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ORDINANCE NO. Q?Z -2006, approving and authorizing the execution of a Joint
Development Agreement between the City of Akron, Albrecht, Incorporated, the Akron-Summit County
Public Library, and FirstMerit Bank, N.A., providing for the acquisition and sale of certain property for
redevelopment (the “Property”), finding that a portion of such Property is not needed for public use, and
making related findings and authorizations; and declaring an emergency.

o
O

WHEREAS, in order to enable the City to carry out its public purposes, to provide public
parking, to promote economic revitalization and redevelopment, and to create and preserve employment and
other economic opportunities and improve the economic welfare of the people of the City; and

WHEREAS, the City has determined that it is in the best interests of the City and in furtherance
of the City’s public purposes to acquire certain property as described in the Joint Development Agreement, a
copy of which is on file in the office of the Clerk of Council and marked with the same number as this
Ordinance, to transfer certain property as described in the Joint Development Agreement to Albrecht,
Incorporated for redevelopment, to construct fully improved parking facilities (the “Parking Improvements™),
and other improvements all in accordance with the terms of the Joint Development Agreement; and

WHEREAS, the proposal to enter into the Joint Development Agreement providing for such
acquisition and conveyance for redevelopment has been reviewed and approved by the Planning
Commission of the City on February 17, 2006; and

WHEREAS, the City has determined that it is in the best interests of the City and in furtherance
of the City’s public purposes to vacate a portion of North Highland Avenue from West Market Street north
for approximately 150 feet, to permit development of a new branch library by the Akron-Summit County
Public Library as provided in the Joint Development Agreement and as approved by this Council by separate
ordinance:

NOW, THEREFORE, BE IT ENACTED by the Council of the City of Akron, Ohio that:

Section 1. This Council hereby finds and determines that the acquisition of certain property,
described as parcels A-1 and A-2, exclusive of the Albrecht Development Area, as depicted on Exhibit A
attached hereto and incorporated herein, the conveyance of certain property described as parcels D and E and
the expansion parcels described in A-3, B-1, D-1 and D-2 as depicted on Exhibit A, to Albrecht,
Incorporated, the construction of the Parking Improvements, and other public improvements, in accordance
with the terms of the Joint Development Agreement, are necessary in order to carry out the City’s public
purposes of creation of much needed parking facilities, promotion of economic redevelopment and
revitalization and creation and preservation of jobs and employment opportunities, and to improve the
economic welfare of the people of the City, and finds and determines that that portion of the Property to be
conveyed to Albrecht, Incorporated, is not needed for public use; and hereby approves and authorizes the
acquisition and sale of the Property as provided in the Joint Development Agreement; hereby finds and
determines that the covenants of Albrecht, Incorporated, the Akron-Summit County Public Library, and
FirstMerit Bank, N.A., in the Joint Development Agreement constitute substantial additional valuable
consideration to the City; and hereby approves the acquisition and sale of the Property on the terms provided
in the Joint Development Agreement, as being for a sufficient and satisfactory consideration, and the
acquisition and sale of the Property are hereby approved, notwithstanding the provisions, if any, of any other
ordinance.






















































































































































which event Redeveloper must obtain a bond or other financial assurance in form
and amount satisfactory to the City with respect to that lien for the period of the
contest).

Section 23. Remedies.

(a)

(b)

(©)

Generally. Except with respect to an Event of Default occurring under Section
22(f) of this Lease, if any Event of Default occurs, the party in default must, upon
written notice from the other party, or its successor, promptly (and in any event
within 30 days after receipt of the written notice) cure or remedy that default. In
the event such default is of such nature that it cannot be cured or remedied within
said thirty (30) day period, the party in default shall, upon written notice from the
other, commence its actions to cure or remedy said default within said thirty (30)
day period, and proceed diligently thereafter to cure or remedy said breach. In
case such action is not taken or not diligently pursued, or the default shall not be
cured or remedied within the required time, or at any time upon the occurrence of
an Event of Default under Section 22(f) of this Lease, the aggrieved party may:

(D institute any proceedings that it deems necessary to recover damages
suffered as the result of the default,

2) institute any proceedings that it deems necessary to cure and remedy the
default, including, but not limited to, proceedings against the party in
default to compel specific performance of its obligations, or

3) take any other action that it deems necessary to cure the default at law or
in equity.

Default by Redeveloper before completion of Improvements. In the event of a .
default under Section 22(a), which event of default is not cured or remedied
within the time period provided in subparagraph (a) above, the City has the right
to terminate this Lease Agreement by delivery of a written termination notice to
the Redeveloper. Upon delivery of the written termination notice, the
Redeveloper must immediately surrender the Property and any improvements to
the City. The City may also pursue any claim for damages or seek specific
performance.

Other Rights and Remedies of City; No Waiver by Delay. The City will have the
right to institute any other actions or proceedings that it deems desirable for
effectuating the purposes of this Section 23, including without limitation the right
to execute and record or file among the public real estate records a written
declaration of the termination of all the right, title and interest of the Redeveloper,
and (subject to any permitted mortgage liens) their successors and assigns, in the
Property.
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Any delay by the City in asserting its rights under this Lease Agreement must not
operate as a waiver of those rights or to deprive the City of or limit those rights in
any way. It is the intention of the parties that the City must not be constrained, so
as to avoid the risk of being deprived or limited in the exercise of the remedies
provided in this Lease Agreement because of concepts of waiver, laches, or
otherwise. The City may exercise any remedy at a time when it may still hope to
resolve the problems created by the default. No waiver in fact made by the City
with respect to any specific default by the Redeveloper under this Section 23 may
be considered or treated as a waiver of the rights of the City with respect to any
other defaults by the Redeveloper under this Section 23, or with respect to the
particular default except to the extent specifically waived in writing.

Section 24, Force Majeure.

Except as otherwise provided, neither the City nor the Redeveloper will be considered in
default in its obligations, if the delay in performance is due to unforeseeable causes beyond its
control and without its fault or negligence. Those unforeseeable causes include limitation, acts
of God or of the public enemy, acts of the federal or state government, acts or delays of the other
party, fires, floods, unusually severe weather, epidemics, freight embargoes, unavailability of
materials, strikes or delays of contractors, subcontractors or materialmen due to any of those
causes, but not including lack of financing or financial capacity by the Redeveloper.

Tt the intent of the parties that in the event of the occurrence of these enforced delays, the
time or times for performance will be extended for the period of the enforced delay. However,
the parties seeking the benefit of the provisions of this Section 24 must within 14 days after the
beginning of the enforced delay, notify the other party in writing of the cause and duration.

Section 25. Estoppel Certificates.

At any time and from time to time the City and Redeveloper each agree, upon request in
writing from the other, to execute, acknowledge and deliver to the other or to any person
designated by the other a statement in writing certifying that this Lease Agreement is unmodified
and in full force and effect (or if there have been modifications, that the same is in full force and
effect as modified and stating the modifications), that the other party is not in default in the
- performance of its covenants hereunder (or if there are such defaults, specifying the same), and
the dates to which the rent and other charges have been paid.

Section 26. Recording.

Upon the request of either party hereto the other party shall join in the execution of a
memorandum or so-called “short form” of this lease Lease Agreement for the purpose of
recordation. Said memorandum or short form of this lease Lease Agreement shall describe the
parties, the Property and the Term and shall incorporate this Lease Agreement by reference. The
parties shall share equally all recording fees.
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Section 27. Notices.

All written communications that may be or are required to be sent by either party to the
other will be deemed to have been properly sent, as follows:

(a) If intended for the Redeveloper, when mailed by certified or registered mail with
the postage prepaid, or recognized overnight delivery service which can document
delivery, to:

Albrecht, Incorporated

17 South Main Street, Suite 401
Akron, OH 44308

Attn: F. Steven Albrecht, Chairman
Facsimile: (330) 376-7933

(b)  If intended for City, when mailed by certified or registered mail with the postage
prepaid, or recognized overnight delivery service which can document delivery,
addressed to: '

Mayor of the City of Akron
166 S. High Street
Akron, Ohio 44308

with copies to:

Law Director of the City of Akron
161 S. High Street, Suite 202
Akron, Ohio 44308

(c)  If intended to any leasehold mortgagee, when mailed by certified or registered
mail with the postage prepaid, addressed to that leasehold mortgagee at the
address furnished to City or the Redeveloper by that leasehold mortgagee.

Each party and each leasehold mortgagee may designate, by written notice, another
person or address to whom any communication may be sent. Communications that are mailed to
City, Redeveloper, or any leasehold mortgagee must be deemed sufficiently sent for all purposes
at the time that communication is mailed by United States certified or registered mail.

Section 28. Successors and Assigns.

This Lease Agreement is effective as of the date set forth above and all rights and
obligations must be binding upon and inure to the benefit of the parties and their respective
permitted successors and assigns.
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Section 29. Equal Emplovment Requirements.

The applicable provisions of Chapter 34, Codified Ordinances of Akron, Ohio, 1985, are
incorporated as if fully rewritten in this Lease Agreement.

Section 30. Provisions Not Merged with the Deed.

No provision of this Lease Agreement is intended to or may be merged by reason of any
deeds, and neither the Deed not any subsequent deed may be deemed to affect or impair the
provisions and covenants of this Lease Agreement.

Section 31. Approvals by the City.

Unless otherwise provided, any provision of this Lease Agreement which for its
administration requires the approval of City or certification by City will be interpreted as
requiring action by the Mayor or Director of Public Service of City (or any other official that the
Mayor of the City designates in writing).

Section 32. Net Lease.

'This Lease Agreement is declared to be a "Net Ground Lease Agreement,” it being the
agreement of the parties that City will have the rentals paid to it without deduction.

‘Section 33. Captions and Titles.

All captions and titles in this Lease Agreement are for convenience only and must not be
construed as a part of this Lease Agreement.

Section 34. Governing Law.

This Lease Agreement is governed by the laws of the state of Ohio. All disputes arising
under this Lease Agreement must be litigated in the Summit County Court of Common Pleas or
the Federal Court for the Northern District of Ohio and the parties consent to submit themselves
to the jurisdiction and venue of that court and that service of process may be made upon them at
the address designated in Section 27. '

Section 35. Citv Representatives Not Individually Liable.

No member, official, or employee of the City may be personally liable to the
Redeveloper, or any successor in interest, in the event of any default or breach by the City or for
any amount which may become due to the Redeveloper or successor or on any obligations under
the terms of this Lease Agreement.
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Section 36. Severability.

If any provision of this Lease Agreement is for dny reason held to be illegal or invalid, it
will not affect any other provision of this Lease Agreement.

Section 37. Complete Lease Agreement.

All negotiations, considerations, representations, and understandings between the parties
as to the Property are incorporated in this Lease Agreement, and may be modified only by
written agreement signed by both parties.

IN WITNESS WHEREOF, the City and the Redeveloper have caused this Lease
Agreement to be executed by their duly authorized officers as of

3

2006.
THE CITY OF AKRON
By:
Donald L. Plusquellic, Mayor
ALBRECHT, INCORPORATED
By:
Its:
This instrument prepared by:

Deborah M. Forfia
Assistant Director of Law
City of Akron

APPROVED AS TO LEGAL FORM
AND CORRECTNESS:

Max Rothal
Director of Law
City of Akron

18



STATE OF OHIO )

) SS
COUNTY OF SUMMIT )
The foregoing instrument was acknowledged before me this ___ day of , 2006

by Donald L. Plusquellic, the Mayor of the City of Akron, an Ohio charter municipal
corporation, on behalf of the City of Akron.

Notary Public

STATE OF OHIO )
) SS

COUNTY OF SUMMIT )
The foregoing instrument was acknowledged before me this ___ day of , 2006
by , the of the ALBRECHT, INCORPORATED,
on behalf thereof.

Notary Public

19



EXHIBIT A

LEGAL DESCRIPTION OF THE PROPERTY



EXHIBIT B

DEPICTION OF THE PROPERTY



EXHIBIT C

CITY IMPROVEMENTS TO THE PROPERTY



SCHEDULE 1

AMORTIZATION SCHEDULE



A’ mendmen+—
JOINT DEVELOPMENT AGREEMENT

This Joint Development Agreement (the “Agreement”) is executed, delivered and
made effective as of , 2006, by and among (i) Albrecht
Incorporated, an Ohio corporation having an address of 17 South Main Street, Suite 401,
Akron, Ohio 44308 (“Albrecht”); (ii) the City of Akron, State of Ohio, a public body
corporate, having an address of 166 South High Street, Akron, Ohio 44308 (which,
together with any successor public body or officer hereinafter designated by or pursuant
to law, is hereinafter called the “City™); (iii) the Akron-Summit County Public Library,
an Ohio county district library, having an address of 60 South High Street, Akron, Ohio
44308 (the “Library™); and (iv) FirstMerit Bank, N.A., a national banking association
having an address of 106 South Main Street, Akron, Ohio 44308 (the “Bank™).

WITNESSETH:

Background Information and Preliminary Statements

A. The Project and Highland Square Development Plan. In furtherance of the
objectives of the parties, the parties are engaged in carrying out an urban redevelopment

project known among them as the “Highland Square North Development Plan” (the
“Project™) in an area known as Highland Square, located within the City on the north side
of West Market Street from and including the current Library site east of North Highland
Avenue to North Portage Path (the “Project Area™. The Project Area as it is
contemplated to appear upon completion of the Project, and as comprised of the various
parcels described herein, is more particularly described on Exhibits A-1 and A-2 attached
hereto (collectively, the “Site Plan”). The City has also determined that certain areas
within and around Highland Square are blighted and therefore the City contemplates
taking certain measures, including but not limited to approving and adopting a renewal
and redevelopment plan, to address the economic viability of such areas.

B. The Parties and the Properties. Albrecht presently is the owner of certain
parcels of real property within the Project Area, several of which it had previously
developed as a Road Runner video store and Star Market, a residence located at 29
Conger Avenue, and a vacant parcel located at 25 Conger Avenue, along with certain
related parking areas (the “Albrecht Sites™). The Albrecht Sites are graphically depicted
and identified as Parcels A-1 and A-2 and inclusive of the “Albrecht Development Area”
on the Site Plan.

The City has previously acquired and is presently the owner of certain sites within
the Project Area which are graphically depicted and identified as (i) Parcels D and E on
the Site Plan, including a ten-foot wide strip of land abutting Portage Path, a ten-foot
wide strip of land abutting Edgerton and a 10 foot wide strip of land abutting the west
side of Conger Avenue, each as to be described in the Survey, as hereinafter defined (the
“Triangle Expansion Strips”), (ii) a five-foot wide and 140-foot long parcel of land
abutting the west side of North Highland Avenue, to be described in the Survey and
subsumed within Parcel B shown in the Site Plan (the “Highland Expansion Strip™), (iii)



a ten foot wide strip of land abutting the east side of Conger Avenue to be described in
the Survey (the “Conger Expansion Strip”), and (iv) twenty foot wide strips of land
abutting the north side of West Market Street from Highland Avenue to Portage Path (the
“West Market Right of Way Expansion Strip”) (collectively, the “City Sites™).

The Library is the owner of another site within the Project Area which is part of
the area graphically depicted and identified as Parcel C on the Site Plan (which reflects
the anticipated vacation of North Highland Avenue pursuant to Section 2(A)(1) below)
(the “Library Site”).

FirstMerit is the owner of another site within the Project Area which is
graphically depicted and identified as Parcel F on the Site Plan (the “FirstMerit Site™).

Certain of the parcels of land contained within the Project Area were previously
owned by third parties and may from time to time be referred to by reference to the
former owners, including specifically (i) the Edgerton office property that is graphically
depicted and identified as Parcel E on the Site Plan (the “Edgerton Office Property”), and
(ii) the Henretta parcel located at 25 Conger Avenue that is graphically depicted and
identified as Parcel A-2 on the Site Plan (the “Henretta Property™).

The Albrecht Sites, the City Sites, the Library Site, and the FirstMerit Site are
sometimes hereinafter referred to individually as a “Site” and collectively as the “Sites.”
Albrecht, the City, the Library and FirstMerit are sometimes referred to collectively as
the “Parties.”

C. Purpose of this Agreement. In order to (i) provide for the orderly
redevelopment of the Sites as a cohesive development to be known as “Highland Square
North;” (ii) minimize disruptions to operations conducted on the City Sites, the Library
Site, the Albrecht Sites and the FirstMerit Site; and (iii) provide for the continuing and
mutually beneficial operation of the Sites following completion of redevelopment
activities; the parties desire to coordinate the development and improvement of the
respective Sites and in connection therewith agree upon certain conditions with respect
thereto. The parties therefore propose by this Agreement to evidence and set forth herein
their respective rights and obligations with respect to the Project.

Agreement

NOW, THEREFORE, in consideration of the premises as set forth in the
foregoing Background Information and Preliminary Statements, the mutual promises
herein set forth, and for $10.00 and other good and valuable consideration paid or
provided as described herein, the Parties do hereby make the following agreements and
grant and convey to each other the following rights and easements, subject to the
following terms, conditions, covenants, restrictions and provisions, each intending to be
legally bound hereby:

1. Triangle Site Development. The provisions of this Section 1 shall govern
the obligations of the City, Albrecht and FirstMerit (collectively, the “Triangle Site
Page 2 of 28
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Parties™), with respect to development of the area graphically depicted and identified on
the Site Plan as the area encompassed by Parcels D, E and F (the “Triangle Site™), and the
general terms and conditions of the development of the Triangle Site.

Page 3 of 28

A, Obligations of the City.

¢y Parcels D and E. The City agrees to (i) grant all approvals
necessary to consolidate Parcel E with Parcel D, including the Triangle
Expansion Strips; and (ii) if not already accomplished, demolish and
remove the building located on Parcel E in a manner intended to prepare
the site for development of the Triangle Site Parking Project described in
Section 1(A)(3) below.

) Triangle Site Ground Lease. Upon completion of the
demolition required by Section 1(A)(1) above, the City and Albrecht will
enter into a Ground Lease for the combined Parcels D and E in the
Triangle Site for an initial term of twenty (20) years at an annual lease rate
of $10,000 per year, with one (1) optional renewal term for ten (10) years,
and with a purchase option of $250,000 during the initial lease term, under
the more specific terms and conditions set forth in the Ground Lease
Agreement attached as Exhibit B hereto and incorporated herein. The
execution of the Ground Lease will enable Albrecht to proceed with its
development and construction obligations set forth in Section 1(B). The
Ground Lease will include a provision for its termination and reversion of
all interests in the Triangle Site to the City in the event Albrecht fails to
substantially perform its initial development obligations under Section
1(B)(1) hereunder.

3) Triangle Site Parking. Upon execution of the Triangle Site
Ground Lease pursuant to Section 1(A)(2), the City agrees to design,
construct, install and substantially complete, or cause to be designed,
constructed, installed and substantially completed a parking area on
Parcels D, E and F exclusive of the Albrecht Triangle Site Retail Projects
as described below, and unified with the parking area on the FirstMerit
Site, in a manner consistent with the general specifications set forth in the
Site Plan (“Triangle Site Parking Project”)Construction of the Triangle
Site Parking Project shall be completed generally in accordance with the
City’s usual design, bid, contract award and construction practices, except
as specifically modified herein.

Prior to construction of the Triangle Site Parking Project, the City
shall prepare and deliver to Albrecht a “Iriangle Site Design Plan” and a
“Triangle Site Program Estimate”. The Triangle Site Design Plan shall set
forth the scope and design elements of the Triangle Site Parking Project
construction in a manner generally consistent with the depiction in the Site
Plan. The Triangle Site Program Estimate shall include City engineer
estimates of the costs of construction of the Triangle Site Parking Project
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as set forth in the Triangle Site Design Plan, including, but not limited to,
costs to be incurred in connection with the Triangle Site Parking Project,
including construction costs, costs of design and preparation of bid
materials and specifications, and City inspection, engineering and testing
fees and costs. The Triangle Site Program Estimate and the Triangle Site
Design Plan, must be approved in writing by Albrecht, which approval
shall not be withheld unreasonably. Upon approval of the Triangle Site
Design Plan and the Triangle Site Program Estimate, the City shall solicit
and receive bids for the construction of the Triangle Site Parking Project
in accordance with the Triangle Site Design Plan and the City’s usual
practice for public bidding (the “Bid Process™). If upon the opening of the
bids, the total of the bids submitted by the lowest and best responsible
bidder, as determined by the City, together with all other anticipated costs
of the Triangle Site Parking Project, excepting land acquisition,
demolition and interest costs, (“Aggregate Cost”) is equal to or less than
one hundred ten percent (110%) of the Triangle Site Program Estimate,
the City shall promptly commence and complete construction of the
Triangle Site Parking Area. If, however, the Aggregate Cost exceeds one
hundred ten percent (110%) of the Triangle Site Program Estimate,
construction of the Triangle Site Parking Project shall not be commenced
unless: (i) the City makes such changes to the scope and design of the
Triangle Site Parking Project as it deems reasonably necessary to reduce
the Aggregate Cost, repeats the Bid Process and the Aggregate Cost is less
than such limitation, (provided that any material changes to the scope and
design of the Triangle Site Parking Project must be approved in writing by
Albrecht, which approval shall not be withheld unreasonably) or (ii)
Albrecht approves the Aggregate Cost in writing, which approval shall not
be withheld unreasonably.

Prior to commencement of construction of the Triangle Site
Parking Project as set forth above, Albrecht shall sign the charge back
petition authorizing the City to charge back to Albrecht the Construction
Costs of the Triangle Site Parking Project, together with interest thereon
based on the City’s financing costs, as further described below.
Construction Costs shall include the City’s actual cost of constructing the
Triangle Site Parking Project, including construction costs, costs of design
and preparation of bid materials and specifications, and City inspection,
engineering and testing fees and costs (excepting the cost of demolition of
the structure on Parcel E) together with the cost associated with change
orders approved in accordance with the procedures set forth in the
construction contract(s) awarded in connection with the Bid Process. The
City agrees to use its commercially reasonable efforts with respect to the
Bid Process and thereafter in administering the Triangle Site Parking
Project, including but not limited to the administration of change orders in
accordance with the procedures set forth in the construction contract(s)
awarded in connection with the Bid Process, in order that the Triangle Site
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Parking Project may be substantially completed and functional within nine
(9) months of commencement of construction thereof.

Upon completion of the development of the Triangle Site Parking
Project in accordance herewith, Albrecht, or the City, as appropriate, and
FirstMerit shall grant perpetual, nonexclusive easements for ingress,
egress and parking to and for the benefit of Albrecht and FirstMerit and
their respective patrons, and shall make such other grants as may
reasonably be necessary to vest Albrecht, or the City, as appropriate, and
FirstMerit and their respective patrons with the right to use the Triangle
Site Parking Project for parking (including staff and tenant parking and the

right of FirstMerit to designate up to ten spaces for patron parking), which
shall run with the land.

In addition, the City will charge to Albrecht and Albrecht agrees to pay the Construction
Costs, net of the contribution of FirstMerit described in Section 1(C)(1) below.
Repayment of Construction Cost, together with interest thereon based on the City’s
financing costs accruing from the date that the City begins to incur interest expense, will
be on terms substantially similar to an assessment for a public improvement, to be paid
upon completion of construction or ratably over a ten (10)-year period, commencing four
(4) years after completion of the Triangle Site Parking Project.

B.

Page 5 of 28

Obligations of Albrecht.

)] Triangle Site Retail Projects. Upon execution of the
Triangle Site Ground Lease, Albrecht agrees to commence promptly site
preparation and construction of the Triangle Site Retail Projects,
comprised of (a) a retail store consisting of 6,400 square feet for which
Albrecht will use its commercially reasonable best efforts to lease to a
grocery store operator, taking into account the commercial viability and
nature of the store, and (b) a retail center consisting of 3,000 square feet,
each in a manner generally consistent with the terms, conditions and
specifications set forth in the Site Plan (“Triangle Site Retail Projects™).
The Triangle Site Retail Projects shall be constructed in accordance with
Albrecht’s conceptual improvement plan as depicted in the Site Plan, the
requirements of this Agreement and the requirements of applicable
federal, state and local laws. Such Projects shall also conform to the
ordinances and regulations of the City, and in connection therewith will
require approval by the Akron Planning Commission and Akron City
Council and review by the Akron Urban Design and Historic Preservation
Commission. Albrecht agrees to use its commercially reasonable efforts
to complete the Triangle Site Retail Projects to a degree sufficient to
provide rentable space to tenants therein within nine (9) months of
commencement thereof.

) Albrecht agrees and covenants that it (a) shall use its
commercially reasonable best efforts to lease to a grocery store operator,
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taking into account the commercial viability and nature of the store, and
(b) shall not permit within any of the premises comprising the Triangle
Site Retail Projects any tenant the principal business of which is (i) instant
check-cashing or paycheck cash advances, (ii) adult entertainment (iii) a
pawn shop, (iv) sales of used mattress, (v) a temporary employment
agency, or (vi) sales of pagers.

3) Albrecht agrees that it shall use its commercially
reasonable best efforts, taking into account the commercial viability and
nature of the Project, to provide for the creation of fifteen (15) additional
full-time equivalent jobs in the aggregate in connection with the Triangle
Site Retail Project.

4) Albrecht agrees that it shall not lease space within the
Triangle Site Retail Project to a tenant for purposes of operating a
commercial bank.

%) The covenants of Albrecht in subparagraphs (2)(a) and (3)

{ Deleted: 4 )

above shall survive for the longer of (i) the effectiveness of the Ground
Lease, or (ii) the period of the chargeback period described in Section
1(A)(3) above, but not less than fourteen years from completion of the
Triangle Site Parking Project, the covenant in subparagraph (2)(b) shall
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survive for so long as Albrecht is owner or lessee of any portion of the
Triangle Site, and the covenant in subparagraph (4) shall survive for so
long as FirstMerit owns the FirstMerit site and operates a commercial
bank thereat.

C. Obligations of FirstMerit.

(1)  FirstMerit will contribute to the City’s costs of construction
of the Triangle Site Parking Project the amount of $10,000 in
consideration for the benefits from the unification of parking on the
Triangle Site, improved access to its business premises and general
improvements to the condition thereof. FirstMerit agrees to permit the
City’s development of the Triangle Site Parking Project in accordance
with the terms of this Joint Development Agreement, and hereby agrees to
provide the City with reasonable access to the FirstMerit Site for purposes
of construction thereof.

2) FirstMerit agrees to permit Albrecht’s development of the
Triangle Site Retail Projects in accordance with the terms of this Joint
Development Agreement, and hereby agrees to provide Albrecht with
reasonable access to the FirstMerit Site for purposes of construction
thereof. Upon completion of the Triangle Site Parking Project and in
consideration of the development of the Triangle Site Retail Projects,
FirstMerit will grant an easement to Albrecht to install and maintain on the
northernmost point of the Triangle Site as shown on Exhibit A, at

4/28/06
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2.

Albrecht’s sole cost and expense, a sculpture thematically consistent with
the Highland Square North Project, subject to FirstMerit’s approval, which
shall not be withheld unreasonably.

D. Triangle Site Parking Area Use and Obligations

Upon completion of the Triangle Site Parking Project, FirstMerit
and Albrecht agree that (a) any and all future capital replacement costs,
including but not limited to parking lot repaving and replacement, lighting
replacement, and sidewalk repair and replacement, shall be subject to joint
review and approval by Albrecht and FirstMerit prior to expenditure, and
shall be allocated and shared in proportions to be agreed upon by such
parties at such time, and (b) all customary common area maintenance
costs, including but not limited to landscaping and grounds maintenance,
snow removal, sweeping and debris removal (“Triangle Site Parking
Common Area Maintenance™), shall be the primary responsibility of
Albrecht, provided that the parties agree to allocate and share such costs in
the following proportions: fifty percent (50%) to Albrecht and fifty
percent (50%) to FirstMerit, and provided further that in addition thereto
FirstMerit agrees to pay Albrecht a fee of five percent (5.0%) of such
allocable costs (“Triangle Site Parking Maintenance Fee”). FirstMerit
agrees to reimburse Albrecht on a monthly basis for its allocable share of
the Triangle Site Parking Common Area Maintenance costs and the
Triangle Site Parking Maintenance Fee.

Central Site Development. The provisions of this Section 2 shall govern

the obligations of the City, Albrecht and the Library (collectively, the “Central Site
Parties”), with respect to development of the area -graphically depicted and identified on
the Site Plan as the area encompassed by Parcels A-1, A-2, B and C, and the Albrecht
Development Area (the “Central Site”), and the general terms and conditions of the
development of the Central Site.

Page 7 of 28
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A. Obligations of the City.

) Vacation of North Highland Avenue. Subject to the
express terms and conditions hereinafter provided, the City hereby agrees
to take all actions necessary to vacate the public street known as North
Highland Avenue from the northern curb line at West Market Street to the
northern boundary of Parcels B and C as shown on the Site Plan; the
portion of the street to be vacated is subsumed within Parcels B and C (the
“Vacated Area™). Prior to commencing the vacation of North Highland
Avenue, the City shall convey to Albrecht the Highland Expansion Strip.
Upon vacation, the Vacated Area shall revert to the adjoining landowners.
Thereafter, as part of the Central Site Parking Project as hereinafter
defined, the City (or the Library, as the City and the Library may agree)
shall (i) close, terminate, remove and/or relocate all utilities located in the
Vacated Area; (ii) remove the existing asphalt pavement and curbing of

4/28/06

Deleted: Highland Square Forfia 5-16- |
“| 05.00C

H

i
;



Page 8 of 28

the street within the Vacated Area; and (iii) remove and/or relocate the
existing traffic lighting and crosswalks located in or adjacent to the
Vacated Area. The costs incurred by the City in connection with items (i)
and (ii) above, but not the costs associated with item (iii) above, shall be
charged back to the Library in the same manner as, and in addition to, the
costs allocated Section 2(A)(2)(b) below. The City will commence the
activities described in this paragraph 2(A)(1) within three (3) months from
the Effective Date hereof (as defined in Section 7 below), and will use its
commercially reasonable efforts to complete the vacation process within
nine (9) months of commencement thereof (the “Vacation Deadline™). If
the City has not successfully obtained the legislation/ordinance necessary
to vacate the Vacated Area on or before the Vacation Deadline, this
Agreement may be terminated by the joint written agreement of Albrecht
and the Library.

2) Central Site Parking.

(a) The City agrees to demolish the existing struciure, design,
construct, install and substantially complete, or cause to be designed,
constructed, installed and substantially completed, a parking area on
Parcels A-1 and A-2, exclusive of the Albrecht Development Area
(“Central Site Parking Area”) and complete rough grading on the Albrecht
Development Area in a manner consistent with the general specifications
set forth in the Site Plan (“Central Site Parking Project”). Construction of
the Central Site Parking Project and rough grading om the Albrecht
Development Area shall be completed generally in accordance with the
City’s usual design, bid, contract award and construction practices, except
as specifically modified herein.

Prior to construction of the Central Site Parking Project, the City
shall prepare and deliver to Albrecht and the Library a “Design Plan” and
a “Program Estimate”. The Design Plan shall set forth the scope and
design elements of the Central Site Parking Project construction in a
manner generally consistent with the depiction in the Site Plan. The
Program Estimate shall include City engineer estimates of the costs of
construction of the Central Site Parking Project as set forth in the Design
Plan, including, but not limited to costs to be incurred in connection with
the Central Site Parking Project, including construction costs, costs of
design and preparation of bid materials and specifications, and City
inspection, engineering and testing fees and costs. The Central Site
Parking Project Program Estimate and Design Plan, must be approved in
writing by Albrecht and the Library, neither of which approval shall be
withheld unreasonably. Upon approval of the Design Plan and Program
Estimate, the City shall solicit and receive bids for the construction of the
Central Site Parking Project in accordance with the Design Plan and the
City’s usual practice for public bidding (the “Bid Process™). If, upon the
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opening of the bids, the total of the bids submitted by the lowest and best
responsible bidder, as determined by the City, together with all other
anticipated costs of the Central Site Parking Project, excepting land
acquisition, demolition and interest costs, (“Aggregate Cost”) is equal to
or less than one hundred ten percent (110%) of the Program Estimate, the
City shall promptly commence and complete construction of the Central
Site Parking Area. If, however, the Aggregate Cost exceeds one hundred
ten percent (110%) of the Program Estimate, construction of the Central
Site Parking Project shall not be commenced unless: (i) the City makes
such changes to the scope and design of the Central Site Parking Project as
it deems reasonably necessary to reduce the Aggregate Cost, repeats the
Bid Process and the Aggregate Cost is less than such limitation, (provided
that any material changes to the scope and design of the Project must be
approved in writing by Albrecht and the Library, which approval shall not
be withheld unreasonably) or (ii) each of Albrecht and the Library
approves the Aggregate Cost in writing, which approval shall not be
withheld unreasonably.

Prior to commencement of construction of the Central Site Parking
Project as set forth above, Albrecht and the Library each shall sign charge
back or assessment petition(s)authorizing the City to assess or charge to
Albrecht and the Library the City’s Acquisition Cost and Construction
Costs of the Central Site Parking Project, together with interest thereon
based on the City’s financing costs, as further described below.
Construction Costs shall include the City’s actual cost of those items
described in the Program Estimate together with the cost of change orders
approved by the City in accordance with the procedures set forth in the
construction contract(s) awarded in connection with the Bid Process. The
City agrees to use its commercially reasonable efforts with respect to the
Bid Process and thereafier in administering the Central Site Parking
Project, including but not limited to the administration of change orders in
accordance with the procedures set forth in the construction contract(s)
awarded in connection with the Bid Process, in order that the Central Site
Parking Project may be substantially completed and functional within nine
(9) months of commencement of construction thereof.

During construction of the Central Site Parking Project, the City,
Albrecht and the Library will be granted access licenses and/or easements
to accommodate their access to the Central Site Parking Area and the
Central Site Retail Area in connection with their respective developments
of the Library Site and the Albrecht Development Area.

(b) As a condition to the development of the Central Site
Parking Area, the City agrees to purchase from Albrecht, and Albrecht
agrees to sell to the City, (i) the Henretta Property shown as Parcel A-2
consisting of 6,000 square feet, and (ii) the portion of Parcel A-1 which
includes the residence located at 29 Conger Avenue but excludes the
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Albrecht Development Area and the Conger Expansion Strip, consisting of
approximately 48,762 square feet, for a combined total of approximately
54,762 square feet. The price for the Henretta Property shall be $7.64 per
square foot, and the price for Parcel A-1 shall be $12.50 per square foot,
for a total purchase price of approximately $655,365, based upon the final
survey but, in any event, not to exceed $655,365 (the “City’s Acquisition
Cost”.)  In consideration of the foregoing, and in consideration of the
covenants and agreements contained herein, the City will assess or charge
(at the City’s option) to Albrecht and the Library, and Albrecht and the
Library agree to pay, the Construction Costs, together with interest thereon
equal to the City’s financing costs accruing from the date that the City
begins to incur interest expense. Repayment of Construction Costs and
interest will be on terms substantially similar to an assessment for a public
improvement, to be paid upon completion of construction or ratably over a
ten (10)-year period, commencing four (4) years after completion of the
Central Site Parking Project and in the following amounts: (i) to Albrecht
(a) fifteen percent (15%) of the City’s Acquisition Cost and (b) one-third
(33.33%) of the Construction Costs incurred by the City in connection
with the Central Site Parking Project, and (c) the cost of rough grading of
the Central Site Retail Area and (ii) to the Library (a) the costs of vacating
North Highland Avenue as described in Section 2(A)(1) above, and (b)
fifty percent (50%) of the City’s Acquisition Cost and fifty percent (50%)
of the Construction Costs incurred by the City in connection with the
Central Site Parking Project.

(c) For so long as each of the Library and Albrecht maintain
the library use, the Triangle Site Retail use, and the Central Site Retail use,
respectively, the City will cause the Central Site Parking Area to remain
available for parking by the public, including owners, members, officers,
employees, agents, tenants and invitees of Albrecht and the Library
provided, however, that the City will be required to continue to allow
public parking on one half of the Central Site Parking Area in the event
that either the Library or Albrecht is in breach of this Agreement.

B. Obligations of Albrecht.

8] As a condition to the development of the Central Site
Parking Project, Albrecht agrees (a) as soon as practicable following
execution of this Agreement, to demolish the structures on the Albrecht
Development Area, in a manner suitable to permit the City to commence
construction of the Central Site Parking Project (“Albrecht Demolition™)
and (b) to sell to the City (i) the Henretta Property shown as Parcel A-2 for
$7.64 per square foot, and (ii) such portion of Parcel A-1 inclusive of the
residence located at 29 Conger Avenue but exclusive of the Albrecht
Development Area and the Conger Expansion Strip for $12.50 per square
foot, in the combined aggregate amount of approximately 54,762 square
feet, for a total purchase price of $655,365, based upon the final survey
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but, in any event, not to exceed $655,365. The City shall grant all
approvals necessary to consolidate such Parcels exclusive of the Albrecht
Development Area.

(2)  Upon completion of the vacation of North Highland
Avenue pursuant to Section 2(A)(1), Albrecht agrees to donate to the
Library the Highland Expansion Strip and one-half of the property
identified as Parcel B on the Site Plan in contemplation of the naming and
dedication of the proposed reading park described in Section 2(C)(2)
below. Albrecht shall sell the remainder of Parcel B, comprised of
approximately 4,550 square feet, to the Library for a total purchase price
of $68,875, payable in cash at Closing as hereinafter defined.

(3)  Upon completion of both the vacation of North Highland
Avenue pursuant to Section 2(A)(1) and initial grading site preparation in
connection with the development of the Central Site Parking Area
pursuant to Section 2(A)2)(a), Albrecht agrees to promptly commence
site preparation and construction within the Albrecht Development Area
of the retail development project described in the Site Plan (the “Central
Site Retail Project™). The Central Site Retail Project will be constructed in
accordance with Albrecht’s conceptual improvement plan as depicted in
the Site Plan, the requirements of this Agreement and the requirements of
applicable federal, state and local laws. The Project shall also conform to
the ordinances and regulations of the City, and in connection therewith
will require approval by the Akron Planning Commission and Akron City
Council, and review by the Akron Urban Design and Historic Preservation
Commission. Albrecht agrees to use its commercially reasonable efforts
to complete the Central Site Retail Project to a degree sufficient to provide
rentable space therein to tenants within nine (9) months of commencement
thereof.

G)) Albrecht agrees and covenants that it shall not permit
within any of the premises comprising the Central Site Retail Project any
tenant the principal business of which is (i) instant check-cashing or
paycheck cash advances, (ii) adult entertainment (iii) the operation of a
pawn shop, (iv) used mattress sales, (v) a temporary employment agency,
or (vi) pager sales.

) Albrecht agrees that it shall use its commercially
reasonable best efforts, taking into account the commercial viability and
nature of the Project, to provide for the creation of twenty (20) additional
full-time equivalent jobs in the aggregate in connection with the Central
Site Retail Project.

(6)  The covenants of Albrecht in subparagraph(5) above shall
survive during the chargeback period described in Section 2(A)(2)(b)
above, but not less than fourteen years from completion of the Central Site
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Parking Project and the covenant in subparagraph (4) shall survive for so
long as Albrecht is owner or lessee of any portion of the Central Site.

C. Obligations of the Library.

(1)  Upon completion of both the vacation of North Highland
Avenue pursuant to Section 2(A)(1) and initial grading and site
preparation in connection with the development of the Central Site
Parking Project pursuant to Section 2(A)(2), the Library agrees to accept
Albrecht’s donation of one-half of Parcel B and the Highland Expansion
Strip, and shall purchase the remainder of Parcel B, for a total purchase
price of $68,875, payable in cash at Closing. Promptly thereafter the
Library shall commence (i) demolition of the current library building on
West Market Street, and (ii) site preparation and construction of the new
library on combined Parcels B and C as described in Exhibit A (the “New
Library”). The New Library will be constructed in accordance with the
Library’s conceptual improvement plan as described in Exhibit A, the
requirements of this Agreement, and the requirements of applicable
federal, state and local laws. The New Library will also conform to the
ordinances and regulations of the City. The Library agrees to use its
commercially reasonable efforts to complete the New Library project
within twelve (12) months of commencement thereof. Decisions regarding
the ultimate design of the New Library will be within the Library’s sole
discretion, but the Library will consider the overall nature of the Project
Area and its other developments in exercising its discretion.

@) In grateful appreciation of Albrecht’s donation of one-half
of Parcel B for inclusion in the site for the New Library, the Library shall
include a reading park in the design thereof, to be named the “Fred and
Fran Albrecht Reading Park” and dedicated upon opening of the New
Library.

D. Central Site Parking Area Use and Obligations

¢)) Upon completion of the Central Site Parking Project, (i)the
City will grant such licenses, on such terms and for such dates as the City
deems reasonable, (but which licenses shall not be wunreasonably
withheld), to authorize the Library and/or Albrecht to close off with
temporary barricades the entrance to the Central Site Parking Area
between the Central Site Retail Project and the New Library for
community events such as holiday festivals, reading festivals, farmers’
markets, and sidewalk sales, for periods not to exceed 72 hours for any
one event or twenty (20) days in any one calendar year; and (ii) the City
shall not meter or otherwise restrict off street parking within the Central
Site Parking Project or the Highland Square South Side Business District.
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(2)  Upon completion of the Central Site Parking Project, the
City, Albrecht and the Library agree that (a) any and all future capital
replacement costs, including but not limited to parking lot repaving and
replacement, lighting replacement, and sidewalk repair and replacement,
shall be subject to joint review and approval prior to expenditure, and shall
be allocated and shared in the proportions to be agreed upon by the parties
at such time (provided however that Albrecht’s and the Library’s share of
such expenses shall not exceed one-third_each), and (b) all customary
common area maintenance costs, including but not limited to landscaping
and grounds maintenance, snow removal, sweeping and debris removal
(“Central Site Parking Common Area Maintenance™) shall be the
responsibility of Albrecht, provided that such costs shall be allocated in
the following proportions: one-half (50%) to Albrecht and one-half (50%)
to the Library, and provided further that in addition thereto the Library
shall pay Albrecht a fee of five percent (5.0%) of such allocable costs
(“Central Site Parking Maintenance Fee”). The Library shall reimburse
Albrecht on a monthly basis for its share of the Central Site Parking
Common Area Maintenance costs and the Central Site Parking
Maintenance Fee. Albrecht shall maintain separate books of account with
respect to the Central Site Parking Common Area Maintenance costs,
which shall be available for inspection by the Library, at its expense, upon
seven (7) days prior notice. Notwithstanding any other provision of this
Agreement to the contrary, disputes between the Library and Albrecht
with respect to Central Site Parking Common Area Maintenance
(including without limitation the allocation and collection of costs) shall
be determined by submitting the same to binding arbitration before an
arbitrator selected by the Director of Law, City of Akron.

Insurance and Indemnification.

A. Insurance. Albrecht, FirstMerit and the Library and, during the
period of construction contemplated hereby, the City or its contractors, each shall,
at its own expense, obtain, carry and keep in force comprehensive general public
liability insurance against any liability or claim for personal injury, wrongful
death or property damage for which it is responsible under this Agreement or by
law, with financially responsible insurers authorized to transact insurance
business in the State of Ohio, with a single limit of not less than One Million
Dollars ($1,000,000.00), and an aggregate limit of not less than Two Million
Dollars ($2,000,000.00), per occurrence. Such insurance may be written by
additional premises endorsement on any master policy of insurance which may
cover other property, in addition to the Sites which form the subject of this
Agreement; provided that the insurer shall provide a schedule showing that the
coverage provided by such policy shall (a) meet the requirements of this
Agreement; (b) not be reduced by any claims made with respect to other
properties; and (c) be in such amount as will preclude the insureds from being
held to be co-insurers. Each policy shall name the remaining Parties additional
insureds, and shall provide that it may not be canceled without 30 days’ prior
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written notice to each of the other Parties. Albrecht, the Library and the City each
shall deliver to the other a certificate of insurance evidencing such coverage, if
required.

Defaults and Remedies.

A. Defaults. If any party (the “defaulting party”) should fail to
observe any of the material terms, conditions, restrictions or provisions of, or
should fail to perform any of its material covenants or obligations under, this
Agreement within a period of 30 days after any other party (a “non-defaulting
party”) has given to the defaulting party written notice thereof (“Cure Period”),
then the defaulting party shall be in default under this Agreement; provided that if
the obligation is of such a nature that the same cannot, with due diligence, be
reasonably performed within such 30-day period, then such default shall be
deemed to have been cured if the defaulting party commences such performance
within such 30-day period and thereafter undertakes and proceeds continuously
and with due diligence to complete the same and does complete the same within a
reasonable time. If a default has occurred and is not cured within the time period
specified in this Section 6(A), then each non-defaulting party shall have all of the
rights and remedies afforded to it by law and also all of the rights and remedies
set forth in Section 6(B) hereof (whether or not they are expressly provided by
statute or recognized by judicial precedent), any one or more of which may be
exercised and enforced independently or concurrently at any time after such
default, without further notice to the defaulting party and without waiving any of
a non-defaulting party’s other rights and remedies, and all of which shall, to the
extent applicable, survive the termination of any right granted in this Agreement.

B. Remedies.

) Specific Performance. A non-defaulting party may seek
and obtain an order enforcing specific performance of this Agreement
upon default remaining after the Cure Period described above, in which
case all costs and expenses of obtaining the order other than attorney fees
will be reimbursed by and collectible from the defaulting party.

2) Civil Actions. A non-defaulting party may sue the
defaulting party for the specific performance of any obligation undertaken
by the defaulting party in this Agreement, for injunctive or other equitable
relief, or for damages, in the Court of Common Pleas of Summit County,
Ohio, in order to recover any such amount as may be due and payable to
the non-defaulting party.

3) Failure of the Library. In the event the Library fails to
construct the New Library in accordance herewith, the Library shall
maintain its obligations to share in the assessment costs and the
maintenance expenses described in Sections 2(A)2)(b) and 2(D)(2)
hereinabove.

Page 14 of 28
| Highland Square Forfia 3-16-06.dog,

4/28/06

.| Deleted: Highland Square Forfia 5-16-

1 06D0C

i

i
i



5.

@ Failure of Albrecht. In the event Albrecht fails to construct
the Central Site Retail Project in accordance herewith, Albrecht shall
maintain its obligations to share in the assessment costs and the
maintenance expenses described in Sections 2(A)(2)(b) and 2(D)2)
hereinabove,

Force Majeure.

The time periods by which a party is required to perform its obligations under this

Agreement shall be extended by the period of any delays arising by reason of excused
causes. Excused causes include, without limiting the generality of the foregoing, war,
nuclear disaster, insurrection, strikes, or other labor disputes, unavailability of materials,
riot, rationing, civil disobedience, fire, flood, hurricane, earthquake, any act of God and
acts, failures to act, actions and proceedings or regulations of any governmental authority
(whether legislative, executive, administrative or judicial). Excused causes shall not
include (i) causes which result from a substantial fault or negligence of a party, including
lack of due diligence or adequate supervision, or (ii) the lack of sufficient funds.

6.

Notices; Notice of Transfer.

A Notices. Any notice or other communication required or permitted
to be given to a party under this Agreement shall be in writing and shall be given
by one of the following methods to such party at the address set forth at the end of
this Section 8: (i) it may be sent by registered or certified United States (U.S.)
mail, return receipt requested and postage prepaid, or (ii) it may be sent by
ordinary U.S. mail or delivered in person or by courier, telecopier, telex, telegram,
interconnected computers, or any other means for transmitting a written
communication. Any such notice shall be deemed to have been given as follows:
(1) when sent by registered or certified U.S. mail, as of the third (3rd) business day
after it was mailed, and (ii) when sent or delivered by any other means, upon
receipt. Any party may change its address for notice by giving written notice
thereof to the other parties. The address of each party for notice is initially as
follows:

Albrecht Library

Albrecht, Incorporated Akron-Summit County Public Library
17 South Main Street, Suite 401 60 South High Street

Akron, OH 44308 Akron, Ohio 44326

Attn: F. Steven Albrecht, Chairman Attn: David Jennings, Director
Facsimile: (330) 376-7933 Facsimile: (330)
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City FirstMerit

City of Akron FirstMerit Bank, N.A.

166 South High Street 106 South Main Street
Akron, OH 44308 Akron, OH 44308-1444
¢/o Office of the Mayor Attn: Lenore Zimmer
With copies to: Facsimile: (330) 253-1845

Deputy Mayor for Economic Development
And: Director of Law
Facsimile: (330) 375-2468

B. Notice of Transfer. If a party should transfer its entire interest in
its Site or any portion thereof to another Person, it shall immediately notify the
other parties of such transfer in the manner provided in Section 8(A). Such notice
shall contain the name of the transferee and the address of such transferee for
purposes of receiving notices hereunder. If a party fails to notify the others of a
transfer of its interest in its Site or any portion thereof, or fails to include the
address of the transferee in a transfer notice, the other parties may send notices
hereunder to such transferee, at the tax mailing address listed for such transferee
on the books of the Summit County Treasurer, until such time as the transferee
has notified the other parties of a different notice address in the manner provided
in Section 6(A) hereof. Except for the transfers contemplated by this Agreement,
no party may transfer or assign its interest herein or in any of the properties that
are the subject hereof, until the completion of the construction projects and other
transactions contemplated hereby.

Miscellaneous Provisions.

A. Mutual Representations and Warranties; Real Property. Each
Grantor Party, as hereinafter defined, represents and warrants that it is the owner
of the Conveyance Parcel(s), hereinafter defined, which it is to convey hereunder,
absolutely and in fee simple, free and clear of all liens, encumbrances,
reservations exceptions and claims of third parties, except as may be set forth in
the Title Report, hereinafter described.

B. Survey. Promptly after the execution of this Agreement, the
parties shall order a boundary survey of the properties hereinvolved (the
“Survey”) for the purpose of obtaining the lot splits and legal descriptions. The
Survey shall be certified to parties, as to the property that each is receiving
pursuant to this Agreement. The parties agree that the dimensions and acreage of
the properties may vary slightly from that provided for herein. Any party may
object to any matters shown on said Survey within twenty (20) days after receipt
of said Survey, and such objections shall be resolved in the manner provided in
subparagraph (F) hereof. Costs of the Survey shall be borne by the parties as
follows: (i) with respect to the City, its share of the Survey expenses shall be
included as part of the City’s payment of Predevelopment Expenses pursuant to
subsection (GQ) below, (ii) with respect to the Library, it shall bear one-third of

Page 16 of 28

I Highland Square Forfia 3-16-06.dog

4/28/06

{ Deleted: Nicholas V. Browning,

it e ;
.{ Deleted: Highland Square Forfia 5-16-

President

{ Deleted: 996-6272

-1 06.DOC

i
i
J




all costs of the Survey (which shall include but not be limited to the costs of the
lot split and vacation plat and consolidated legal descriptions contemplated for the
Central Site Development), not to exceed Five Thousand Dollars ($5,000.00) and
(iii) with respect to Albrecht, it shall bear two-thirds of the costs of the Survey
(subject to allocation of a portion of the reimbursement received from the City as
stated above in this subparagraph). The sizes of the various parcels to be
conveyed and acquired hereunder, and accordingly their per-square-foot cost,
shall be finally determined by the Survey.

C. Contingencies to Closing. The parties’ obligations to consummate
the transactions contemplated hereby are subject to and contingent upon the
satisfaction of the following conditions, as such conditions relate to the property
to be acquired (by conveyance or lease) and/or developed by such party
hereunder, as determined by such party in its reasonable discretion:

1. receipt of all required a lot splits, street vacations, etc. from
the appropriate governmental authorities;

2. each party being able to convey good and marketable title
to the property to be conveyed by such party;

3. Albrecht and the Library executing a mutually agreeable
cross-access easement agreement between their properties as contemplated
in subparagraph P below;

4. each party obtaining all permits necessary or required for
the activities contemplated hereby (including maintaining the current
conditional use zoning) for its property from the applicable local
governmental agencies or departments for such party’s intended use;

5. each party obtaining soil test  results indicating the
condition of the soil of its property as appropriate for such party’s
construction plans;

6. each party verifying that all appropriate utilities are
available to such party’s sufficient to provide for its intended use;

7. performance of any environmental investigation a party
deems appropriate, provided, however, that to the extent a party has
environmental reports from investigations previously performed, such
party shall deliver copies of such reports to the other party, and provided
further that to the extent any purchasing or leasing party desires to perform
any environmental investigation such party shall bear the costs of such
investigation;

8. review and approval of the Title Report and the Survey as
provided herein; and
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9. review and approval by Albrecht of the Program Estimate
for the Triangle Site Parking Project and review and approval by Albrecht
and the Library of the Program Estimate for the Central Site Parking
Project.

10.  Albrecht and the Library conveying or releasing to the
City any interest each has in the West Market Right of Way Expansion
Strips, in form acceptable to the Director of Law.

11.  Consolidation of Parcels D and E on the Triangle Site into
a single parcel.

D. Time Limitations. Each party shall have forty-five (45) days from
the Effective Date, as hereinafter defined, to fulfill the contingencies set forth
above. Each party shall diligently pursue the fulfillment of the above-referenced
contingencies during said 45-day period. In the event a party has not been able to
fulfill the above contingencies within said 45-day period, such party shall notify
the other parties in writing prior to the expiration of said 45-day period as to
precisely which contingencies have or have not been satisfied, and such party
shall specifically describe in said notice what steps are being taken to satisfy any
remaining contingencies. Provided such party has demonstrated reasonable
diligence to the other parties’ satisfaction, which approval or satisfaction shall not
be unreasonably withheld, such party shall have an additional thirty (30) days
from the expiration of the initial 45-day period to complete the contingencies set
forth above in paragraph 7(C). In the event such party determines that any of the
contingencies set forth above cannot be fulfilled within the allotted time, such
party shall so notify the other parties in writing, and in such event the parties
hereto may mutually agree to extend the period available for fulfillment of the
contingencies or either party may terminate this Agreement upon written notice to
the other parties without any liability to the other party. If at the conclusion of
said 45-day period or 75-day period, or any period extended by mutual agreement,
as the case may be, a party has not notified the others in writing that any of the
contingencies at Closing have not been fulfilled, the contingencies to Closing
shall be deemed to have been fulfilled and the transaction shall proceed to
Closing.

E. Closing. The parties shall deposit or deliver to the Escrow Agent
prior to closing all documents and funds necessary to close this transaction.

The closing for this transaction shall take place as soon as possible after
fulfillment of the contingencies set forth in subparagraph 7(C), but no later than
ten (10) days after all contingencies have been fulfilled or waived in writing and
the various conveyances to be made hereunder have been effected, and the
consideration paid (the “Closing”).
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The Closing shall take place at the offices of Johnson & Parrish Title
Agency (the “Escrow Agent”), 1000 Cleveland-Massillon Road, Suite 03, Akron,
Ohio 44333 (330-665-4547) or such other place mutually agreed upon among the
parties.

Notwithstanding anything herein to the contrary at any time, any party
shall have the right to waive any or all of the contingencies set forth in
subparagraph C hereto and, provided all other contingencies applicable to such
party’s property have been satisfied, proceed to Closing.

F. Title. Promptly after the Effective Date, the parties shall order a
commitment for issuance of a policy of title insurance from the Escrow Agent in
the amount of the purchase price or purchase price option as the case may be (the
“Title Commitment™). Upon receipt of the Title Report, the Escrow Agent shall
deliver a copy thereof to each party. Each party (a “Grantee Party”) which is to
receive an interest, whether by conveyance or lease, of real property (a
“Conveyance Parcel”) hereunder shall have twenty (20) days from the date of
receipt of the Title Report to disapprove any item shown as an exception in the
Title Report as it relates to the Conveyance Parcel to be conveyed to such Grantee
Party hereunder. If a Grantee Party fails to disapprove any item contained in the
Title Report by written notice to the party from which such property is to be
conveyed (a “Grantor Party™) within said 20-day period, the condition of the title
to that property shall be deemed approved by such Grantee Party.

In the event a Grantee Party disapproves of any particular item contained
the Title Report or in the Survey specified in subparagraph B hereof, it shall
promptly notify the Grantor Party in writing. The Grantor Party shall have twenty
(20) days from the date of said written notice of disapproval to remove any item
objected to by the Grantee Party or have the Escrow Agent insure over such
matter. As soon as reasonably possible, but in any event within the appropriate
20-day period, Grantor Party shall notify the Grantee Party if it has cured or
removed such matter, the Escrow Agent has agreed to insure over such matter, or
if such matter remains an exception to the title. If such matter has not been
removed or insured over, the Grantee Party shall have the right to accept title to
such property subject to such matter or to terminate this Agreement by written
notice to other parties and the Escrow Agent. If a party shall elect to terminate
this Agreement as herein provided, all funds deposited or paid by such party shall
be returned to it within five (5) business days after receipt of such notice.

At Closing, each Grantor Party shall convey marketable title to the
property required to be conveyed by it hereunder by recordable limited warranty
deed, free and clear of all liens and encumbrances except as otherwise provided
herein.

G. Closing Costs. Each Grantor party or Grantee party, as the case
may be, with regard to each transfer (or lessor and lessee as the case may be) will
share equally the following closing costs: the cost of the Title Commitment, the
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premium for the issuance of a policy of title insurance, the recording fees for the
Deed and/or memorandum of lease, and any other closing costs not specified
herein. Title search and examination fees shall be borne as follows: (a) by the
City with regard to Parcels D and E, (b) by Albrecht with regard to Parcels A-2
and A-1 (exclusive of the Albrecht Development Area), and (c) by the Library
with respect to one-half of Parcel B. There shall be one escrow fee for the
transactions contemplated herein which shall be shared equally by the City,
Albrecht and the Library. Any cost incurred as a result of any financing obtained
by a lessee or buyer shall be paid by such lessee or buyer (except as otherwise
expressly provided herein). The parties acknowledge that there are no anticipated
real estate conveyance taxes or fees given the nature of the Grantor and Grantee
parties.

H Taxes and Assessments. The real property taxes and assessments,
both general and special, levied against the properties to be conveyed hereunder,
shall be prorated based upon the latest available tax bill, without further
adjustment.

L Hazardous Waste. Each party represents to the others that it has
not used, generated, stored or disposed of, in, on or under its property within the
Project Area any hazardous waste or toxic substance. No party makes any other
representation or warranty in connection with the environmental condition of its
property, and its representation hereunder is strictly limited to its own conduct.

L. Disclaimer. As of Closing, each party shall acknowledge that it
has had a full opportunity to inspect the condition of the property to be acquired
(by conveyance or lease) by it hereunder, and except as expressly set forth herein,
that it is acquiring such property without any representation or warranty, written
or oral, of any kind, including without limitation, representation, or warranty as to
the extent, nature or condition of the property and its improvements. In entering
into and performing this Agreement, each party relies solely upon its own
examinations, inspections and tests.

K. Survival. Except as expressly otherwise set forth herein, any
obligation, warranty, representation and agreement of the parties contained in this
Agreement shall survive the Closing of the transactions contemplated hereby for
one year.

L. Effective Date. The term “Effective Date” as used herein shall
mean the date that the last of the parties executes this Agreement.

M. Time. Time shall be of the essence under this Agreement.

N. Successors and Assigns. The covenants, agreements, terms,
conditions and warranties of this Agreement shall be binding upon and inure to
the benefit of the parties and their heirs, executors, administrators, successors and
assigns. No party shall assign its rights or obligations under this Agreement prior
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to the completion of the conveyance and construction activities contemplated
hereby (except that the parties may, by limited assignment, delegate to their
architects, construction managers and contractors the activities customarily
performed by such entities). Any assignee of either Albrecht or the Library must
have a net worth of no less than $1.0 million and must agree to assume, in
writing , all obligations of the assignor under the terms of this Joint Development
Agreement.

0. Further Assurances; Full Disclosure; Good Faith and Fair Dealing.
Each of the parties agrees to execute such other and further documents as may be
necessary or required to consummate the transactions contemplated hereby, at the
expense of the party requesting such execution. No representation or warranty of
any party contained herein contains any untrue statement of any material fact as
of the time such representation or warranty is made and, to the knowledge of each
party, no such representation or warranty omits or will omit to state a material fact
necessary in order to make the representations and warranties contained herein or
therein not misleading, either as of the date hereof or at Closing. From and after
the date hereof, the parties agree to cooperate with one another in good faith, and
to deal fairly with one another, so as to effect the consummation of the
transactions contemplated hereby, and to resolve unforeseen conditions arising
subsequent to the execution of this Agreement.

P. Mutual Access Agreement; Indemnification; Third Parties. Each
party hereby grants to the others a temporary right to come upon such party’s
property for the purpose of performing the work contemplated hereby. This
temporary right will commence on the commencement of the construction
activities for which such party is responsible, and shall continue for 12 months
thereafter. Each party will complete its work as promptly as possible. Each party
shall promptly repair all damage done to the property of another party and after
completion of its work, shall restore the area to the condition it was in prior to the
commencement of the work, to the extent such restoration is not inconsistent with
construction of the Project. To the extent permitted by law, Albrecht and the
Library shall defend, indemnify and hold the other harmless from all claims,
demands, injury, damages and expenses arising out of or in any way connected to
the performance of the work by the parties, including the claims of contractors,
employees, visitors and third parties. Each party shall perform and complete its
work in a good and workmanlike manner, and, to the extent such work consists
of, or occurs within, areas that are to become common areas, such work shall be
free from defect and fit for its intended purpose, and each party is an intended
beneficiary of the covenant contained in this sentence. Each party hereto shall
obtain the agreement of third parties employed by it to be bound by the terms of
this Agreement, to the extent of all work or labor performed, or services or
materials provided by such contractor in connection with the activities
contemplated by this Agreement.

Q. Governing Law. This Agreement shall be governed by and
construed in accordance with the laws of the State of Ohio.
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R Remedies Cumulative. All rights and remedies of the parties
hereto enumerated in this Agreement shall be cumulative and, except as
specifically contemplated otherwise by this Agreement, none shall exclude any
other right or remedy allowed at law or in equity, and said rights or remedies may
be exercised and enforced concurrently. No waiver by any party of any covenant
or condition of this Agreement, to be kept or performed by any other party to this
Agreement, shall constitute a waiver by the waiving party of any subsequent
breach of such covenant or condition, or authorize the breach or non-observance
on any other occasion of the same or any other covenant or condition of this
Agreement.

S. Duplicate Originals. This Agreement may be executed in one or
more counterparts, each of which shall be deemed to be a duplicate original, but
all of which, taken together, shall constitute a single instrument.

T. Section Captions. The Section captions contained in this
Agreement are included only for convenience of reference and do not define,
limit, explain or modify this Agreement or its interpretation, construction or
meaning and are in no way to be construed as a part of this Agreement.

U. Severability. If any provision of this Agreement or the application
of any provision to any Person or any circumstance. shall be determined to be
invalid or unenforceable, then such determination shall not affect any other
provision of this Agreement or the application of said provision to any other
Person or circumstance, all of which other provisions shall remain in full force
and effect.

V. Amendments in Writing. No change, amendment, termination or
attempted waiver of any of the provisions of this Agreement shall be binding
upon any party unless in writing and signed by all of the parties hereto.

W.  Agreement for Exclusive Benefit of Parties. The provisions of this
Agreement are for the exclusive benefit of the parties hereto and not for the
benefit of any other Person, nor shall this Agreement be deemed to have conferred
any rights, express or implied, upon any third Person.

X. No Partnership, Joint Venture or Principal-Agent Relationship.
Neither anything contained in this Agreement nor any acts of the parties hereto
shall be deemed or construed by the parties hereto, or any of them, or by any third
Person, to create the relationship of principal and agent, or of partnership, or of
joint venture, or of any association among the parties to this Agreement.

Y. Written Consent Required. Whenever a party is requested to
consent to or approve of any matter with respect to which its consent or approval
is required by this Agreement, such consent or approval, if given, and unless a
shorter time period is specified herein, shall be given in writing and shall be given
within thirty (30) days of request therefor. Whenever the City is requested to
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consent to or approve of any matter with respect to which its consent or approval
is required by this Agreement, such consent or approval may be granted by the
Mayor of the City of Akron, or his designee, unless the Agreement or ordinance
or Charter of the City specifically provide otherwise. Failure to consent, reject,
approve or disapprove in writing within such thirty (30) day period (or such
shorter time period as may be specified herein) shall constitute consent and
approval.

Z. Covenants Run With the Land. It is intended that the covenants,
easements, agreements, promises and duties of each party, as set forth in this
Agreement, shall be construed as covenants and not as conditions and that, to the
fullest extent legally possible, all such covenants shall run with and be
enforceable against both the covenantor and the land or conmstitute equitable
servitudes as between the parcel of the respective covenantor, as the servient
tenement, and the parcel of the respective covenantee, as the dominant tenement.
Any owner of property which is the subject hereof may grant the benefit of, or
allow the use of, any right, easement or interest hereunder to any Permittee of any
owner from time to time; provided that any such Permittee shall look solely to its
permittor, in each case, for the enforcement of the provisions of this Agreement.

AA. No Merger. All of the provisions of this Agreement are for the
mutual benefit and protection of the present and all future owners of the Sites; and
if there should at any time be common ownership of any of said Sites (or any
estate therein), then it is the intention of the parties hereto that there be no merger
into the respective fee simple estates of the rights and benefits and the obligations
and burdens of this Agreement, but rather that such rights and benefits and such
obligations and burdens shall be separately preserved for the benefit of all future
owners of the fee simple estates in said Sites.

BB. Limited Dedication. Nothing in this Agreement shall be deemed to
constitute a gift, grant or dedication of any portion of the Triangle Site or the
Central Site to the general public or for any public purpose, except as specifically
set forth herein; provided that any party shall have the right to extend the benefit
of any of the easements granted herein to any governmental unit, public body
and/or utility company for the purpose of the construction, installation, operation,
maintenance, repair, relocation, modification, extension or alteration of utility
lines and related facilities, but such grant shall be subject to the terms and
conditions hereof.

CC. Termination of Liability upon Transfer. If an owner of a Site
should transfer its fee simple interest in and ownership of such Site, or any
portion thereof, then the liability of the transferor for the breach of any covenant
or provision contained in this Agreement, occurring after the date of such transfer,
shall automatically be terminated as to the portion of the Site so transferred; and
the transferee, by the acceptance of a conveyance of such fee simple interest, shall
automatically be deemed to have accepted, assumed and agreed to observe or
perform such covenant or provision after the date of such transfer.
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DD. Definition of Certain Terms. As used in this Agreement, the term
“Person” means a corporation, limited liability company, association, partnership,
trust, estate, governmental agency or other entity, as well as an individual or
natural person, unless the context otherwise requires, and the term “Permittee”
means the respective employees, agents, customers, tenants, subtenants,
contractors, licensees, guests and invitees of each of the parties hereto.

EE. Compliance with Laws. Each party shall, at their respective sole
cost and expense, obtain any necessary licenses and permits and otherwise shall
comply with any and all federal, state, local and other governmental statutes,
laws, rules, orders, regulations and ordinances affecting or relating to the
development of the Sites or any portion thereof on which such party shall
construct improvements or conduct activities pursuant hereto, including without
limitation any requirements or obligations set forth in any applicable zoning
ordinance or limitation text.

FF.  Restoration. If, as a result of the exercise of any easement rights
created under this Agreement, a party shall damage or disturb the improvements
of another party, the party causing such damage or disturbance shall promptly
repair or restore the property of such other party to, as near as possible, the
condition existing prior to such damage or disturbance.

GG. Predevelopment Expenses; Expense of Demolition of Structures on
Albrecht Development Area. The City shall pay Albrecht (i) the amount of
$30,000 as and for predevelopment expenses incurred by Albrecht including
architectural, legal and other expenses (“Predevelopment Expenses™), and (ii) the
amount of $50,000 as and for expenses associated with the Albrecht Demolition
as required by Section 2(B)(1) above (“Demolition Expenses™). Payment shall be
made at Closing notwithstanding that certain Predevelopment Expenses may be
incurred and the Albrecht Demolition may occur after Closing.

In consideration of the foregoing, Albrecht agrees that payment of the
Predevelopment Expenses and Demolition Expenses shall be payment in full of
any obligation or liability of the City for any predevelopment expense or any
expense, or loss by, or damages to Albrecht arising out of the Albrecht
Demolition and Albrecht expressly waives any claim for further compensation for
any predevelopment expense and any claim for compensation, loss or damages
arising out of the Albrecht Demolition.

[The remainder of this page has intentionally been left blank; signatures appear on the following page]
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ALBRECHT, INCORPORATED

By:

IN WITNESS WHEREOF, the parties have caused this Joint Development and
Easement Agreement to be executed by their duly authorized representatives, to be
effective as of the date first above written.

AKRON-SUMMIT COUNTY PUBLIC
LIBRARY

By:

CITY OF AKRON

By:

FIRSTMERIT BANK, N.A.

By:

STATE OF OHIO

COUNTY OF SUMMIT

L

,» a Notary Public of said County, do certify that
, who signed the writing annexed hereto bearing date of

, as for , has
this day in my said County, before me, acknowledged the said writing to be the act and
deed of said Authority.

Given under my hand this day of , 2006.
Notary Public
My Commission Expires:
STATE OF OHIO )
) SS:
COUNTY OF SUMMIT )

L

, @ Notary Public of said County, do certify that
, who signed the writing annexed hereto bearing date of

as

for , has

this day in my said County, before me, acknowledged the said writing to be the act and

deed of said Authority.
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Given under my hand this day of , 2006.

Notary Public
My Commission Expires:

STATE OF OHIO )
) SS:
COUNTY OF SUMMIT )
L , @ Notary Public of said County, do certify that
, who signed the writing annexed hereto bearing date of
as for , has

this day in my said County, before me, acknowledged the said writing to be the act and
deed of said Authority.

Given under my hand this day of , 2006.
Notary Public
My Commission Expires:
STATE OF OHIO )
) SS:
COUNTY OF SUMMIT )
1, , @ Notary Public of said County, do certify that
, who signed the writing annexed hereto bearing date of
as for , has

this day in my said County, before me, acknowledged the said writing to be the act and
deed of said Authority.

Given under my hand this day of , 2006.

Notary Public
My Commission Expires:

This Form was Prepared By:

J. Bret Treier, Esq.

Vorys, Sater, Seymour and Pease LLP
106 South Main Street, Suite 1100
Akron, Ohio 44308
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EXHIBITS A-1 AND A-2 — SITE PLAN
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EXHIBIT B — TRIANGLE SITE GROUND LEASE
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