DONATION AGREEMENT

DONATION OF REAL PROPERTY
BY
FISE LLC,
an Ohio limited liability
TO
CITY OF SOUTH EUCLID, OHIO,

an Chio municipal corporation

Yune AR 2011




DONATION AGREEMENT

This DONATION AGREEMENT (this “Donation Agreement”) is entered into as of
June & L2011, by and between FISE LLC, an Ohio limited liability company, having a
tax mailing address at 25333 Cedar Road, Suite 300, Lyndhurst, Ohio 44124 (“Donor”) and CITY
OF SOUTH EUCLID, OHIO, an Ohio municipal corporation, having an address at 1349 South
Green Road, South Euclid, Ohio 44121 (the “Donee”).

RECITALS:

WHEREAS, Donee is a municipality of the State of Ohio and the contribution will
constitute a "charitable contribution" within the meaning of Section 170(c)(1) of the Internal
Revenue Code of 1986, as amended (the “Code™).

WHEREAS, the Donor owns certain real property comprised of approximately 21.2286 acres
of land located in the City of South Euclid, Cuyahoga County, Ohio, as more specifically described
in Exhibit “A” attached hereto and incorporated herein by reference, together with all rights,
privileges and appurtenances thereto belonging (the “Real Property”).

WHEREAS, the Real Property forms a part of a larger tract of land owned by Donor which,
excepting the Real Property, is comprised of approximately 40.71 acres of land and which is
intended to be utilized by the Donor for commercial purposes (the “Commercial Property”) as
depicted on Exhibit “B” attached hereto and incorporated herein by reference;

WHEREAS, Donor is the owner of certain mineral rights upon, in part, the Real Property
pursuant to the Oil and Gas Lease (as defined in paragraph 7 below), which generate a certain annual
revenue in the form of royalties and which rights and royalties Donor intends to transfer and assign,
as applicable, to Donee to be utilized, at Donee’s discretion, for annual maintenance of the Real
Property;

WHEREAS, upon completion of certain conditions precedent, the Donor wishes to donate
and contribute the Real Property to Donee and Donee wishes to accept such donation; and

WHEREAS, the parties herefo wish to specify the timing, conditions and terms of the
donation.

WITNESSETH:
L. Donation and Acceptance.

Donor agrees to donate, convey and transfer to Donee, and Donee agrees to receive and
accept from the Donor, all of the Donor's right, title and interest in and to the Real Property subject
to the terms, conditions and provisions hereof.

2. Donative Intent.

The Real Property is being donated by the Donor to Donee as a charitable gift.
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3. Conveyance,

The conveyance by the Donor of the Real Property to Donee shall be by limited warranty
deed in the form of Exhibit “C” attached hereto and incorporated herein by reference (“Deed”).

4. Title and Survey.

Donor shall provide to Donee a copy of the most recent title search completed with respect to
the Real Property, and a copy of the Donor’s most recent survey of the Real Property. At Closing
(defined below), Donor shall furnish to Donee (at Donor’s sole cost and expense) an owner’s fee
policy of title insurance to be issued by Chicago Title Insurance Company (the “Title Policy™). At
Donee’s election, and Donee’s sole cost and expense, Donee may obtain an updated survey of, or
surveyor’s certificate for the Real Property.

5, Subdivision.

Donor, at its sole cost and expense, shall perform all work necessary to subdivide the Real
Property from the Commercial Property such that the Real Property shall be a separate tax parcel
{the “Lot Split”). Donee shall cooperate with Donor in all respects in order to assure that the Lot
Split is obtained without delay.

6. Easement.

In connection with Donor’s intended use of the Commercial Property, Donor will require
certain easements over, across and upon the Real Property in the format attached hereto as Exhibit
“D” (the “Easement Agreement”) for purposes of construction, installation, maintenance,
monitoring and repairing certain storm water quality control systems. Donee shall execute the
Easement Agreement in the time period set forth in Section 11 below and the Escrow Agent (as
defined below) shall record the Easement Agreement at Donor’s cost and expense.

7. Oil and Gas Lease.

Donee acknowledges the existence of an oil and gas well on the Real Property, as well as
certain pipelines and other improvements related thereto (the “Well™), installed in accordance with
that certain Oil and Gas Lease dated as of September 1, 2005 by and between The Oakwood Club,
Donor’s predecessor-in-interest {the “Club”) and Duck Creek Energy, Inc. (“Duck Creek™), as
recorded on October 21, 2005 as Instrument Number 200510210950 of the Cuyahoga County
Records (the “Original Oil and Gas Lease”), and amended by that certain First Amendment to Oil
and Gas Lease by and between Donor and Duck Creek, dated as of February 8, 2011 and recorded
on March 1,2011 as Instrument Number 201103010089 of the Cuyahoga County Records (the “First
Amendment to Oil and Gas Lease™) (together with the Original Oil and Gas Lease, the “Oil and Gas
Lease™). In connection with and as part of the transaction contemplated herewith, Donor intends to
reserve and retain all royalties associated with the gas Well and Donee agrees to such reservation
and retention. After closing, Donor will notify Duck Creek of the transfer of ownership of the Real
Property to Donee and the agreed upon right of Donor to retain all rights under the Oil and Gas
Lease to any applicable royalties due from the production of oil and gas from the Well. Donee
acknowledges Donor’s rights pursuant to the First Amendment to O1l and Gas Lease (i) to relocate
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any and all existing tanks, pipelines and roadways on the Real Property and the Commercial
Property and (ii) to request Duck Creek to plug and abandon certain wells, including the Well. To
the extent not otherwise the obligation of Duck Creek under the Oil and Gas Lease or otherwise
provided by law, Donor agrees to indemnify and save harmless Donee from and against any and all
claims, actions, damages, liability and expenses in connection with loss of life, personal injury
and/or damage to property arising from or out of any occurrence in, upon or at the Real Property
arising out of the Well; provided; however, that in the event Donor shall cap the Well as provided in
the First Amendment, this indenmification shall become null and void and of no further force and
cffect.

8. Donor Warranties and Representations.

Except as set forth in that certain Public Benefit Agreement attached hereto as Exhibit “E”,
the Real Property is being conveyed on an “AS IS” “WHERE IS” basis in its present state and
condition and the Donor disclaims all warranties and representations of any kind or nature, whether
oral or written, express or implied, concerning the Real Property, any such personal property or the
Donor, except as follows:

(a) The Donor is a duly organized and validly existing limited liability Donor
under the laws of the State of Ohio and has all necessary power and authority to enter into
this Donation Agreement and to perform and carry out the terms and conditions required of it
hereunder.

(b)  The Donor is not a “nonresident alien,” “foreign corporation,” “foreign
partnership,” “foreign limited liability Donor,” “foreign trust” or “foreign estate” within the
meaning of Code Section 1445 and any related Treasury Regulations.

9. Donee Warranties, Representations and Acknowledgements.

(a)  Donee hereby warrants and represents to the Donor that it is a duly organized
and validly existing chartered municipal corporation under the laws of the State of Ohio and
a political subdivision of the State of Ohio and has afl necessary power and authority to enter
into this Donation Agreement and to perform and carry out the terms and conditions required
of it hereunder.

(b}  Donee acknowledges that it has not relied, and does not rely, upon any
warranties, representations, or statements concerning the Real Property other than those that
are specifically included in this Donation Agreement. Donee acknowledges the present state
and condition of the Real Property and agrees to accept the Real Property, notwithstanding
any known or unknown deficiencies or defects of or with respect to the Real Property, and
agrees not fo assert any claim or attempt to rescind the transfer and gift of the Real Property
to Donee based on the state or condition of the Real Property.

10. The Donor's Documentation and Delivery of Instruments.

Prior to Closing or otherwise in the time periods specifically set forth herein, the following
documents and instruments will be delivered by the Donor to Escrow Agent:
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(a}  The Deed, executed by the Donor, conveying to Donee all of the Donor’s
right, title and interest in and to the Real Property; and

(b)  such other documents as may be reasonably necessary to effectuate the terms
and conditions of this Donation Agreement.

11. © Donee’s Documentation and Delivery of Instruments.

Prior to Closing or otherwise in the time periods specifically set forth herein, the following
documents and instruments will be delivered by Donee to the Escrow Agent:

(a) The fully executed Easement Agreement;

(b)  one (1) copy of Donee Acknowledgment (Part TV) of Section B of IRS Form
8283, executed by Donee by an official authorized to sign the tax returns for Donee or by a
person specifically designated to sign Form 8283; and

(c)  suchother documents aslmay be reasonably necessary to effectuate the terms
and conditions of this Donation Agreement.

12.  Closing,

Donor has previously executed and delivered the Deed to Chicago Title Insurance Company
in its capacity as escrow agent hereunder (the “Escrow Agent”) along with escrow instructions in the
form attached hereto as Exhibit “C-1” (the “Escrow Instructions”™). Within one (1) business day
after the applicable ordinance effectively changing zoning of the Commercial Property from Class
R-75 (One Family Residential) to Class C-2 (General Commerctal Districts) becomes effective and
the applicable ordinance authorizing the City to enter into this Donation Agreement also becomes
effective, Donee shall execute and Deliver the Easement Agreement to the Escrow Agent. The
Escrow Instructions shall require the Escrow Agent to hold the Deed and Easement Agreement in
escrow until such time as Donor has received final non-appeatable site plan and (if required)
subdivision approval and issuance of a building permit by the City of South Euclid for Phase I of
Donor’s development of the Commercial Property (as such term [i.e. Phase I] is specifically defined
in that certain Development Agreement between Donor and Donee dated as of the date hereof) (a
copy of which shall be delivered to Escrow Agent) (the “Filing Requirements”). Once the Filing
Requirements are met, counsel for both Donor and Donee shall confirm to the Escrow Agent as such
and the Escrow Agent shall immediately file the Deed and Easement of record and perform all other
measures required to close out escrow and complete the transactions contemplated hereby (the
“Closing™).

13. Charges.

Donor will be responsible for the payment of the cost of recording the Deed, the Easement
Agreement, any Real Property transfer tax or conveyance fees, any costs of the Escrow Agent, the
Title Policy and any other costs and expenses required to effectuate the transfer contemplated
hereby.



14.

15.

Public Use,
Donee intends to use the Real Property exclusively for pubiic purposes.
Commissions and Fees.

The Donor and Donee each represents to the other that it has not dealt with any real estate

agent or brokerage firm in connection with the transactions contemplated by this Donation
Agreemient and is not aware of any real estate commissions that are or will become due to any such
agent or firm in connection with such transactions.

16.

Miscellaneous,

(a) Relationship of the Parties. Notwithstanding any provision to the contrary
in this Donation Agreement, the parties agree that their relationship with respect to the gift
contemplated herein is one of donor and donee only, and no provision of this Donation
Agreement shall be construed to create any other type of status or relationship between the
parties with respect to such gift. ‘

(b) Severability. If any one or more of the provisions contained herein shall for
any reason be held to be invalid, illegal or unenforceable in any respect, such invalidity,
illegality or unenforceability shall not affect any other provisions of this Donation
Agreement, but this Donation Agreement shall be construed as if such invalid, illegal or
unenforceable provisions had not been contained herein.

(c) Waiver. The failure of either party to insist, in any one or more instances,
upon a strict performance of any of the terms and conditions of this Donation Agreement, or
to exercise or fail to exercise any option or right contained herein, shall not be construed as a
waiver or a relinquishment for the future of such right or option, but the same shall continue
and remain in full force and effect. The continued performance by either party of this
Donation Agreement with knowledge of the breach of any term or condition hereof shall not
be deemed a waiver of such breach, and no watver by either party of any provision hereof,
shall be deemed to have been made, or operate as estoppel, unless expressed in writing and
signed by such party.

(d)  Notices. Allnotices herein authorized or required to be given to Donee shall
be sent certified mail, registered mail or overnight express, postage prepaid, to Donee at:

City of South Euclid

Attn: Mayor Georgine Welo
1349 South Green Road
South Euclid, Ohio 44121



With a copy to:

Michael P. Lograsso

City of South Buclid .

1414 South Green Road, #310
South Euclid, Ohio 44121

or to such other address as Donee may from time to time designate in accordance with this
Paragraph. All notices herein authorized or required to be given to the Donor shall be sent
by certified mail, registered mail or overnight express, postage prepaid, to the Donor at:

FISE LLC

The Offices at Legacy Village

25333 Cedar Road, Suite 300
Lyndhurst, Ohio 44124

Attn: Mitchell C. Schneider, President

With a copy to:

First Interstate Properties, Ltd.
The Offices at Legacy Village
25333 Cedar Road, Suite 300
Lyndhurst, Ohio 44124

Attn: General Counsel

or to such other address as the Donor may from time to time designate in accordance with
this Paragraph.

(e) Entire Agreement. This Donation Agreement sets for the complete
understanding and agreement of the parties with respect to the Real Property and the
transaction that is the subject of this Donation Agreement. No oral statements,
representations or agreements other than this Donation Agreement shall have any force or
effect and Donee and the Donor agree that they will not rely on any representations or
agreements other than those contained in this Donation Agreement.

3] Further Assurances. FEither party, upon the request ofthe other party, shall
execute and deliver such further documents and instruments as such other party may
reasonably deem appropriate to carry ouf the terms and conditions of this Donation
Agreement, provided that such further documents and instruments are consistent with the
terms and conditions of this Donation Agreement.

(g} Survival, All agreements, representations, warranties and indemnifications
hereunder shall be considered to have been relied upon and shall survive the execution and



17.

delivery of this Donation Agreement and the conveyance of the Real Property being
conveyed hereunder.

(h)  Headings. The headings in this Donation Agreement are for the purposes of
reference only and shall not affect or define the meanings hereof.

_ (1) Exhibits. The Exhibits attached hereto are a part of this Donation
Agreement.

Applicable Law and Binding Effect,

This Donation Agreement shall be construed and interpreted in accordance with the laws of

the State of Ohio. This Donation Agreement shall inure to the benefit of and be binding upon the
parties hereto and their respective successors and assigns.

18.

Counterparts.

This Donation Agreement may be signed in multiple identical counterparts with the same

effect a if the signatures thereof and hereto were upon the same instrument.

[SIGNATURE PAGE FOLLOWS]



EXECUTED on the date first written above.

FISE LLC, ‘ CITY OF SOUTH EUCLID, OHIO
an Ohig\limited liabilify company

By: L A

By:

: vl Its: mﬂ//_/}?,
Mitchell C. Stkheider /

Its: Managing Member




Exhibit “A”

LEGAL DESCRIPTION OF REAL PROPERTY

Situated in the City of South Euclid, County of Cuyahoga, State of Ohio and known as being Sublot
No. 455 in The Rapid Transit Co’s Subdivision No. 17A as shown by the recorded plat in Volume
81 of Maps, Page 32 of Cuyahoga County Records, all of and more land being part of Otiginal
Euclid Township, Lot Nos. 23 and 24, Tract No. 2 and is further bounded and described as follows:

Beginning at a 5/8” iron pin found at the intersection of the center line of Warrensville Center Road
(86 feet wide) with the center line of Cedar Road (70 feet wide). Thence North 00°-347-38” West,
along said center line of Warrensville Center Road, a distance of 1830.92 feet to a Northeasterly
corner of said Rapid Transit Land Co’s Subdivision No. 17A. Thence North 89°-52°-17" West,
along a Northerly line of said Rapid Transit Land Co’s Subdivision No. 17A, a distance of 43.00 feet
to the Westerly right of way line of said Warrensville Center Road. Thence North 89°-52’-17" West,
continuing along said Northerly line of The Rapid Transit Land Co’s Subdivision No. 17A, a
distance of 1357.38 feet to the intersection of the Southerly prolongation of the Easterly right of
way line of Andrews Road (20 feet wide) and the principal place of beginning of the land herein
described;

Course 1 Thence North 89°-52°-17” West, continuing along said Northerly line of The Rapid
Transit Land Co’s Subdivision No. 17A, a distance of 901.96 feet to the
Northeasterly cormer of said Sublot No. 455;

Course 2 Thence South 00°-11’-56" East, along the Easterly line of said Sublot No. 455, a
distance of 105.00 feet to the Southeasterly corner thereof and the Northerly right of
way line of East Antisdale Road (50 feet wide),

Course 3 Thence North 89°-52°-17" West, along said Northerly right of way line of East
Antisdale Road, distance of 45.00 feet to the Southwesterly corner of said Sublot No.
455;

Course 4 Thence North 00°-11°-56" West, along the Westerly line of said Sublot No. 455, a
distance of 105.00 feet to the Northwesterly corner thereof and the aforesaid
Northerly line of The Rapid Transit Land Co’s Subdivision No. 17A;

Course 5 Thence North 89°-52°-17" West, along said Northerly line of The Rapid Transit
Land Co’s Subdivision No. 17A, a distance of 314.99 feet to the Northwesterly
corner thereof and an Easterly line of the Taylor Heights Allotment as shown by the
recorded plat in Volume 61 of Maps, Page 15 of Cuyahoga County Records;

Course 6 Thence North 00°-11°-56” West, along said Easterly line of the Taylor Heights
Allotment, a distance of 724.74 feet to a 17 iron pin found at the Northwesterly
corner of the aforesaid Original Lot No. 24, Tract No. 2 and an interior corner of
Blanche Road (25 feet wide);
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Course 7

Course 8

Thence North 89°-56°-50" East, along the Northerly line of said Original Lot No. 24,
Tract No. 2 and a Southerly right of way line of said Blanche Road, distance of
1269.91 feet o a drill hole found in old fence post foundation at the intersection with
the Easterly right of way line of aforesaid Andrews Road,

Thence South 00°-25°-43” West, along the aforesaid Southerly prolongation of the
Basterly right of way line of Andrews Road, a distance of 728.76 feet to the principal
place of beginning and containing 21.2286 Acres (924,719 Square Feet) of land
according to a survey made by Thomas J, Neff, Jr. Registered Surveyor No. 7065-
Ohio in November of 2010.

The subject premises being the same land conveyed to FISE LLC by deed recorded
in A.FN. 201012291035 and 2011 of Cuyahoga County Records.

The basis of bearings for the premises surveyed is North 89°-56’-50" East as the
Northerly line of said Original Lot No. 24, Tract No. 2 and a Southerly right of way
line of said Blanche Road as evidenced in the Taylor Heights Allotment as shown by
the recorded plat in Volume 61 of Maps, Page 15 of Cuyahoga County Records.

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



Exhibit “B”

Drawing Depicting the Commercial Property
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EXHIBIT “C”

LIMITED WARRANTY DEED

KNOW ALL MEN BY THESE PRESENTS, that FISE LLC, an Ohio limited lability company
(“Grantor”), for the consideration of Ten Dollars ($10.00) received, grants, with limited warranty
covenants, to CITY OF SOUTH EUCLID, OHIO, a municipal corporation, (“Grantee”), whose tax
mailing address is , the real property situated
in the City of South Euclid, County of Cuyahoga, Ohio, as more particularly described on Exhibit "A"
attached hereto and incorporated herein (the “Property”), subject to easements, covenants, conditions,
restrictions, reservations and other matters of record; real estate taxes and assessments, both general and
special, not yet due and payable; and zoning, building and similar laws, ordinances and regulations and
reserving unto Grantor its successors and assigns, any and all oil and gas rights appurtenant to the Property
described herein.

PERMANENT PARCEL NUMBER:

STREET ADDRESS: ' , South Euclid, Ohio
IN WITNESS WHEREOF, I have hereunto set my hand, the day of ,
FISE LLC,

an Ohio limated liability company

By:

Mitchell C. Schneider, President
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STATE OF OHIO )
) SS:
COUNTY OF CUYAHOGA )

BEFORE ME, a Notary Public, in and for said county and state, personally appeared the
above-named FISE LLC, an Ohio limited liability company, by MITCHELL C. SCHNEIDER, its
President, who acknowledged that he did sign the foregoing instrument on behalf of said company
and that the same is his free act and deed, both individually and on behalf of said company.

IN TESTIMONY WHEREOF, I have hereunto set my hand and official seal at Cleveland,
Ohio, this day of , 2011,

NOTARY PUBLIC

My Commission Expires:

THIS INSTRUMENT PREPARED BY:

First Interstate Properties, Ltd.
The Offices at Legacy Village
25333 Cedar Road, Suite 300
Lyndhurst, Ohio 44124



EXHIBIT "A"

LEGAL DESCRIPTION

Situated in the City of South Euclid, County of Cuyahoga, State of Ohio and known as being Sublot
No. 455 in The Rapid Transit Co’s Subdivision No. 17A as shown by the recorded plat in Vohume
81 of Maps, Page 32 of Cuyahoga County Records, all of and more land being part of Original
Euclid Township, Lot Nos. 23 and 24, Tract No. 2 and is further bounded and described as follows:

Beginning at a 5/8” iron pin found at the intersection of the center line of Warrensville Center Road
(86 feet wide) with the center line of Cedar Road (70 feet wide). Thence North 00°-34°-38" West,
along said center line of Warrensville Center Road, a distance of 1830.92 feet to a Northeasterly
corner of said Rapid Transit Land Co’s Subdivision No. 17A. Thence North 89°-52°-17" West,
along a Northerly line of said Rapid Transit Land Co’s Subdivision No. 17A, a distance 0f43.00 feet
to the Westerly right of way line of said Warrensville Center Road. Thence North 89°-52°-17" West,
continuing along said Northerly tine of The Rapid Transit Land Co’s Subdivision No. 17A, a
distance of 1357.38 feet to the intersection of the Southerly prolongation of the Easterly right of
way line of Andrews Road (20 feet wide) and the principal place of beginning of the land herein
described;

Course 1 Thence North 89°-52°-17” West, continuing along said Northerly line of The Rapid
Transit Land Co’s Subdivision No. 17A, a distance of 901.96 feet to the
Northeasterly corner of said Sublot No. 455;

Course 2 Thence South 00°-11°-56" East, along the Easterly line of said Sublot No. 455, a
distance of 105.00 feet to the Southeasterly corner thereof and the Northerly right of
way line of East Antisdale Road (50 feet wide);

Course 3 Thence North 89°-52°-17” West, along said Northerly right of way line of Bast
 Antisdale Road, distance of 45.00 feet to the Southwesterly corner of said Sublot No.
455;

Course 4 Thence North 00°-11°-56” West, along the Westerly line of said Sublot No. 455, a
distance of 105.00 feet to the Northwesterly corner thereof and the aforesaid
Northerly line of The Rapid Transit Land Co’s Subdivision No. 17A;

Course 5 Thence North 89°-52°-17” West, along said Northerly line of The Rapid Transit
Land Co’s Subdivision No. 17A, a distance of 314.99 feet to the Northwesterly
comer thereof and an Easterly line of the Taylor Heights Allotment as shown by the
recorded plat in Volume 61 of Maps, Page 15 of Cuyahoga County Records;

Course 6 Thence North 00°-11°-56” West, along said Easterly line of the Taylor IHeights
Allotment, a distance of 724,74 feet to a 1” iron pin found at the Northwesterly
commer of the aforesaid Original Lot No. 24, Tract No. 2 and an interior corner of
Blanche Road (25 feet wide); -
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Course 7

Course 8

Thence North 89°-56°-50" East, along the Northerly line of said Original Lot No. 24,
Tract No. 2 and a Southerly right of way line of said Blanche Road, distance of
1269.91 feet to a drill hole found in old fence post foundation at the intersection with
the Easterly right of way line of aforesaid Andrews Road;

Thence South 00°-25’-43” West, along the aforesaid Southerly prolongation of the |
Easterly right of way line of Andrews Road, a distance of 728.76 feet to the principal
place of beginning and containing 21.2286 Acres (924,719 Square Feet) of land

-according to a survey made by Thomas J. Neff, Jr. Registered Surveyor No. 7065-

Ohio in November of 2010.

The subject premises being the same land conveyed to FISE LLC by deed recorded
in A.F.N. 201012291035 and 2011 of Cuyahoga County Records.

The basis of bearings for the premises surveyed is North 89°-36’-50” East as the
Northerly line of said Original Lot No. 24, Tract No. 2 and a Southerly right of way
line of said Blanche Road as evidenced in the Taylor Heights Allotment as shown by
the recorded plat in Volume 61 of Maps, Page 15 of Cuyahoga County Records.

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



Exhibit “C-1”

Escrow Instructions

,2011

VIA EMAIL AND HAND DELIVERY
Tel: (216) 696-1275

Chicago Title Insurance Company
1360 Fast 9" Street, Suite 500
Cleveland, Ohio 44114

Attention: Mary Moran

Re: Donation Agreement by and between FISE LLC, an Ohio limited liability company (“Donot™) and

THE CITY OF SOUTH EUCLID, OHIO, an Ohio municipal corporation (“Donee™) dated
, 2011 (the “Donation Agreement”), with respect to the donation of the
approximately 21.2286 acres of real property located in South Euclid, Cuyahoga County, Ohio (the

“Property”™)

Dear Mary:

This letter is written on behalf of the Donor to serve as the conditional delivery and recording
instructions with respect to the above referenced transaction. Chicago Title Insurance Company (“Chicago
Title”) has agreed to serve as escrow agent for the contemplated transaction. Capitalized terms used herein
but not otherwise defined shall have the meanings ascribed to them in the Donation Agreement.

L. Documents.
1.1 Enclosed herewith or otherwise provided under separate cover shall be delivered
to you, the following documents on behalf of Donor:
a. - One (1) fully executed copy of the Donation Agreement;
b. Original limited warranty deed executed by Donor conveying the
Property to Donee (“Deed”); and
C. Such other documents (if any) as required by Chicago Title in connection
with the transactions contemplated in the Donation Agreement.
1.2 The Donee will be delivering the following documents to:
a. One (1) original executed easement agreement in the form attached as

Exhibit D to the Donation Agreement (the “Easement™); and

b. Such other documents (if any) as required by Chicago Title in connection
with the transactions contemplated in the Donation Agreement.

2. Transfer Contingency, Pursuant to the terms of the Donation Agreement, you are hereby instructed
to hold all documentation delivered to you by both Donor and Donee in connection with the
Donation Agreement in escrow until such time as Donor has received final non-appealable site plan
and (if required) subdivision approval and issuance of a building permit by the City of South Euclid
for Phase I of Donor’s development of the Commercial Property (as more specifically outlined in the
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Donation Agreement) (the “Transfer Contingency™) and both counsel for Donor and Donee have
notified you in writing (which can be by email correspondence) as such (the “Transfer Date™).

Close of Escrow. Once the Transfer Contingency has been satisfied and you have been notified by
counsel for both Donor and Donee as such and you are in a position to record and file the Deed and
Easement {in that order) in accordance with these instructions, then you are authorized and instructed
to close escrow by doing the following:

3.1 date and then record the Deed in the appropriate Cuyahoga County office; and
32 date and then record the Easement in the appropriate Cuyahoga County office.

Direction. You are not authorized to release or record any documents unless you have been
instructed by Donor and Donee’s counsel and you are irrevocably committed to comply with these
instructions. Please contact the undersigned if you cannot comply with any requirement of these
instructions. In any event, your recording of the Deed and the Easement (in that order) will be
deemed to constitute agreement on your part to the terms and conditions contained in this letter of
instructions. Please telephone the undersigned at (216) 381-2256 immediately upon the recording of
the Deed and the Easement. Atthattime, please advise of the recording information for the Deed and
Easement.

Deliveries. Within ten (10) days of the recording of the Deed and Easement (in that order) in
accordance with these instructions, you are to deliver a copy of the recorded Deed and Easement
marked to show recording information, to the undersigned.

Closing. If you are not in a position to close escrow and file the Deed and Easement as required by
these instructions by 4:00 P.M. on the Transfer Date, you are instructed to telephone the undersigned
for further instructions,

Confirmation. Please acknowledge your agreement to the terms of this instruction letter by
countersigning this letter in the space provided below and returning one fully executed copy to the
undersigned.

Very truly yours,

Heather C. Corrigan
Secretary and Associate General Counsel
First Interstate Properties, Ltd.

Enclosures

cel

Georgine Welo, Mayor, Clty of South Euclid, Ohio
Michael P. Lograsso, Law Director, City of South Euclid, Chio
Mitchell C. Sc nelder President, First Interstate Propertles Ltd v
Chris A. Goodrich, PLemdent First Interstate Properties, Ltd. v°
Kelly M. Hoy, CFO and General Counsel, First Interstate Properties, Ltd.v’
FILE - SCANNEDY

ACKNOWLEDGED AND AGREED this ___ day

of

,2011:

CHICAGO TITLE INSURANCE COMPANY

By:

Print;
Date:




Exhibit “D”

EASEMENT AGREEMENT

This Easement Agreement (“Easement Agreement”) is made effective as ofthe _ day of
, 2011 by and between the CITY OF SOUTH EUCLID, OHIO, an Ohio municipal
corporation (“Grantor”) and FISE LLC, an Ohio limited liability company (“Grantee”).

RECITALS:

A, Grantor is the owner of certain real estate located in the City of South Euclid,
Cuyahoga County, Ohio more specifically described on Exhibit “A” attached hereto and
incorporated herein by reference (the “Grantor Property”).

B. Grantee is the owner of certain real estate located immediately adjacent to the Grantor
Property and more specifically described on Exhibit “B” attached hereto and incorporated herein by
reference (the “Grantee Property”), which Grantee intents to develop into a commercial retail
development.

C. Grantor and Grantee entered into a Donation Agreement dated as of \
2011 (the “Donation Agreement”), whereby, among other things, Grantor agreed to grant to Grantee
certain easements over a portion of the Grantor Property for purposes of constructing, operating,
monitoring, repairing and replacing certain storm water detention basins and related systems.

D. Capitalized terms not defined herein shall have the meanings ascribed in the Donation
Agreement.

NOW THEREFORE, in consideration of Ten Dollars ($10.00) and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, and in consideration of
the mutual covenants, promises and agreements herein contained, Grantor and Grantee hereby agree
as follows:

1. Grant of Construction Easement. Grantor hereby grants, bargains, sells, conveys
and releases to Grantee, for the benefit of the Grantee Property and Grantee’s successors and
assigns, a non-exclusive temporary construction easement over, across and upon the Grantor
Property (the “Construction Easement”) to complete the construction and installation (and/or
reconstruction or relocation as provided in Section 4 hereof) of the storm water detention basins and
all related systems, including, without limitation, drainage pipes, lines and related improvements
(collectively, the “Detention Systems”) including, but not limited to, ingress and egress of vehicles
and persons transporting construction materials and equipment and for the temporary storage of
equipment and materials being utilized in connection with such construction.

2. Grantee Covenants. Grantee covenants, represents and agrees that all work
necessary to complete the construction of the Detention Systems will be performed and completed at
Grantee’s sole cost and expense in a good and workmanlike manner, free of mechanic’s liens and in
compliance with all applicable laws, ordinances, rules and regulations; that all such work shall be
performed only after Grantee has obtained all necessary governmental approvals and permits
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relating to construction of the Detention Systems on the Grantor Property. Upon completion of
construction, Grantee shall repair any damage caused to the Grantor Property by Grantee as a result
of such construction. With fourteen (14) business days after Grantee has received final non-
appealable site plan and (if required) subdivision approval and issuance of a building permit by the
City of South Euclid for Phase I of Grantee’s development of a shopping center upon the Grantee
Property (as such term [i.e. Phase I] is specifically defined in that certain Development Agreement
between Grantor and Grantee dated as of the date hereof) (the “Contingency Satisfaction Date”),
Grantee, af its cost and expense, shall commence pursuit of all permits and other approvals required
to construct the Detention Systems and thereafter diligently pursue completion thereof.

3. Grant of Storm Water Maintenance Easement. Grantor hereby grants, bargains
sells, conveys and releases to Grantee, for the benefit of the Grantee Property and Grantee’s
successors and assigns: (1) a permanent exclusive easement upon the Grantor Property located in the
area shown on Exhibit “C” and more specifically described on Exhibit “C-1” as the “Detention
Area” for purposes of locating thereon the Detention Systems, (2) a permanent non-exclusive
easement for purposes of channeling, transporting and discharging surface and storm water to,
through and from the Detention Systems and (3) a permanent non-exclusive ingress and egress
easement upon and across the Grantor Property in order {o provide access to the Detention Systems
for purposes of performing all necessary monitoring, maintenance, repairs and replacements to said
Detention Systems (collectively, the “Storm Water Easement”).

4, Right to Relocate Detention Systems. Grantee shall have the right at any time, after
notice to Grantee and, if necessary, receipt of all necessary governmental approvals and permits, to
reconfigure, reconstruct, replace and/or relocate the Detention Systems within the Detention Area.

5. Maintenance. Grantee covenants and agrees with Grantor to maintain the Detention
Systems in good, clean, safe and working condition in accordance with sound construction and
engineering standards and practices.

6. Reservation of Rights. Except for the Detention Area, which shall be utilized
exclusively by Grantee, and except as otherwise provided herein, Grantor reserves the right to use
and enjoy the Grantor Property for any and all purposes, provided such use and enjoyment shall not
materially interfere with the easement rights and privileges granted to Grantee hereunder.

7. Indemnification. Grantee shall indemnify and save harmless Grantor from and
against any and all loss, damage, liens, expense, claims, demands, actions or causes of action of
whatever kind or nature which arise by reason of the rights and easements granted herein or the
exercise of such rights by Grantee or by the failure of Grantee to properly and timely perform its
apreements and obligations hereunder.

8. Term Of Easements. The Construction Easement shall be effective as of the date
hereof and continue until completion of construction of the Detention Systems and during any period
of reconstruction or relocation of the Detention Systems. The Storm Water Easement shall
commence as of the date hereof continue for so long as such easement is necessary for the operating,
monttoring, repairing and replacing of the Detention Systems on the Grantor Property.
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9. Notices. All notices herein authorized or required to be given to Grantor shall be sent
certified mail, registered mail or overnight express, postage prepaid, to Grantor at:

City of South Euclid
Attn: Mayor Georgine Welo

1349 South Green Road

South Euclid, Ohio 44121

With a copy to;

Michael P. Lograsso

City of South Euclid

1414 South Green Road, #310
South Euclid, Ohio 44121

or to such other address as Grantor may from time to time designate in accordance with this
paragraph. Allnotices herein authorized or required to be given to Grantee shall be sent by certified
mail, registered mail or overnight express, postage prepaid, to the Grantee at:

FISE LLC

The Offices at Legacy Village

25333 Cedar Road, Suite 300
Lyndhurst, Ohio 44124

Attn: Mitchell C. Schneider, President

With a copy to: :
First Interstate Properties, Ltd.
The Offices at Legacy Village
25333 Cedar Road, Suite 300
Lyndhurst, Ohio 44124
Attn: General Counsel

or to such other address as Grantee may from time to time designate in accordance with this
paragraph.

10.  Entire Agreement. This Fasement Agreement together with the Exhibits attached
hereto contains the complete understanding and agreement of the parties hereto with respect to all:
matters referred to herein, and all prior representations, negotiations, and understanding are
superseded hereby.

10.  Successors And Assigns. The parties hereto agree that the casements contained in
this Easement Agreement shall run with the land and shall inure to the benefit of and be binding
upon the parties hereto, their respective successors and/or assigns.

[REMAINDER OF PAGE INTENTIONALLY BLANK]
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IN WITNESS WHEREOEF, Grantor and Grantee have executed and delivered this
Easement Agreement as of the day and year first above written.

GRANTOR:

CITY OF SOUTH EUCLID, OHIO
an Ohio municipal corporation

By:

GRANTEE:

FISE LLC,
an Ohio limited liability company

By:
Print:
Its:
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STATE OF OIIO )
) SS
COUNTY OF CUYAHOGA )

BEFORE ME, a Notary Public, in and for said County and State, personally

appeared the above-named CITY OF SOUTH EUCLID, OHIO an Ohio municipal corporation, by

, its who acknowledged that she did sign the foregoing

instrument on behalf of satd limited liability company, and that the same is his free act and deed and
the free act and deed of said limited liability company.

IN TESTIMONY WHEREOF, I have hereunto set my hand and official seal at
, , this ___dayof , 2011

Notary Public
My Commission Expites:

STATE OF OIIO )
) SS
COUNTY OF CUYAHOGA )

BEFORE ME, a Notary Public, in and for said County and State, personally
appeared the above-named FISE LLC, an Ohio limited liability company, by Mitchell C. Schneider,
its Managing Member who acknowledged that he did sign the foregoing instrument on behalf of said
limited liability company, and that the same is his free act and deed and the free act and deed of said
limited liability company.

IN TESTIMONY WHEREOF, I have hereunto set my hand and official seal at
, this day of 2011.

2

Notary Public
My Commission Expires:
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EXHIBIT “A”

Legal Description of Grantor Property

Situated in the City of South Euclid, County of Cuyahoga, State of Ohio and known as being Sublot
No. 455 in The Rapid Transit Co’s Subdivision No. 17A as shown by the recorded plat in Volume
81 of Maps, Page 32 of Cuyahoga County Records, all of and more land being part of Original
Euclid Township, Lot Nos. 23 and 24, Tract No. 2 and is further bounded and described as follows:

Beginning at a 5/8” iron pin found at the intersection of the center line of Warrensville Center Road
(86 feet wide) with the center line of Cedar Road (70 feet wide). Thence North 00°-34°-38” West,
along said center line of Warrensville Center Road, a distance of 1830.92 feet to a Northeasterly
corner of said Rapid Transit Land Co’s Subdivision No. 17A. Thence North 89°-52’-17" West,
along a Northerly line of said Rapid Transit Land Co’s Subdivision No. 17A, a distance 0f43.00 feet
to the Westerly right of way line of said Warrensville Center Road. Thence North 89°-52°-17" West,
continuing along said Northerly line of The Rapid Transit Land Co’s Subdivision No. 174, a
distance of 1357.38 feet to the intersection of the Southerly prolongation of the Fasterly right of
way line of Andrews Road (20 feet wide) and the principal place of beginning of the land herein
described;

Course 1 Thence North 89°-52°-17" West, continuing along said Northerly line of The Rapid
Transit Land Co’s Subdivision No. 17A, a distance of 901.96 feet to the
Northeasterly corner of said Sublot No. 455;

Course 2 Thence South 00°-11°-56" East, along the Easterly line of said Sublot No. 455, a
distance of 105.00 feet to the Southeasterly corner thereof and the Northerly right of
way line of East Antisdale Road (50 feet wide),

Course 3 Thence North 89°-52’-177 West, along said Northerly right of way line of East
Antisdale Road, distance of 45.00 feet to the Southwesterly corner of said Sublot No.
455;

Course 4 Thence North 00°-11°-56" West, along the Westerly line of said Sublot No. 455, a
distance of 105.00 feet to the Northwesterly corner thereof and the aforesaid
Northerly line of The Rapid Transit Land Co’s Subdivision No. 17A;

Course 5 Thence North 89°-52°-17” West, along said Northerly line of The Rapid Transit
Land Co’s Subdivision No. 17A, a distance of 314.99 feet to the Northwesterly
corner thereof and an Easterly line of the Taylor Heights Allotment as shown by the
recorded plat in Volume 61 of Maps, Page 15 of Cuyahoga County Records; '

Course 6 Thence North 00°-11°-56 West, along said Easterly line of the Taylor Heights
Allotment, a distance of 724.74 feet to a 17 iron pin found at the Northwesterly
corner of the aforesaid Original Lot No. 24, Tract No. 2 and an interior corner of
Blanche Road (25 feet wide),
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Course 7

Course 8

Thence North 89°-56-50" East, along the Northerly line of said Original Lot No. 24,
Tract No. 2 and a Southerly right of way line of said Blanche Road, distance of
1269.91 feet to a drill hole found in old fence post foundation at the intersection with
the Easterly right of way line of aforesaid Andrews Road,

Thence South 00°-25’-43 West, along the aforesaid Southerly prolongation of the
Easterly right of way line of Andrews Road, a distance of 728.76 feet to the principal
place of beginning and containing 21.2286 Acres (924,719 Square Feet) of land
according to a survey made by Thomas J. Neff, Jr. Registered Surveyor No. 7065-
Ohio in November of 2010,

The subject premises being the same land conveyed to FISE LLC by deed recorded
in A.F.N. 201012291035 and 2011 of Cuyahoga County Records.

The basis of bearings for the premises surveyed is North 89°-56°-50" East as the
Northerly line of said Original Lot No. 24, Tract No. 2 and a Southerly right of way
line of said Blanche Road as evidenced in the Taylor Heights Allotment as shown by
the recorded plat in Volume 61 of Maps, Page 15 of Cuyahoga County Records.

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



EXHIBIT “B”

Legal Description of Grantee Property

Situated in the City of South Euclid, County of Cuyahoga, State of Ohio and known as being part of
Original Euclid Township, Lot Nos. 23 and 24, Tract No. 2 and is further bounded and described as
follows:

Beginning at a 5/8” iron pin found at the intersection of the center line of Warrensville Center Road
(86 feet wide) with the center line of Cedar Road (70 feet wide). Thence North 00°-34°-38” West,
along said center line of Warrensville Center Road, a distance of 1830.92 feet to a Northeasterly
corner of The Rapid Transit Land Co’s Subdivision No. 17A as shown by the recorded plat in
Volume 81 of Maps, Page 32 of Cuyahoga County Records. Thence North 89°-52°-17” West, along
a Northerly line of said Rapid Transit Land Co’s Subdivision No. 17A, a distance 0f 43.00 feet to the
Westerly right of way line of said Warrensville Center Road and the principal place of beginning of
the land herein described; :

Course 1 Thence North 89°-52°-17” West, continuing along said Northerly [ine of The Rapid
Transit Land Co’s Subdivision No. 17A, a distance of 1357.39 feet to the intersection
of the Southerly prolongation of the Easterly right of way line of Andrews Road (20
feet wide),

Course 2 Thence North 00°-25-43" East, along said Southerly prolongation and along said
Easterly right of way line of Andrews Road, a distance of 1319.46 feet to a
Northwesterly corner of the aforesaid City of South Euelid;. :

Course 3 Thence South 89°-4(°-23” East, along a Northerly line of said City of South Euclid,
a distance of 1338.79 feet to the aforesaid Westerly right of way line of Warrensville
Center Road,;

Course 4 Thence South 00°-03°-46” East, along said Westerly right of way line of
Warrensville Center Road, a distance of 502.25 feet to an angle point therein,

Course 5 Thence South 00°-34’-38” East, continuing along said Westerly right of way line of
Warrensville Center Road, a distance of 812.63 feet to the principal place of
beginning and containing 40,7198 Acres (1,773,754 Square Feet) of land according
to a survey made by Thomas J. Neff, Jr. Registered Surveyor No. 7065-Ohio in
November of 2010,

The subject premises being the same land conveyed to the Oakwood Club by deed
recorded in Volume 1485, Page 228 of Cuyahoga County Records.
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The basis of bearings for the premises surveyed is North 89°-56°-50” East as the
Northerly line of said Original Lot No. 24, Tract No, 2 and a Southerly right of way
line of said Blanche Road as evidenced in the Taylor Heights Allotment as shown by
the recorded plat in Volume 61 of Maps, Page 15 of Cuyahoga County Records.

Be the same more or less, but subject to all legal highways and easements of record.
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EXHIBIT “C”
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Drawing Depicting the “Detention Area”
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Legal Description
Drtention Area”

File No. 13404-1.0D013
June 23,2011
Page 1 of 3

Course 1

R

Course

i)

Course

Course 4

£y

Course 5

5205 York Read
Parma Heighis, OH 44130

EXHIBIT “C-17

Exhihit (-1

Situated in the City of South Euelid, County of Cuyahoga, State of Ohio and
known as being port of Original Euclid Township, Lot No. 24, Tract No, 2 and is
further bounded and described as follows:

Beginning at the Scuthwesterly comer of a parcel of land conveyed te FISE LLC
by deed recorded in AFN, 201012291053 of Cuyahoga County Records, Thence
Naorth 65°-40°-24" East, a distance of 784.06 feet to the principal place of
beginning of the land herein describad;

Therce Northwesterly, slong the arc of a curve dellecting to the right, a distance
ol 185.39 feet (o a point of reverse curvature therein, Said are having o radius of
7500 feot, a central angle of 141%-37"-417 and a chord which bears North 35°-
223557 West, o distance of 141,67 feet;

Thence Northeasterly, alang the are ol o curve deflecting o the left, a distance of
[22.04 [cot to o point of reverse curvalure therein. Said arc having a radius of
100,00 feet, a central angle of 69°-53"-26" and a choxl which bears North 00°-
231327 East. a distance of 114,61 feey;

Thenee Northeasterly, along the sre of a curve dellecling 1o the right, a distance of
236,14 feet to o poiot of reverse curvature therein. Said we having a radius of
93.00 feet. a central angle of [1425.25°-16" and a chord which bears North 36°-
437277 East, a distance of 179.87 feel;

Thenee Southeasterly, along the are of o curve deflecting o the left, a distance of
22170 fect o a polnt of reverse curvatre therein, Saild arc having a radius of
S00.00 fect, a central angle of 25°-247-18"7 and a chord which bears South 84°-
46'-04" East, a distance of 219.89 fect;

Thenee Southeusterly, along the are of o curve deflecting o the right. a distance of
234,42 feet o a point of compound curvature therein, Satd are having a radius of
B26,10 feel, a central angle of 16°-15°-32" and a chord which bears South 89°-
20°-27" East, a distance of 233,64 feel;

Tal: 440,584 3100
v MElf-A 5800 000 Fawe: 440,88 8443
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Legal Description
“Detention Ares”
File No. [3404-LD013

June 23, 2011
Page 2 of 3

Course &

Course 7

Course 8

Course 9

Course 10

Coutse 1)

Course 12

Course 13

Thence Southeasterly, along the arc of o curve deflecting to the right. a distance of
[25.67 feel ky a point af compound curvalure therein. Said are having a radius of
52.00 feet, a central angle of 138%-28"-21" and a chord which bears South 11°-
58'-30.5" East, a distance of 97.25 feet;

Thence Southweseerly, along the arc of a curve deflecting to the right, a distance
of 128.07 feet to a potat of reverse curvature thercin, Said are baving a radius of
165,79 feet, a cenbral angle of 44°-15°-41" and a chord which bears Sowth 79°-
23.30.5" West, adistance of 124.9] feet.

Thence Northwesterly, aleng the are of a curve deflecting to the left, a distance of
263,55 feet to a point of compound curvature therein, Sald are having a radius of
152470 feet, a central angle of 09°-54"-13" and a chord which bears North 83°-
25°-45.5" West, a distance of 263.22 feet;

Thence Southeasterly. alang the are of a curve deflecting w the feft, a distance of
22343 feet o a point of reverse curvawire therein, Said arc having a radius of
63.25 feet, & conwal angle of 196°11"-27" and a chord which bears South 06°-
28'.35.57 East, a distance of 129.20 feet;

Thence Northeasterly, along the are of o curve deflecting to the right, a distance of
144,09 feet o a point of roverse curvature therein, Said arc having a radios of
416,00 feel, a coentral angle of 19°-50"-42" and a cherd which bears North B5°-
21°-02"" East, a distance of 143,37 feet,

Thence Northeasterly, along the are of a curve deflecting to the [eft, a distance of
130,42 feet 1o o point of reverse curvature therein, Said arc having & radius of
S00.00 feet, a central angle of 14%-536'-43" and a chord which bears North 87°-
48°-01.5" East, a distance of 130,05 feet:

Thence Southeasterly, along the are of o curve deflecting to the right, a distance of
16015 feet (o o point of reverse curvalere therein, Said ere baving a radiug of
TT.00 feet, a central angle of 119%-09'-51" and a chord which bears South 407-
{i57-24,5" East, a distance of 132,80 feet:

Thence Southeasterly. aleng the are of a curve deficeting to the left, a distance of
204,79 feet to a point of reverse curvature therein, Said are having a radivs of
232.00 feet, a centyal angle of 30°.34".32" and a chord which bears South 05°-
47457 East, a distance of 198.20 feet;
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Exhibit “E”

PUBLIC BENEFIT AGREEMENT

This PUBLIC BENEFIT AGREEMENT (this “Agreement”) is made and entered into this___ day
of , 2011, by and between the CITY OF SOUTH EUCLID, OHIO, an Ohio
municipal corporation, having a mailing address at 1349 South Green Road, South Euclid, Ohio
44121 (the “City”) and FISE LLC, an Ohio limited liability company, having a mailing address of
25333 Cedar Road, Suite 300, Lyndhurst, Ohio 44124 (“FISE”).

RECITALS:

WHEREAS, pursuant to the terms of that certain Donation Agreement dated as of the date
hereof between FISE and the City (the “Donation Agreement”), FISE donated and the City accepted
the donation of approximately 21.2286 acres of vacant land more specifically described on Exhibit
“A” attached hereto and incorporated herein by reference (the “Donation Property”) which the City
intends to utilize as public green space.

WHEREAS, the Donation Property is immediately adjacent to other real property owned by
FISE comprised of approximately 40.71 acres of land identified on the Site Plan attached hereto as
Exhibit “B” as the “FISE Property”, which FISE intends to develop into a commercial retail
shopping center (the “Shopping Center”);

WHEREAS, in connection with and in addition to FISE’s commitment to donate the
Donation Property to the City, FISE, at its sole cost and expense, has committed to undertake certain
improvements upon the Donation Property (more specifically defined below as the “Green Space
Improvements™) for the benefit of the City and for the betterment of the Donation Property for its
use as public green space;

WIHEREAS, the parties hereto wish to specify the timing, conditions and terms of the Green
Space Improvements; and

WHEREAS, capitalized terms not defined herein shall have the meaning ascribed in the
Donation Agreement.

WITNESSETH:

For and in consideration of the covenants herein contained and upon the terms and conditions
herein set forth, the City and FISE hereby agree as follows:

1. Improvements. Within fourteen (14) business days after FISE has received final non-
appealable site plan and (if required) subdivision approval and issuance of a building permit by the
City for Phase I of FISE’s development of the Shopping Center (as such term [i.e. Phase I] is
specifically defined in that certain Development Agreement between FISE and the City dated as of
the date hereof) (the “Contingency Satisfaction Date™), FISE, at its cost and expense, shall, subject
to force majeure, commence to perform and diligently pursue completion of the following work
upon the Donation Property:

a. demolition of all residential structures located upon that property identified on the
Site Plan as the “E. Antisdale Property” and removal of all materials relating to such
demolition;
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b. installation of a permeable pavement driveway leading to the parking area identified
on the Site Plan;

C. installation of a buffer along the entry drive as shown on the Site Plan;

d. installation of a permeable pavement parking area in the area identified on the Site
Plan;

e. addition and installation of new sections of asphalt paved trails, having width similar

to the existing trails, in the areas indicated on the Site Plan;

f. replacement of all sand trap areas located upon the Donation Property with native
species plantings;

g. construction of a timber framed entranceway feature, with signage, in the area
designated on the Site Plan; and

h. remove all putting greens located on the Donation Property and replace with native
species plantings.

All of the foregoing shall be collectively referred to as the “Green Space Improvements™. FISE, at
its sole cost and expense (in accordance with the estimated construction budget attached hereto as
Exhibit “C” which may be increased [if necessary| to provide for the costs associated with item h
above), shall promptly apply for and obtain all necessary permits and approvals for the Green Space
Improvements and shall perform and complete all of the Green Space Improvements in a good and
workmanlike manner in accordance with all applicable laws, rules, regulations, codes and
ordinances.

2. Warranties against Defects, Ongoing Maintenance. FISE shall warrant all Green
Space Improvements to be free from defects for a period of two (2) years after the City certifies
completion thereof. Except for certain monitoring, maintenance, repairs and replacements to the
storm water detention systems placed upon the Donation Property by FISE in accordance with the
Storm Water Easement dated of even date herewith, upon the City’s certification of compietion of
the Green Space Improvements, FISE shall have no further maintenance or other obligations with
respect to the Donation Property or the Green Space Improvements; such obligations to be the sole
responsibility of the City at its cost and expense.

3. City Cooperation. The City agrees to execute and deliver, or cause to be executed
and delivered, any and all permits, consents, approvals and other documents and assurances
necessaty for commencement and completion of the Green Space Improvements, and to cooperate
with FISE in order to allow IISE to complete the Green Space Improvements without hindrance,
condifions or unnecessary delay,

4, Charitable Donation. The City hereby acknowledges and agrees that the out-of- -
pocket expenditures incurred by FISE to provide and construct the Green Space Improvements (the
“Contribution”) constitutes a “charitable contribution” within the meaning of Section 170(c)(1) of
the Internal Revenue Code of 1986, as amended (the “Code™). With respect to the Contribution, the
City hereby acknowledges that the City has not provided any goods or services in consideration, in
whole or in part, for the Contribution. The City further agrees to execute and deliver or cause to be
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executed and delivered any and all documents or certifications that FISE may reasonably request to
evidence that the Contribution constitutes a “charitable contribution” within the meaning of Code
Section 170(c)(1).

5, Miscellaneous.

(a) Maintenance Payment. The City and FISE acknowledge and agree that
certain expenses will be incurred in order to operate and maintain the Donation Property as
public green space. In order to help subvent these expenses, and only for so long as the
Donation Property is utitized by the City as public green space, FISE has agreed to provide
to the City an annual contribution of Twelve Thousand Dollars ($12,000) (the “Maintenance
Fee”) on or before January 30% of each calendar year beginning on January 30,2012, FISE
covenants and agrees that within twelve (12) months after filing of the deed transferring the
Donation Property to the City, that FISE shalt record a declaration upon the FISE Property
which shall, among other things, set forth certain common area maintenance obligations of
all of owner(s) of the FISE Property. The Declaration shall include this Maintenance Fee as
an ongoing obligation of the FISE Property which shall run with the land in accordance with
the commitment in this Section 5(a). In the event that FISE shall not finalize and record such
declaration within such twelve (12) month period, then FISE shall record, as a memorandum
to this Agreement, a document setting forth FISE’s obligations specified in this Section 5(a).

{b) Estoppel Certificate. Each party hereto agrees that within twenty (20) days
after receipt of written request from the other party, it will issue to such party, or its
prospective mortgagee or successor, an estoppel certificate stating to the best of such party’s
knowledge that as of such date:

(1) whether it knows of any default under this Agreement by the requesting
party, and if there are any known defaults, specifying the nature thereof;

(ii)  whether this Agreement has been assigned, modified or amended in any way
by it and if so, then stating the nature thereof;

(ili)  whether this Agreement is in full force and effect; and
(iv)  any other reasonable matters relating to this Agreement.

(c) Temporary License. The City hereby grants to FISE, its agents, employees,
successors and assigns, a temporary license to enter upon the Donation Property for purposes
of carrying out all of its rights and obligations set forth herein.

(&)  Termination of Agreement. Upon completion of the Green Space
Improvements and acceptance by the City and completion of any other applicable
obligations hereunder, the parties agree to execute, in recordable form if requested by either
party, a statement confirming termination of this Agreement.

(e) Relationship of the Parties. Notwithstanding any provision to the
contrary in this Agreement, the partics agree that the relationship between FISE and the
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City is one of donor and donee only, and no provision of this Agreement shall be construed
to create any other type of status or relationship between these parties.

) Severability. If any one or more of the provisions contained herein shall for
any reason be held to be invalid, illegal or unenforceable in any respect, such invalidity,
illegality or unenforceability shall not affect any other provisions of this Agreement, but this
Agreement shall be construed as if such invalid, illegal or unenforceable provisions had not
been contained hetein.

(g)  Waiver. The failure of any party to insist, in any one or more instances, upon
a strict performance of any of the terms and conditions of this Agreement, or to exercise or
fail to exercise any option or right contained herein, shall not be construed as a waiver or a
relinquishment for the future of such right or option, but the same shall continue and remain
in full force and effect. The continued performance by any party of this Agreement with
knowledge of the breach of any term or condition heteof shall not be deemed a waiver of
such breach, and no waiver by any party of any provision hereof, shall be deemed to have
been made, or operate as estoppel, unless expressed in writing and signed by such party.

(h)  Notices. All notices herein authorized or required to be given to the City
shall be sent certified mail, registered mail or overnight express, postage prepaid, to the City
at: ‘

-City of South Euclid
Attn: Mayor Georgine Welo
1349 South Green Road
South Euclid, Ohio 44121

With a cbpy fo:

Michael P. Lograsso

City of South Euclid

1414 South Green Road, #310
South Euclid, Ohio 44121

or to such other address as the City may from time to time designate in accordance with this
paragraph. Allnotices herein authorized or required to be given to the FISE shall be sent by
certified mail, registered mail or overnight express, postage prepaid, to the FISE at:

FISELLC

The Offices at Legacy Village

25333 Cedar Road, Suite 300
Lyndhurst, Ohio 44124

Attn: Mitchell C. Schneider, President

With a copy to:

First Interstate Properties, Ltd.
The Offices at Legacy Village
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25333 Cedar Road, Suite 300
Lyndhurst, Ohio 44124
Attn: General Counsel

or to such other address as FISE may from time to time designate in accordance with this
paragraph.

(1) Entire Agreement. No oral statements, representations or agreements other
than this Agreement and such other agreements referred to herein or related hereto shall have
any force or effect and each party hereto agrees that it will not rely on any representations or
agreements other than those contained in this Agreement and those contained in any
agreements referred to herein or related hereto.

() Further Assurances. Each party, upon the request of another party hereto,
shall execute and deliver such further documents and instruments as the requesting party
may reasonably deem appropriate to carry out the terms and conditions of this Agreement,
provided that such further documents and instruments are consistent with the terms and
conditions of this Agreement.

(k) Headings. The headings in this Agreement are for the purposes of reference
only and shall not affect or define the meanings hereof.

(O City Council. This Agreement and all terms and provisions hereof are
subject to and conditioned upon the approval or ratification by duly enacted ordinance or
resolution of the City Council of the City of South Euclid.

(m)  Successors. This Agreement shall bind and inure to the benefit of the parties
hereto, their respective successors and assigns, subject to the provisions herein.

6. Applicable Law and Binding Effect. This Agreement shall be construed and
interpreted in accordance with the laws of the State of Ohio.

7. Counterparts. This Agreement may be signed in multiple identical counterparts
with the same effect as if the signatures thereof and hereto were upon the same instrument.

[SIGNATURE PAGE FOLLOWS]
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EXECUTED on the date first written above,

FISE LLC, CITY OF SOUTH EUCLID, OHIO
an Ohio limited liability company an Ohio municipal corporation
By: By:

Mitchell C. Schneider

Its: Managing Member Its:
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EXHIBIT “A”

Legal Description of Donation Property

Situated in the City of South Euclid, County of Cuyahoga, State of Ohio and known as being Sublot
No. 455 in The Rapid Transit Co’s Subdivision No. [7A as shown by the recorded plat in Volume
81 of Maps, Page 32 of Cuyahoga County Records, all of and more land being part of Original
Euclid Township, Lot Nos. 23 and 24, Tract No. 2 and is further bounded and described as follows:

Beginning at a 5/8” iron pin found at the intersection of the center line of Warrensville Center Road
(86 feet wide) with the center line of Cedar Road (70 feet wide). Thence North 00°-34°-38” West,
along said center line of Warrensville Center Road, a distance of 1830.92 feet to a Northeasterly
comer of said Rapid Transit Land Co’s Subdivision No. 17A. Thence North 89°-52°-17” West,
along a Northerly line of said Rapid Transit Land Co’s Subdivision No. 17A, a distance 0£43.00 feet
to the Westerly right of way line of said Warrensville Center Road. Thence North 89°-52°-17” West,
continuing along said Northerly line of The Rapid Transit Land Co’s Subdivision No. 17A, a
distance of 1357.38 feet to the intersection of the Southerly prolongation of the Easterly right of
way line of Andrews Road (20 feet wide) and the principal place of beginning of the land herein
described;

Course 1 Thence North 89°-52°.17” West, continuing along said Northerly line of The Rapid
Transit Land Co’s Subdivision No. 17A, a distance of 901.96 feet to the
Northeasterly corner of said Sublot No. 455;

Course 2 Thence South 00°-11°-56” East, along the Easterly line of said Sublot No. 455, a
distance of 105.00 feet to the Southeasterly corner thereof and the Northerly right of
way line of East Antisdale Road (50 feet wide);

Course 3 Thence North 89°-52°-17" West, along said Northerly right of way line of East
Antisdale Road, distance of 45,00 feet to the Southwesterly corner of said Sublot No.
453;

Course 4 Thence North 00°-117-56” West, along the Westerly line of said Sublot No. 455, a
distance of 105.00 feet to the Northwesterly corner thereof and the aforesaid
Northerly line of The Rapid Transit Land Co’s Subdivision No. 17A;

Course 5 Thence North 89°-52°-17" West, along said Northerly line of The Rapid Transit.
Land Co’s Subdivision No. 17A, a distance of 314.99 feet to the Northwesterly
corner thereof and an Easterly line of the Taylor Heights Allotment as shown by the
recorded plat in Volume 61 of Maps, Page 15 of Cuyahoga County Records;

Course 6 Thence North 00°-11°-56” West, along said Easterly line of the Taylor Heights
Allotment, a distance of 724,74 feet to a 17 iron pin found at the Northwesterly
corner of the aforesaid Original Lot No. 24, Tract No. 2 and an interior corner of
Blanche Road (25 feet wide),



Course 7

Course 8

Thence North 89°-56°-50" East, along the Northerly line of said Original Lot No. 24,
Tract No. 2 and a Southerly right of way line of said Blanche Road, distance of
1269.91 feet to a drill hole found in old fence post foundation at the intersection with
the Basterly right of way line of aforesaid Andrews Road;

Thence South 00°-25’-43” West, along the aforesaid Southerly prolongation of the
Easterly right of way line of Andrews Road, a distance of 728.76 feet to the principal
place of beginning and containing 21.2286 Acres (924,719 Square Feet) of land
according to a survey made by Thomas J. Neff, Jr. Registered Surveyor No. 7065-
Ohio in November of 2010.

The subject premises being the same land conveyed to FISE LLC by deed recorded
in A,E.N, 201012291035 and 2011 of Cuyahoga County Records,

The basis of bearings for the premises surveyed is North 89°-56’-50 Fast as the
Northerly line of said Original Lot No. 24, Tract No. 2 and a Southerly right of way
line of said Blanche Road as evidenced in the Taylor Heights Allotment as shown by
the recorded plat in Volume 61 of Maps, Page 15 of Cuyahoga County Records.

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

Site Plan

EXHIBIT "B"
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EXHIBITC
PUBLIC BENEFIT AGREEMENT

ESTIMATED CONSTRUCTION BUDGET (NOT TO EXCEED AS A WHOLE)

ITEM QUANTITY  LINIT PRICE BUDGET
[A. BUILDING ACQUISITION
1" RURCHASE PPN 704-26-022; 2 STORY HOME R $36,000.00 $68,00000
BUILDING ACQLHSITION $56,000.00
|B. SITE PREPARATION
2 DEMGLITION OF PPM 704-25-027, 2 5TORY HOME ] $25,000,00 $25,000.00
3 EARTHWORKTLEARINGIGRUBBING 1.5 $40,000.00 §40,000.00
4 EROSION CONTROL iLE $5,000.00 $5,000.00
SiITE PREPARATION $70,000.00
[C. CONSTRUCTION ]
5 ASPHALT - ROADWAY & PARKING LOT 1314 5Y $33.00 8102,062.00
5 PATHWAYS 19,182 S5F 36.60 $11£,082.00
T MATIVE PLANTHG SISEEQING iL% $§,250.00 $8,250.00
B ENTRAMCE STRUCTURE AND YaRHIUS AMENITIES LS $25,000.06 §25,000.00
CONSTRUCTION %205,404.00
TOTAL  §331,404.00
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