34°-07°-19” East, a distance of 99.00 feet to the Southeasterly right
of way line of said Lakeside Avenue N.E.;

A-3



Course 4 Thence South 55°-527-41” West, along said Southeasterly right of way line of
Lakeside Avenue N.E., a distance of 8§8.99 feeft;

Course 5 Thence North 34°-07°-19” West, a distance of 17.00 feet;

Course 6 Thence South 55°-527-41” West, parallel with said Southeasterly right of way line
of Lakeside Avenue N.E., a distance of 267.00 feet;

Course 7 Thence South 34°-07°-19” East, a distance of 17.00 feet to said Southeasterly
right of way line of Lakeside Avenue N.E.;

Course 8 Thence South 55°-52°-41” West, along said Southeasterly right of way line of
Lakeside Avenue N.E_, a distance of 133.71 feet;

Course 9 . Thence North 34°-07°-19” West, a distance of 49.50 feet to the principal place of
beginning and containing 43,941 Square Feet of land according to a survey made
by Thomas J. Neff, Jr. Registered Surveyor No. 7065-Ohio in November of 2010.

Be the same more or less, but subject to all legal highways and easements of
record,

A plat of the vacated areas described in the above parcel shall be filed in the Cuyahoga
County Map Records pursuant to the ordinance vacating the portions of the street described
above.

Parcel 4:

Legal Description

Parcel “FV” (Full Vacation Parcel)
December 10, 2010

File No. 13258C-LD023

Situated in the City of Cleveland, County of Cuyahoga, State of Ohio and known
as being part of Lakeside Avenue N.E. (99 feet wide) and is further bounded and
described as follows:

Beginning at a stone monument found at the intersection of the center line of
Lakeside Avenue N.E. (99 feet wide) with the center line of Ontario Street (99
feet wide). Thence North 55°-52°-417 East, along said center line of Lakeside
Avenue N.E,, a distance of 49.50 feet. Thence South 34°-03°-06” East, a distance
of 49.50 feet to the intersection of the Southeasterly right of way line of said
Lakeside Avenue N.E. with the Northeasterly right of way line of said Ontario
Street. Thence North 55°-52°-417 East, along said Southeasterly right of way line
of Lakeside Avenue N.E., a distance of 406.97 feet to the principal place of
beginning of the land herein described,;




Course 1

Course 2

Course 3

Course 4

Thence North 34°-07°-19” West, a distance of 17.00 feet;

Thence North 55°-52°-417 East, parallel with said Southeasterly right of way line
of Lakeside Avenue N.E., a distance of 267.00 feet;

Thence South 34°-07°-19” East, a distance of 17.00 feet to said Southeasterly
right of way line of Lakeside Avenue N.E.;

Thence South 55°-52°-41” West, along said Southeasterly right of way line of
Lakeside Avenue N.E., a distance of 267.00 feet to the principal place of
beginning and containing 0.1042 Acres (4,539 Square Feet) of land according to
a survey made by Thomas J. Neff, Jr. Registered Surveyor No. 7065-Ohio in
November of 2010.

Be the same more or less, but subject to all legal highways and easements of
record.

A plat of the vacated areas described in the above parcel shall be filed in the Cuyahoga
County Map Records pursuant to the ordinance vacating the portions of the street described

above.



Exhibit B

Prohibited Uses

Operator shall not permit any trade shows or permanent trade spaces to be occupied or leased by
any tenant, nor shall Operator enter into any Use Agreement, with any of the following:

1.

Any adult or pornographic use (materials shall be considered "adult" or "pornographic" if
the same are not available for use, sale or rental to children under 18 years old because
they explicitly deal with or depict human sexuality).

Any use involving drug paraphernalia, tattoos, bingo, gambling, or off-track betting.
Any use involving the sale of firearms.

Any other use that in the reasonable opinion of the County may be considered obscene or
vulgar to the general public.
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Intentionally Omitted




Exhibit D
Form of Acknowledgment of Commencement Date

THIS ACKNOWLEDGMENT OF COMMENCEMENT DATE (this
" Acknowledgement") is made and entered into as of the day of , 2013 (the
"Effective Date"), by and between THE COUNTY OF CUYAHOGA, OHIO (the "County"), a
political subdivision duly organized and validly existing under the Constitution and laws of the
State of Ohio, and CLEVELAND MMCC LLC (the "Operator"), a Delaware limited liability
company.

RECITALS

A The County and Operator have entered into that certain Sublease and Operating
Agreement, dated as of the 1st day of December, 2010, and effective as of the 1st day of January,
2011 (the "Operating Agreement”) and pursuant to Section 3.1 thereof, the County and Operator
are to acknowledge the Commencement Date.

NOW, THEREFORE, the County and Operator covenant and agree as follows:
1. The Commencement Date of the Operating Agreement shall be , 2013,

IN WITNESS WHEREOF, the parties have each caused their duly authorized
representatives to execute this Acknowledgement as of the Effective Date.

THE COUNTY OF CUYAHOGA, OHIO

By:
Name:

Title:

CLEVELAND MMCC LLC

By:

Name:

Title:

The legal form for the within instruments is
hereby approved.

By:

Date:
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Exhibit E
Permitted Encumbrances
(a) zoning and building laws, ordinances and regulations;
(b) streets and highways;

{c) building setback lines, rights-of-way, covenants, restrictions, conditions,
and easements of record;

(d) the lien of real estate taxes (solely with respect to Operator's obligations
under this Agreement as to the condition of title);

(e) such permanent easements or restrictions as may be required for public
rights of way which do not interfere in any material respects with the intended use of the Site;

€3] this Agreement, the Land Lease, the Lease and other Project Documents,
and such other title exceptions as are permitted by this Agreement or as are approved in writing
by (i) Operator or MMPI, with respect to the County's obligations under this Agreement as to the
condition of title or (ii) the County, with respect to Operator's obligations under this Agreement
as to the condition of ftitle;

(g) Reciprocal Access and Mall Easement Agreement recorded as AFN
201012290543 of the Cuyahoga County Records;.

(h)  matters disclosed by the Survey and Title Policy (as defined in the
Construction Administration Agreement) that do not adversely affect, in any material respects,
the use of the Site for the Facility;

(1} leases of space in the Facility and other agreements relating to the use of
the Facility, entered into by Operator as permitted by the terms of this Agreement and the other
Financing Agreements; and

) matters arising from acts of the County (solely with respect to Operator’s
r this Acreement as to the condition of title); and

Sagl iYL T

(k) matters arising from acts of Operator (solely with respect to the County's
obligations under this Agreement as to the condition of title).
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Exhibit F

Form of Memorandum of Agreement

MEMORANDUM OF SUBLEASE AND OPERATING AGREEMENT

THIS MEMORANDUM OF SUBLEASE AND OPERATING AGREEMENT is made
by and between THE COUNTY OF CUYAHOGA, OHIO, a political subdivision duly organized
and validly existing under the Constitution and laws of the State of Ohio ("Sublessor”}, and
~ Cleveland MMCC LLC, a Delaware limited liability company ("Sublessee"), pursuant to Ohio
Revised Code §5301.251. Sublessor and Sublessee represent as follows:

I. The name and address of Sublessor is The County of Cuyahoga, Ohio, with its
principal place of business at Cuyahoga County Prosecutor's Office, Civil Division, 1200
Ontario Street, 8th Floor, Cleveland, OH 44113,

2. The name and address of Sublessee is Cleveland MMCC LLC, with its principal
place of business at ¢/o Merchandise Mart Properties, Inc., 222 Merchandise Mart Plaza, Suite
470, Chicago, IL 60654.

3. Sublessor and Sublessee entered into a certain Sublease and Operating
Agreement, dated as of December 1, 2010, but effective as of January 1, 2011 ("Operating
Agreement"), whereby Sublessor subleased to Sublessee improvements located on a land in

Cleveland, Ohio, as more particularly described on Exhibit 1 attached hereto (the "Leased

Premises™).

4, Sublessor has a leasehold interest in the land and said improvements by virtue of a
Lease Agreement, a Memorandum of which is recorded as AFN of the Cuyahoga
County Records.




5. The initial term of the Operating Agreement shall commence on the date that is
ten (10) days following substantial completion of the medical mart building and convention
center on said fand and expire on September 30, 2027.

6. Pursuant to Section 10.4 of the Operating Agreement, Sublessee shall not grant
any mortgage or similar encumbrance upon the Leased Premises or any part thereof.

[Signature pages follow]



IN WITNESS WHEREOF, the parties have executed and delivered this Memorandum of
Sublease and Operating Agreement as of the day of , 2010.

SUBLESSOR:

THE COUNTY OF CUYAHOGA, OHIO, a
political subdivision duly organized and validly
existing under the Constitution and laws of the

State of Ohio
By:
Name:
Title:
STATE OF OQHIO )
) SS:
COUNTY OF CUYAHOGA )
On this day of , 2010, before me a Notary Public in and
for said County and State, personally appeared , of the

County of Cuyahoga, Ohio, who acknowledged the execution of the foregoing instrument as the
authorized officer of the County on behalf of the County, and that the same is his voluntary act
and deed as the officer on behalf of the County and the voluntary act and deed of said County.

IN WITNESS WHEREOF, I have hereunto subscribed my name and affixed my
official seal on the day and year aforesaid.

[SEAL]
Notary Public

[Signatures continue on next page]
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[Signatures continued from previous page]

SUBLESSEE:
Cleveland MMCC LLC,
a Delaware limited liability company
By:
Name:
Title:
STATE OF )
)} SS:
COUNTY OF }
On this day of , 2010, before me a Notary Public in and
for said County and State, personally appeared being the authorized

representative of Cleveland MMCC LLC, a Delaware limited liability company, who
acknowledged the execution of the foregoing instrument as the duly authorized representative
thereof, and that the same is his voluntary act and deed as said representative and the voluntary
act and deed of said company.

IN WITNESS WHEREOF, I have hereunto subscribed my name and affixed my
official seal on the day and year aforesaid.

[SEAL]

Notary Public

This Instrument Prepared by:

Patrick J. Sweeney
Thompson Hine LLP
3900 Key Center

127 Public Square
Cleveland, Ohio 44114
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Exhibit G

Operating Benchmarks

A, Benchmarks. The chart attached hereto as Exhibit G-1 ("Benchmark Chart") sets
forth the operating Benchmarks for Benchmark Years 1 through 7. For subsequent Benchimark
Years, the Benchmarks shall be the same as those established for Benchmark Year 7. The
Benchmarks may be amended only by written agreement signed by the County and Operator. A
Benchmark Year shall mean a calendar year, with the first Benchmark Year commencing on the
January 1 immediately following the Commencement Date (which is expected to occur in the
latter half of 2013). The Benchmark Chart shows the following six (6) "Benchmark Categories,”
each with a weighting factor and with the weighting factors for the six Benchmark Categories
totaling 1.00: (1) Exhibit Hall Events (including Trade Shows, Consumer Shows and
Conventions); (2) Other Convention Center Events; (3) Attendees (All Facility Events);

(4) Convention Center Occupancy (all Convention Center Events), (5) Hotel Room Nights, and
(6) Medical Mart Occupancy. As used in the Benchmark Categories, "Convention Center" shall
mean the Convention Center Facilities as defined in this Agreement, and "Medical Mart" and
"Facility" shall have the same meanings as defined in this Agreement.

Operator shall track the Benchmarks and shall employ such methods for measuring and
recording the Benchmarks as are customarily used in the convention center and, as applicable,
office building management industries. Positively Cleveland shall assist in the tracking and
reporting on Hotel Room Nights.

B. Performance Measurement. Operator's Benchmark performance for the
application of each Benchmark Remedy shall be measured for the relevant Measurement Period
by the weighted average achievement of the Benchmarks in the six (6) Benchmark Categories,
(the "Benchmark Performance Average"). The Benchmark Performance Average shall be
calculated by multiplying the percentage of performance in each Benchmark Category by the
Factor; each such product to be totaled with the total expressed as a percentage. Performance
achievement in excess of 100% in any one or more Benchmark Categories will be included in the
calculation of the Benchmark Performance Average. Benchmark performance is measured
retrospectively by calculating the Benchmark Performance Average for the immediately
preceding Measurement Period, and the Benchmark Remedies are applied currently, as more
fully described below. Without limitation on other reporting obligations of Operator under this
Agreement, for purposes of the application of the Benchmark Remedies described in this Exhibit
G, Operator shall report the Benchmark Performance Average for the respective Measurement
Period within forty-five (45) days after the end of such Measurement Period. Such report shall
include Operator’s certification as to whether the Benchmark Performance Average for the

respective Measurement Period equals or exceeds 100%.

C. Benchmark Remedies. There are three (3) "Benchmark Remedies” available to
the County at different intervals as set forth below:

(1) Escalation Factor Remedy: The County may direct that the increase in
Supplemental Payment for the current Benchmark Year be deposited into the Targeted Escrow to
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be disbursed in accordance with the Targeted Plan. This Benchmark Remedy is available every
Benchmark Year commencing with the third Benchmark Year (expected to commence January
1, 2016) in which the Benchmark Performance Average for the Measurement Period is less than
100%. The Measurement Period for this Benchmark Remedy is the immediately preceding
Benchmark Year, except that for the first application of this Benchmark Remedy, the
Measurement Period is the first two (2) Benchmark Years. If this Benchmark Remedy 1s applied
in consecutive years, then the amount of the Supplemental Payment deposited into the Targeted
Escrow shall reflect the compounded effect for the current Benchmark Year of the Escalation
Factor for the preceding Benchmark Year(s) for which this Benchmark Remedy was also
applied. The funds deposited into the Targeted Escrow pursuant to this Benchmark Remedy
share the same Escrow Cap as set forth for the Intermediate Escrow Remedy.

(2) Intermediate Escrow Remedy: The County may direct that up to One Million
Dollars ($1,000,000.00) from the Supplemental Payment for the current Benchmark Year be
directed into the Targeted Escrow to be disbursed in accordance with the Targeted Plan. This
Benchmark Remedy is available once every two Benchmark Years in which the Benchmark
Performance Average for the Measurement Period is less than 100%, commencing with the third
Benchmark Year. The Measurement Period for this Benchmark Remedy is: the first two (2)
Benchmark Years for the first Measurement Period; the first four (4) Benchmark Years for the
secand Measurement Period; and thereafter, a rolling five (5)-year period consisting of the
immediately preceding five (5) Benchmark Years. The amount of Supplemental Payment that
may be directed into the Targeted Escrow pursuant to this Benchmark Remedy is proportional to
the shortfall in Benchmark performance, with $33,333 to be deposited for each one percentage
(1%) that the Benchmark Performance Average is below 100%. The maximum amount that may
be directed by the County to the Targeted Escrow under this Benchmark Remedy and under the
Escalation Factor Remedy, combined, in any period of two Benchmark Years is One Million
Dollars ($1,000,000.000) ("Escrow Cap").

(3) Termination Remedy: The County may terminate the Operating Agreement (and
in such event Section 3.4 of this Agreement shall be applicable) if the Benchmark Performance
Average for the Measurement Period is less than 90% by delivery of a written termination notice
delivered within ninety (90) days after the Benchmark Performance Average is reported for the
respective Measurement Period. The Measurement Period for this Benchmark Remedy is the
immediately preceding five (5) Benchmark Years. This Benchmark Remedy is first available
after the completion of the first five {5) Benchmark Years; and thereafter every two (2)

Benchmark Years.

D. Targeted Sales/Marketing/Improvement Plan,

(1) Within seventy-five (75) days after each Measurement Period in respect of which
the Escalation Factor Remedy or the Intermediate Escrow Remedy is available to the County
based on the Benchmark Performance Average for such Measurement Period, Operator shall
submit to the County a targeted sales/marketing/improvement plan for action during the current
and subsequent Benchmark Year designed to improve Benchmark performance, including a
budget in the amount of the funds to be directed for such purpose pursuant to the applicable
Benchmark Remedy or Remedies (the “Targeted Plan”). The Targeted Plan shall consider a list
of specific proposed actions with regard to sales and marketing efforts, improvements to the
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operations and amenities of the Facility, and incentives to prospective show producers, exhibitors
and tenants of the Facility, all designed to assist Operator in achieving the Benchmarks. The
Targeted Plan shall, among other things, identify targeted Trade Shows, Consumer Shows,
Conventions and other events and a schedule for meeting individuals in charge of such targeted
events. The County shall have the right to approve the Targeted Plan, which approval shall not
be unreasonably withheld. Operator shall provide to the County any additional documentation
that the County reasonably requests in order to evaluate the scope and viability of the Targeted
Plan. If the County, based upon the recommendations of its convention cenier consultant, does
not approve the Targeted Plan, then the County shall state in writing the reasons for its
objections and Operator shall revise the Targeted Plan to take into account those objections. The
County shall withhold the applicable amount under the Escalation Factor Remedy and the
Intermediate Escrow Remedy from the Supplemental Payment for the current Benchmark Year
and deposit such funds into a separate escrow account ("Targeted Escrow") to be used by
Operator to fund the activities required under Targeted Plan.

E. Definitions. As used in this Exhibit and the attached charts, the following terms
shall have the meanings ascribed below:

Attendees. The number of attendees at all Convention Center Events and all events and
functions at the Medical Mart (excluding showroom tenants under leases or similar Use
Agreements).

Conferences/Meetings: These types of events are typically held by associations,
professional groups, other membership organizations, and educational institutions. These events
do not usually require exhibit space, but otherwise their facility demands are similar to those of
conventions—such as meeting space for general sessions, food service facilities, and breakout
rooms.

Consumer Shows: Consumer shows are exhibit-based shows that are typically open to
the general public and generally draw primarily from the local area. These events tend to charge
a nominal admission fee for entry and normally do not generate substantial levels of overnight
visitation. "County Events," as defined in this Agreement and referred to in Section 4.4 of this
Agreement will generally be considered Consumer Shows, but in any event will come within the
Benchmark category of "Exhibit Hall Events."

Conventions: Conventions are events consisting of an assembly of peaple who specialize
in one particular area of interest, produced by professional or non-professional organizations. A
convention is generally a meeting event with some exhibition needs. Most conventions tend to
rotate among destinations within a defined regions (i.c., international, national, regional or state).

Convention Center Events: All events held at the Convention Center Facilities, including
the two Benchmark Categories of Exhibit Hall Events and Other Convention Center Events.

Convention Center Occupancy: Convention Center Occupancy is calculated as the ratio
of occupied square foot days (OSFD} to available square foot days (AFSD) in the Convention
Center Facilities, based on the square footage of space occupied, rented or licensed during the
relevant period for all Convention Center Events as a percent of the total square footage of space
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in the Convention Center Facilities available for such occupancy, rental or license. OSFD is
calculated as the product of the square footage of space occupied, rented or licensed for
Convention Center Events and the number of days (including move in/move out) that
Convention Center Events take place. ASFD is calculated as the product of total space in the
Convention Center Facilities available for occupancy, rental or license for Convention Center
Events and 365 days (when measured for a one year period) or other applicable number of days
(when measured for more than a one-year period).

Exhibit Hall Events: Trade Shows, Consumer Shows, Conventions and other events that
utilize the exhibit hall in the Convention Ceunter Facilities.

Hotel Room Night: Hotel Room Night is a statistical measurement of occupancy
whereby one hotel room occupied for one night equals one hotel room night. For example, one
person staying for three nights generates three hotel room nights. Two people staying in the
same room for three nights would also generate three hotel room nights. Five people staying in
separate rooms for one night would generate five hotel room nights.

Iocal Events: These types of events include festivals, reunions, graduations, receptions,
banquets, seminars and meetings where the attendees generally come from Cuyahoga County or
one of the six counties contiguous to Cuyahoga County (i.e., Lake, Geauga, Summit, Portage,
Medina and Lorain Counties).

Medical Mart Occupancy: Average percentage occupancy of rentable square footage hal
the Medical Mart under lease or other Use Agreement over a specified period.

Other Convention Center Events: Lvents held at the Convention Center F acilities other
than those events that fall within the first Benchmark Category of Exhibit Hall Events. Other
Convention Center Events include, without limitation, Conferences/Meetings, Local Events,
corporate events, banquets, proms, graduations, dances, festivals, film projections, exams and
other such uses.

Trade Shows: Trade Shows are events specializing in one particular area of interest or
trade, composed primarily of exhibits with limited technical/educational sessions. The events are
not typically open to the general public and a registration fee for participants is usually imposed.
Some tradeshows rotate among destinations, while others tend to remain fixed in a particular
commurity.




Exhibit G-1

Benchmark Chart
Foctor Years 172 Year 3 Yeard Year 5 Year § Year 7+
Cumulative

Exhibit Hall Events
{All trade and consumer shows, conventions, etc. that 0.25 45 26 30 34 38 43
utilize Convention Center exhibit hall space)
Cther Events
{Conferences, meetings, banquets and other events that .10 100 61 &7 68 71 72
do not utilize exhibit hall space}
Attendees 0.20 252,500 | 151,250 172,000 185,000 | 198,500 214,500
{All Facility events)
Convention Center Occupancy 0.15 20% 25% 29% 30% 33% 35%
{All convention center events}
Hotel Room Nights 0.10 58,523 30,983 32,130 33,278 33,278 33,278
Medical Mart Occupancy 0.20 82.9% 82.9% 82.9% £2.9% 82.9% B82.9%
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Exhibit H
Capital Repair and Maintenance Schedule

On or before March 31, 2011, Operator shall provide to the County, for its review and comment,
a preliminary, draft form of the Capital Repair and Maintenance Schedule. On or before
September 30, 2012, Operator shall provide to the County, for its approval {not to be
unreasonably withheld or delayed), the final form of the Capital Repair and Maintenance
Schedule.
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Exhibit
Lease and Convention/Trade Show Information Summary

Leases in the Medical Mart

Date Summary Prepared:

. Lessor Name:

Lessee Name:

Leased Area: [8
Primary Term: [§
Extension Options: [8
Lease Agreement Date: [§
Base Rent: [§
Tenant Termination Rights: [§
Description of the medical devices or [§

equipment to be displayed:

Permitted Use: [§
Prohibited Uses: 1§
Assignment: [§
Tenant Maintenance/Repair: (§
Lessor Maintenance: (8
Utilities: [§
Security Deposit [§
(Guarantor: [§
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Trade Shows / Conventions in the Convention Facilities

Date Summary Prepared:

Agreement Date: [§ ]
Lessor Name:

Organizer Name:

Type of Products or Lines of Business Related to (8 i

the Trade Show / Convention;

Square Feet Required for Trade Show / Convention: [§ ]
Dates of Trade Show / Convention: [§ ]
Estimate of the Number of Attendees: [§ ]
Rent for Trade Show / Convention: [§ ]
Security Deposit: . (8 ]
Termination Rights: [§ ]
Assignment: [§ |
Guarantor: [§ ]
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4,

Exhibit J
County Policies

Operator shall use commercially reasonable efforts to give preference to qualified local
vendors when selecting vendors, provided that the local vendors are competitive in pricing
and permit Operator to operate the Facility in the manner contemplated under this
Agreement.

Operator shall comply with the SBE Commitment and shall enter into and administer Third
Party Agreements in furtherance of the SBE Commitment.

Operator shall require all Persons providing services or supplies under any Third Party
Agreements to execute a covenant of non-discrimination certifying that, in performing
services under its respective Third Party Agreement, it shall not discriminate against any
Person or group of Persons based upon race, creed, sex, religion, color, age, national origin
or ancestry.

The Operator shall have a comprehensive recycling program.

[Add other County Policies as applicable.]
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Exhibit K
List of Bond-Related Financing Agreements

None.




Exhibit L
Capital Reserve Fund Disbursement Procedures

Operator shall prepare a Draw Package (defined below) for any Capital Repairs completed.
Each Draw Package shall be delivered to the County and the Indenture Trustee, shall be
certified as true and correct by Operator and shall contain the following: (a) a certification
signed by Operator that the withdrawal and proposed expenditure are consistent with the
Capital Repair and Maintenance Schedule, (b) a properly completed and executed funding
request in the form attached hereto, (c) the name, address and federal taxpayer identification
number of each payee, (d) the amounts to be paid, (e) a description of the Work or other
services provided by each payee, (f) a copy of the invoice, bill or application for payment
from each payee for whom payment is being requested, (g} appropriate lien waivers in a form
and substance reasonably satisfactory to the County, and (h) other supporting documentation
reasonably acceptable to the County. :

If Operator cannot certify with each Draw Package that, after the requested disbursement,
there will be sufficient funds available in the Capital Reserve Fund to complete the
applicable Capital Repair, then the Draw Request shall set forth in detail satisfactory to the
County the anticipated shortfall of such funds.

Upon delivery of each Draw Package, the County shall have fourteen (14) days to notify
Operator and the Indenture Trustees of the County's disapproval of all or any portion of any
Draw Package, which notification shall include a statement of the basis {with reasonable
detail) for its disapproval; provided, however, that the County shall not object to any
withdrawal request to the extent that such request represents a Capital Repair set forth on the
Capital Repair and Maintenance Schedule or otherwise substantially similar in scope and cost
to Capital Repairs performed in a majority of the Comparable Facilities.

If the County does not disapprove all or part of a Draw Package within such fourteen (14)-
day period, then the Indenture Trustee shall cause to be paid the approved costs set forth in
the Draw Package by the last business day of the month.

Operator shall pay all payees listed in the prior Draw Package for which the County does not
disapprove payment within fourteen (14} days following the date on which Indenture Trustee
pays such approved costs to Operator and shall provide to the County and the Indenture
Trustee evidence that such payments have been made.
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