ACCESS AGREEMENT

This Access Agreement (the “Agreement”) is made by and between the CITY OF
CLEVELAND HEIGHTS, OHIO, a municipal corporation and political subdivision duly
organized and existing under the laws of the State of Ohio (the “City”) and F & C
DEVELOPMENT, INC., an Indiana corporation (the “Developer”) effective as of the last date
set forth below their respective signatures hereto (the “Effective Date™) in connection with the
possible lease and development by Developer of a vertical mixed-use lifestyle focused
development known as the Top of the Hill project on approximately four and one-half (4.5) acres
of City-owned real property located at the intersection of Cedar Road and Euclid Heights
Boulevard in the City (the “Project Site”). As a condition to City’s agreement to allow
Developer access to the Project Site which the City hereby grants to the Developer and its
Representatives, Developer agrees to be bound by the terms set forth in this Agreement (the
“Agreement”).

L. In connection with any entry by Developer or any of its officers, directors,
employees, agents, advisors or representatives (collectively “Representatives™)
onto the Project Site, Developer shall give City reasonable advance notice of such
entry, which shall not be less than twenty-four (24) hours, and shall conduct such
entry and any inspections in connection therewith so as to reasonably minimize
interference with (i) the business of City and (ii) the business of tenants, occupiers
or licensees under any lease, license agreement or occupancy agreement affecting
the Project Site, and otherwise in a manner reasonably acceptable to City.
Notwithstanding the foregoing, Developer shall not perform any physically
invasive testing of the Project Site, including, without limitation, performing any
environmental testing, drilling or sampling, without first obtaining City’s prior
written consent thereto, which consent shall not be unreasonably withheld,
delayed or conditioned. City may have a representative present to observe all
testing, work, inspections or entries onto the Project Site (such testing and other
work, inspections and entries onto the Project Site are referred to herein as the
“Inspection Work”.). The Inspection Work shall be at Developer’s sole cost and
expense and Developer agrees to keep the Project Site free and clear of any liens
that may arise as a result thereof. All activities undertaken in connection with the
Inspection Work shall fully comply with applicable law and regulations,
including, without limitation, laws and regulations relating to worker safety,
proper disposal of any disturbed or discarded materials, and noise and operating
hour restrictions. Developer is solely responsible for the off-site disposal of any
samples taken. Developer shall repait promptly any physical damage caused by
the Inspection Work, and shall restore the Project Site to its condition
immediately prior to entry by Developer on the Project Site. The Developer shall
provide copies to the City of any test resnlts and reports relating to the Inspection
Work promptly after completion of such work on the Project Site. The Developer
shall maintain parking and minimize traffic issues during all testing and
inspection activities on the Project Site.
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Developer shall maintain, and shall ensure that its contractors to maintain, public
liability and property damage insurance reasonably satisfactory to the City
insuring Developer and its Representatives against any liability arising out of any
entry or inspections of the Project Site pursuant to the provisions hereof. Such
insurance maintained by Developer (and Developer’s contractors) shall be in the
amount of One Million Dollars ($1,000,000) combined single limit for injury to or
death of one or more persons in an occurrence, and for damage to tangible
property (including loss of use) in an occurrence. The policy maintained by
Developer shall insure the contractual liability of Developer covering the
indemnities herein and shall (i) name the City (and its successors and assigns) as
additional insureds, (ii) contain a cross-liability provision, and (iii) contain a
provision that the insurance provided by Developer hereunder shall be primary
and noncontributing with any other insurance available to such City. Developer
shall provide City with evidence of such insurance coverage for City’s review and
approval prior to any entry or inspection of the Project Site. Developer shall
indemnify and hold City and its respective affiliates, partners, trustees,
shareholders, members, controlling persons, directors, officers, attorneys,
employees and agents of each of them, and their respective heirs, successors,
personal representatives and assigns, harmless from and against any and all suits,
actions, proceedings, investigations, demands, claims, liabilities, fines, penalties,
liens, judgments, losses, injuries, damages, expenses or costs whatsoever,
including, without limitation, attorneys’ and expert’ fees and costs, costs of
investigation and remediation costs arising out of or relating to any entry on the
Project Site by Developer or any of its Representatives and/or the Inspection
Work, except to the extent arising out of an existing condition of or on the Project
Site or caused by the City or any person or party acting at the request, or on
behalf, of the City. Notwithstanding any provision in this agreement to the
confrary, except as may be required by law, neither Developer nor any of its
Representatives shall contact any governmental official or representative
regarding any hazardous or toxic materials on or the environmental condition of
the Project Site, without City’s prior written consent thereto, which consent may
be withheld in City’s sole discretion.

Notwithstanding anything to the contrary contained in this Agreement, City shall

have the right to terminate Developer’s access to the Project Site at any time upon
the termination of the MOU between the parties regarding the Project Site.
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IN WITNESS WHEREQF, the parties have hereunto set their hands.

CITY OF CLEVELAND HEIGHTS, OHIO

By: Q-

Name; kfiém}hg Beiley
Title: ( hbf Mgbg‘fflé

Date:&!eugc \S,20 1

The legal form and correctness of this
instrument is approved:

By: :4 dyé Sy Lo
Name: 1‘; MEY juut&@o; ids
Title: T ReeTo @ ¢ LA
Date: g ;2017

F & C DEVELOPMENT, INC.

By: 4/ cﬁi /( 1%//6

Name:_Dekon AT/ Tak e
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Date: _S;_.,_!/, %n ber/3,20/7




