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AGENDA
CUYAHOGA COUNTY COMMITTEE OF THE WHOLE MEETING
TUESDAY, APRIL 22, 2014
CUYAHOGA COUNTY JUSTICE CENTER
COUNCIL CHAMBERS - 1°" FLOOR
3:00 PM

CALL TO ORDER

ROLL CALL

PUBLIC COMMENT RELATED TO AGENDA

ITEMS REFERRED TO COMMITTEE

a)

b)

R2014-0088: A Resolution approving a Qualified Management Agreement with
Hilton Management LLC relating to management of a Convention Center Hotel;
authorizing the County Executive to execute a Qualified Management
Agreement, a Technical Services Agreement, a Pre-Opening Services
Agreement, a Room-Block Agreement, and all other documents consistent with
this Resolution; authorizing and approving related matters; and declaring the
necessity that this Resolution become immediately effective.

R2014-0089: A Resolution authorizing an amendment to the Design-Build
Agreement with Turner/Ozanne/VAA A Joint Venture establishing a definitive
guaranteed maximum price in the amount not-to-exceed $ for
design-build services for the Convention Center Hotel Project for the period
11/13/2013 - 9/1/2016; authorizing the County Executive to execute the
contract and all other documents consistent with this Resolution; and declaring
the necessity that this Resolution become immediately effective.

R2014-0090: A Resolution providing for the acquisition by lease purchase of
real property including a convention center hotel facility; authorizing a Lease
Purchase Agreement with respect to the convention center hotel facility;
authorizing and approving other documents relating to the convention center
hotel facility and financing thereof; and declaring the necessity that this
Resolution become immediately effective.



5. DISCUSSION / EXECUTIVE SESSION

a) Collective Bargaining Agreement between Cuyahoga County and American
Federation of State, County and Municipal Employees, Ohio Council 8, AFL-CIO,
Local 3631, covering approximately 64 employees in the classification of
Assistant Public Defender at the Office of the Public Defender for the period
1/1/2013 - 12/31/2015.

6. MISCELLANEOUS BUSINESS
7. PUBLIC COMMENT UNRELATED TO AGENDA

8. ADJOURNMENT

*In accordance with Section 108.01 of the Cuyahoga County Code, complimentary parking
in the Huntington Park Garage will be available for the public on any day when the Council
or any of its committees holds meetings. Please see the Clerk to obtain a parking pass.
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County Council of Cuyahoga County, Ohio

Resolution No. R2014-0088

Sponsored by: County Executive A Resolution approving a Qualified
FitzGerald/Department of Public | Management  Agreement with  Hilton
Works Management LLC relating to management of
a Convention Center Hotel; authorizing the
County Executive to execute a Qualified
Management  Agreement, a Technical
Services Agreement, a Pre-Opening Services
Agreement, a Room-Block Agreement, and
all other documents consistent with this
Resolution; authorizing and approving
related matters; and declaring the necessity
that this Resolution become immediately
effective.

WHEREAS, the County intends to develop an approximately 600-room
Convention Center Hotel on property immediately adjacent to and in support of the
Cleveland Convention Center and Global Center for Health Innovation (“Hotel”); and

WHEREAS, because the County intends to finance the construction of the Hotel
through bonds or other obligations the interest on which will be exempt from federal
income taxes (“Obligations”), the management agreement for the Hotel must meet the
requirements of the Internal Revenue Service for a Qualified Management Agreement
(“QMA™); and

WHEREAS, the County desires to enter into a QMA for the Hotel with Hilton
Management LLC, a Delaware limited liability company (“Hilton”), for an initial term
commencing on the opening date of the Hotel, which is expected to be June 1, 2016
(the “Projected Opening Date”), and ending 15 years thereafter (the “QMA Term”);
and

WHEREAS, under the QMA, Hilton is authorized to enter into contracts and
agreements necessary to the operation of the Hotel in the name of and on behalf of the
County; and

WHEREAS, under the QMA, revenues from the Hotel will be directed to
payment of operating costs and expenses of the Hotel, including taxes, insurance, and
certain services provided exclusively by Hilton, and to the Base Management Fee
(defined below), all in accordance with a budget to be reviewed and approved
periodically by the County; and



WHEREAS, excess revenues from the Hotel will be transferred, at least
quarterly, by Hilton to the trustee of the Obligations, for deposit in the manner set
forth in the trust agreement authorizing issuance of the Obligations; and

WHEREAS, the Base Management Fee paid to Hilton during the first five full-
operating years of the QMA will be fixed at: $639,000 for year one, $823,000 for year
two, $1,066,000 for year three, $1,201,000 for year four, and $1,231,000 for year five;
the Base Management Fee during any period prior to the first full-operating year will
be prorated based on the Base Management Fee for the first full-operating year; after
the fifth full-operating year, the Base Management Fee will be adjusted annually by
the previous calendar year’s CPI for the Cleveland MSA; the Base Management Fee
will be paid monthly, in arrears; and

WHEREAS, the Owner’s Priority Payment will be $8,000,000 per year during
the first three full-operating years of the QMA (which amount shall be prorated for the
period beginning on the Projected Opening Date through December 31, 2016) and
$9,000,000 per year of the QMA thereafter; the Owner’s Priority Payment will be
directed to paying debt service on the Obligations; and

WHEREAS, provided that the Hotel meets certain criteria regarding revenue-
per-available-rooms and the generation of net revenues sufficient to meet the Owner’s
Priority Payment, Hilton will be paid a Subordinate Management Fee; during the first
five full-operating years of the QMA, the Subordinate Management Fee will be fixed
at zero dollars for the period beginning on the opening date of the Hotel through the
end of the second full-operating year and a total of $1,484,000 for years three through
five; after the fifth full-operating year, the Subordinate Management Fee will be
adjusted annually by the previous calendar year’s CPI for the Cleveland MSA; and

WHEREAS, the County reserves the right to terminate the QMA after the sixth
full-operating year thereof in the event the Hotel does not meet certain performance
tests and Hilton does not exercise its cure rights under the QMA; and

WHEREAS, prior to opening the Hotel, Hilton will provide certain technical
services related to the architecture, engineering, and interior design of the Hotel under
a Technical Services Agreement for the period beginning on the date of execution
thereof through the Projected Opening Date (the “TSA Term”); and

WHEREAS, prior to opening the Hotel, Hilton will provide certain pre-opening
services related to marketing, staffing, and other services necessary to opening-day
operations of the Hotel under a Pre-Opening Services Agreement for the period
beginning on the date of execution thereof through the Projected Opening Date (the
“POSA Term”); and

WHERAS, the County intends to enter into an agreement with Hilton to assure
that, throughout the QMA Term, sufficient Hotel accommodations will be available to



attendees, participants, and planners of events being held in the Cleveland Convention
Center and Global Center for Health Innovation (the “Room-Block Agreement”); and

WHEREAS, it is necessary that this Resolution become immediately effective in
order that the time-sensitive project can continue proceeding on schedule and that
critical services provided by Cuyahoga County can continue and to provide for the
usual, daily operation of a County entity.

NOW, THEREFORE, BE IT RESOLVED BY THE COUNTY COUNCIL OF
CUYAHOGA COUNTY, OHIO:

SECTION 1. That County Council hereby authorizes, and the County
Executive is hereby authorized to conclude negotiations of, the following agreements
with Hilton in relation to the Convention Center Hotel: a Technical Services
Agreement, for an amount not to exceed $350,000, including fees of approximately
$250,000 and the balance for reimbursable expenses, for the TSA Term; a Pre-
Opening Services Agreement, for an amount not to exceed $6,370,000, including fees
of approximately $300,000 and the balance for reimbursable expenses, for the POSA
Term; a Room Block Agreement for the QMA Term; and a Qualified Management
Agreement, for the QMA Term. To the extent that any exemptions are necessary
under the County Code and contracting procedures, they shall be deemed approved by
the adoption of this Resolution. The final negotiated terms of the agreements,
including the actual maximum not to exceed amount and risk management protections,
shall be subject to the approval of the Director of Law, but in no event shall the finally
negotiated maximum amounts under the Technical Services Agreement and Pre-
Opening Services Agreement exceed the herein authorized aggregate maximum of
$6,720,000.

SECTION 2. That the County Executive or his authorized designee is
authorized to (a) take all actions, and to execute, acknowledge, deliver and/or file for
record (as and where appropriate) (i) all documents and instruments necessary or
desirable to facilitate and/or consummate the transactions contemplated hereby,
including, but not limited to, the Technical Services Agreement, the Pre-Opening
Services Agreement, the Qualified Management Agreement, and the Room-Block
Agreement, and all documents to be executed by the County thereunder, and all
financing-related documents (including but not limited to subordination, non-
disturbance and attornment agreements, pledges, and security agreements), (ii) all
other and further documents, instruments, certificates, agreements, amendments,
assignments, subleases, consents, affidavits, certifications, disbursement
authorizations, settlement statements, closing statements, proration statements, escrow
agreements, escrow instructions, and notices, and (iii) amendments, modifications and
supplements to any of the foregoing, that the County Executive may deem necessary
or advisable in connection with the consummation of the transactions contemplated
hereby, in all cases containing such terms and conditions not adverse to the County
and approved by the County’s Director of Law or his authorized designee, (b) agree to
such payments, prorations, credits, deposits, holdbacks, escrows and other



arrangements as may be necessary or advisable in connection therewith to facilitate
and/or consummate such transactions, and (c) prosecute and/or defend any actions or
proceedings that may be necessary or advisable relative to any of the foregoing
matters.

SECTION 3. This Council finds and determines that all formal actions of this
Council relating to the adoption of this Resolution were adopted in an open meeting of
Council, and that all deliberations of this Council and of any of its committees that
resulted in those formal actions were in meetings open to the public, in compliance
with all legal requirements, including Ohio Revised Code Section 121.22.

SECTION 4. It is necessary that this Resolution become immediately effective
for the usual daily operation of the County; the preservation of public peace, health, or
safety in the County; and any additional reasons set forth in the preamble. Provided
that this Resolution receives the affirmative vote of at least eight members of Council,
it shall take effect and be in force immediately upon the earliest occurrence of any of
the following: (i) its approval by the County Executive through signature, (ii) the
expiration of the time during which it may be disapproved by the County Executive
under Section 3.10(6) of the Charter, or (iii) its passage by at least eight members of
Council after disapproval pursuant to Section 3.10(7) of the Charter. Otherwise, it
shall take effect and be in force from and after the earliest period allowed by law.

On a motion by , seconded by , the foregoing Resolution was
duly adopted.
Yeas:
Nays:
County Council President Date
County Executive Date

Clerk of Council Date



First Reading/Referred to Committee: March 25, 2014
Committee(s) Assigned: Committee of the Whole

Committee Report/Second Reading/Referred to Committee: April 8, 2014
Committee(s) Assigned: Committee of the Whole

Journal
, 2014



County Council of Cuyahoga County, Ohio

Resolution No. R2014-0089

Sponsored by: County Executive A Resolution authorizing an amendment to
FitzGerald/Department of Public | the Design-Build Agreement with Turner/
Works Ozanne/VAA A Joint Venture establishing a
definitive guaranteed maximum price in the
amount not-to-exceed $ for
design-build services for the Convention
Center Hotel Project for the period
11/13/2013 - 9/1/2016; authorizing the
County Executive to execute the contract and
all other documents consistent with this
Resolution; and declaring the necessity that
this  Resolution become immediately
effective.

WHEREAS, in Resolution No. R2013-0234, County Council made an award on
RQ28353 to Turner/Ozanne/VAA A Joint Venture (“Design Builder”) and authorized the
County Executive to negotiate, enter into, and execute an initial contract with the Design
Builder in an amount not-to-exceed $10,000,000.00; and,

WHEREAS, Council resolved in Resolution No. R2013-0234 that the final
definitive contract/ GMP amendment with Design Builder pursuant to RQ28353 shall be
subject to Council’s approval; and,

WHEREAS, the GMP amendment with Design Builder provides for the design and
construction of the new Convention Center Hotel for a total price that will not exceed
$ (the guaranteed maximum price or “GMP”), and it incorporates all
services performed in connection with the Design-Build Agreement between the County
and Design Builder dated November 13, 2013, authorized by County Council under
Resolution No. R2013-0234;

WHEREAS, it is necessary that this Resolution become immediately effective in
order that the time-sensitive project can continue proceeding on schedule and that critical
services provided by Cuyahoga County can continue and to provide for the usual, daily
operation of a County entity.

NOW, THEREFORE, BE IT RESOLVED BY THE COUNTY COUNCIL OF
CUYAHOGA COUNTY, OHIO:

SECTION 1. County Council hereby authorizes a final definitive GMP
amendment with Turner/Ozanne/VVAA A Joint Venture for an amount not to exceed



$ as the design-builder for the Convention Center Hotel Project for the
period November 13, 2013, through September 1, 2016, and authorizes the County
Executive to conclude the negotiations with Turner/Ozanne/VVAA A Joint Venture, and to
enter into said contract. To the extent that any exemptions are necessary under the
County Code and contracting procedures, they shall be deemed approved by the adoption
of this Resolution. The final negotiated terms of the contract, including the actual
maximum not-to-exceed amount and risk management protections, shall be subject to the
approval of the Director of Law, but in no event shall the finally negotiated amount
exceed the herein authorized maximum of $

SECTION 2. The County Executive is authorized to execute the contract and all
other related documents, as approved to legal form and correctness by the Director of
Law or his designee, consistent with this Resolution.

SECTION 3. It is necessary that this Resolution become immediately effective for
the usual daily operation of the County; the preservation of public peace, health, or safety
in the County; and any additional reasons set forth in the preamble. Provided that this
Resolution receives the affirmative vote of at least eight members of Council, it shall take
effect and be in force immediately upon the earliest occurrence of any of the following:
(1) its approval by the County Executive through signature, (2) the expiration of the time
during which it may be disapproved by the County Executive under Section 3.10(6) of
the Cuyahoga County Charter, or (3) its passage by at least eight members of Council
after disapproval pursuant to Section 3.10(7) of the Cuyahoga County Charter.
Otherwise, it shall take effect and be in force from and after the earliest period allowed
by law.

SECTION 4. Itis found and determined that all formal actions of this Council
relating to the adoption of this Resolution were adopted in an open meeting of the
Council, and that all deliberations of this Council and of any of its committees that
resulted in such formal action were in meetings open to the public, in compliance with all
legal requirements, including Section 121.22 of the Ohio Revised Code.

On a motion by , seconded by , the foregoing Resolution
was duly adopted.

Yeas:

Nays:

County Council President ~ Date



County Executive Date

Clerk of Council Date

First Reading/Referred to Committee: March 25, 2014
Committee(s) Assigned: Committee of the Whole

Committee Report/Second Reading/Referred to Committee: April 8, 2014
Committee(s) Assigned: Committee of the Whole

Journal
, 2014



County Council of Cuyahoga County, Ohio

Resolution No. R2014-0090

Sponsored by: County Executive A Resolution providing for the acquisition
FitzGerald/Department of Public by lease purchase of real property
Works including a convention center hotel facility;

authorizing a Lease Purchase Agreement
with respect to the convention center hotel
facility; authorizing and approving other
documents relating to the convention
center hotel facility and financing thereof;
and declaring the necessity that this
Resolution become immediately effective.

WHEREAS, in order to enhance the ability of the Cleveland Convention Center
and Global Center for Health Innovation (the “Convention Center”) to attract large
meetings to the Convention Center and additional visitors to the region, the County
intends to develop an approximately 600-room Convention Center Hotel on property
immediately adjacent to and in support of the Convention Center (“Hotel”); and

WHEREAS, in furtherance of the County’s intention to develop the Hotel, and in
order to participate in other cooperative activities identified therein, the County
entered into a Cooperative Agreement dated as of December 17, 2014 among the
County, the City of Cleveland and the Cleveland-Cuyahoga Count Port Authority (the
“Cooperative Agreement”); and

WHEREAS, it will be necessary for the County to enter into certain financing
arrangements and other agreements in order to finance the cost of a Hotel in
accordance with the terms of the Cooperative Agreement; and

WHEREAS, in order to implement the financing arrangements with respect to
the Hotel, it will be necessary for the County to take the following actions:

A. Execute and deliver a lease purchase agreement (the "Lease") under which
the County (a) will lease from the Cleveland-Cuyahoga County Port Authority (the
“Lessor”) the Leased Premises for an Initial Term, each as defined in the Lease, and
for Renewal Terms, as defined in the Lease, upon appropriations being made by this
Council of funds sufficient to enable the County to pay the Base Rent and Additional
Rent, as defined in the Lease, during the Initial Term and Renewal Terms (each a
"Lease Term") and (b) will have an obligation, which will constitute a "public
obligation™ as defined in Ohio Revised Code Section 133.01, to pay Base Rent and
Additional Rent during each Lease Term subject to such appropriations;




B. Approve a trust agreement (the "Trust Agreement") between the Lessor and
U.S. Bank National Association (the "Trustee") pursuant to which (a) the Lessor will
assign its interest in the Lease to the Trustee, (b) the Lessor will direct the Trustee to
and the Trustee will execute not to exceed $260,000,000 aggregate principal amount
of Certificates of Participation (the "Certificates™) in the payments of Base Rent to be
made by the County under the Lease, which Certificates will constitute "fractionalized
interests in public obligations™, as defined in Ohio Revised Code Section 133.01, and
(c) proceeds of the sale of the Certificates will be used to pay a portion of the cost of
constructing the Hotel;

C. Execute a letter of representations (the "Letter of Representations") to Stifel,
Nilcolaus & Company, Incorporated, as representative of the original purchasers of the
Certificates (the "Original Purchaser"), the Lessor, and/or and the Trustee evidencing
the approval of a certificate purchase agreement (the "Purchase Agreement™) between
the Original Purchaser, the Lessor and the Trustee setting forth the purchase price and
other terms upon which the Original Purchaser will purchase the Certificates from the
Trustee;

D. Provide certain information relating to the Hotel project and the County to
the Original Purchaser for inclusion in a disclosure document to be used in connection
with the initial offering of the Certificates by the Original Purchaser; and

WHEREAS, it is necessary that this Resolution become immediately effective in
order that the time-sensitive project can continue proceeding on schedule and that
critical services provided by Cuyahoga County can continue and to provide for the
usual, daily operation of a County entity.

NOW, THEREFORE, BE IT RESOLVED BY THE COUNTY COUNCIL OF
CUYAHOGA COUNTY, OHIO:

SECTION 1. It is hereby determined that, for the reasons set forth in the
preambles to this Resolution, and in furtherance of the cooperative activities identified
in the Cooperative Agreement, the acquisition of the Lease Premises and the financing
by the County of the convention center hotel facility pursuant to the Lease are in
support the Convention Center and in furtherance of the County’s interests.

SECTION 2. The County Executive and the Fiscal Officer are each authorized
and directed to sign and deliver the Lease and to signify approval of the Trust Agreement
in substantially the forms as are now on file with the Clerk of Council after approval
thereof by the Director of Law. The Lease and the Trust Agreement are approved in
substantially the forms as are now on file with the Clerk of Council, together with any
changes or amendments that are not inconsistent with this Resolution and not
substantially adverse to the County that are approved by the County Executive and the
Fiscal Officer and the Director of Law on behalf of the County, all of which shall be



conclusively evidenced by the signing of the Lease or amendments thereto and the
signifying of approval of the Trust Agreement or amendments thereto.

SECTION 3. (a) Base Rent. The Fiscal Officer is hereby authorized and directed
to negotiate and provide for the terms of the Base Rent, as defined in the Lease, including
the aggregate principal component thereof, which for the Initial Term and all Renewal
Terms in aggregate shall not exceed $260,000,000 and the interest components thereof,
which interest components may be fixed rate interest components or variable rate interest
components, the weighted average of which fixed rate interest components shall not
exceed 8% per annum, provided that if the interest rate component is not to be excluded
from gross income for federal income tax purposes, the fixed interest rate components
shall not exceed 12% per annum.

The County acknowledges that the principal component of the Lease shall be equal
to the principal amount of the Certificates and shall be that amount which, together with
other funds to be made available for the acquisition and construction of the convention
center hotel facility, shall be sufficient to pay the cost of the convention center hotel
facility, including without limitation the cost of providing any reserves that the Fiscal
Officer determines are necessary and appropriate for the Certificates to be issued on the
terms most favorable to the County as the payor on the public obligations in which the
Certificates constitute fractionalized interests (which determination shall be confirmed by
the Fiscal Officer by the Fiscal Officer's signing of the Letter of Representations
described above), and the costs of issuance of the Certificates, and which the Fiscal
Officer determines are necessary and reasonable in light of the character of the
Certificates (which determination shall be confirmed by the Fiscal Officer by the Fiscal
Officer's execution of the Letter of Representations). The County further acknowledges
that the payment schedule for the Certificates shall include interest components on the
principal amount thereof which shall be based upon the interest components of the Base
Rent. The Certificates may be issued in one or more series which may differ as to
interest rate components, credit enhancement, priority of payment and other terms. The
Base Rent to be payable under and in accordance with the Lease during the Initial Term
of the Lease and any Renewal Terms, shall be an amount sufficient to cover the amount
of principal of and interest component on the outstanding Certificates of any series that
are due and payable during that Initial Term or Renewal Term, and such Base Rent shall
be specified or determined in an exhibit to the Lease; provided, however, that the
County's payment of Base Rent and Additional Rent is Subject to Appropriation and
Certification as provided in the Lease and nothing in the Lease, the Certificates or the
Trust Agreement constitutes a pledge by the Lessee, or an obligation of the Lessee, of
any taxes or other moneys to the payments due thereunder.

(b) Purchase Agreement. The Fiscal Officer is authorized to sign and deliver, in
the name and on behalf of the County, the Letter of Representations attached as Exhibit
A to the Purchase Agreement, in substantially the form as is now on file with the Clerk of
this Council after approval thereof by the Director of Law, signifying approval of the
Purchase Agreement and setting forth the schedule of Base Rent and the principal
components and interest components thereof, the costs of issuance of the Certificates and




the reserves for the Certificates and approving the appointment of the Trustee. The
Purchase Agreement and the Letter of Representations are approved, together with any
changes or amendments that are not inconsistent with this Resolution and not
substantially adverse to the County and that are approved by the Fiscal Officer and
Director of Law on behalf of the County, all of which shall be conclusively evidenced by
the signing of the Letter of Representations or amendments thereto.

(c) Primary Offering Disclosure. If, in the judgment of the Fiscal Officer after
consultation with the Original Purchaser, a disclosure document is appropriate relating to
the initial offering of the Certificates, the Fiscal Officer, on behalf of the County and in
that officer's official capacity, is authorized to (i) cooperate with the Original Purchaser in
the preparation of, and the making of modifications, completions or changes of or
supplements to, such a disclosure document, (ii) determine, and to certify or otherwise
represent, when the disclosure document is to be deemed final or is final, (iii) authorize
the use and distribution of that disclosure document and any supplements thereto in
connection with the initial offering of the Certificates, and (iv) sign certificates,
statements or other documents in connection with the finality, accuracy and completeness
of that disclosure document.

(d) Agreement to Provide Continuing Disclosure. For the benefit of the holders
and beneficial owners from time to time of the Certificates, the County agrees, as the
only obligated person with respect to the Certificates under SEC Rule 15¢2-12 (the
"Rule™), to provide or cause to be provided such financial information and operating data,
audited financial statements and notices, in such manner, as may be required for purposes
of paragraph (b)(5)(i) of the Rule. In order to describe and specify certain terms of the
County's continuing disclosure agreement for that purpose, and thereby to implement that
agreement, including provisions for enforcement, amendment and termination, the Fiscal
Officer is authorized and directed to sign and deliver, in the name and on behalf of the
County, the Continuing Disclosure Agreement in substantially the form as is now on file
with the Clerk of Council after approval thereof by the Director of Law, with any
changes or amendments that are not inconsistent with this Resolution and not
substantially adverse to the County and that are approved by the Fiscal Officer and the
Director of Law on behalf of the County, all of which shall be conclusively evidenced by
the signing of that Continuing Disclosure Agreement or amendments to it. The
Continuing Disclosure Agreement shall be the County's continuing disclosure agreement
for purposes of the Rule, and its performance shall be subject to the annual appropriation
of any funds that may be necessary to perform it.

(e) Application for Rating or Insurance. If, in the judgment of the Fiscal Officer
after consultation with the Original Purchaser, the filing of an application for (i) a rating
on a series of Certificates by one or more nationally recognized rating agencies, (ii) a
policy of insurance or other credit enhancement facility from a company or companies to
better assure the payment of principal of and interest on a series of Certificates, or (iii) a
surety bond or other credit enhancement facility from a company or other companies to
satisfy the reserve requirement for a series of Certificates is in the best interest of and
financially advantageous to this County, the Fiscal Officer is authorized to prepare and




submit those applications, to provide to each such agency, company or other credit
enhancement facility provider such information as may be required for the purpose. The
cost of obtaining each such rating, policy, bond or credit enhancement facility, except to
the extent paid by the Original Purchaser in accordance with the Purchase Agreement,
shall be paid from the proceeds of the Certificates.

SECTION 4. The County Executive, the Fiscal Officer, the Director of Law and
the Clerk of Council are each hereby authorized and directed to take any and all other
actions and to execute any and all other instruments, certificates and documents as may in
their judgment be necessary, desirable, advisable or appropriate in connection with the
execution and delivery of the Lease, the execution and delivery of the Certificates by the
Trustee and the purchase of the Certificates by the Original Purchaser in order to give
effect to the transactions contemplated to be performed on the part of the County under
the Lease and the Letter of Representations.

SECTION 5. The Fiscal Officer, or any other officer having responsibility for
executing the Lease, is, alone or in conjunction with any of the foregoing or with any
other officer or employee of the County, authorized and directed (a) to cooperate with the
Original Purchaser and the Trustee by making, on behalf of the County, such covenants
and representations in the Lease as are appropriate and necessary so that (a) the Lease and
the Certificates will not (i) constitute private activity bonds, arbitrage bonds or hedge
bonds under Sections 141, 148 or 149 of the Internal Revenue Code of 1986, as amended
(the "Code™) or (ii) be treated other than as obligations to which Section 103(a) of the
Code applies, and (b) the interest components of the Lease and on the Certificates will
not be treated as an item of tax preference under Section 57 of the Code and to the effect
that the County will take or cause to be taken such actions that may be required of it for
the interest components of the Lease and on the Certificates to be and remain excluded
from gross income for federal income tax purposes and that it will not take or authorize to
be taken any actions that would adversely affect that exclusion.

The Fiscal Officer, or any other officer of the County having responsibility for
execution of the Lease is hereby authorized (a) to make or effect any election, selection,
designation, choice, consent, approval, or waiver on behalf of the County with respect to
the Lease and the Certificates as the County is permitted to or required to make or give
under the federal income tax laws, including, without limitation thereto, any of the
elections provided for in Section 148(f)(4)(C) of the Code or available under Section 148
of the Code, for the purpose of assuring, enhancing or protecting favorable tax treatment
or status of the Lease and the Certificates or the interest components thereof or assisting
compliance with requirements for that purpose, reducing the burden or expense of such
compliance, reducing the rebate amount or payments or penalties, or making payments of
special amounts in lieu of making computations to determine, or paying, excess earnings
as rebate, or obviating those amounts or payments, as determined by that officer, which
action shall be in writing and signed by the officer, (b) to take any and all other actions,
make or obtain calculations, make payments, and make or give reports, covenants and
certifications of and on behalf of the County, as may be appropriate to assure the
exclusion of interest from gross income and the intended tax status of the interest



components of the Lease and on the Certificates, and (c) to give one or more appropriate
certificates of the County, for inclusion in the transcript for the Certificates, setting forth
the reasonable expectations of the County regarding the amount and use of all the
proceeds from the sale of the Certificates, the facts, circumstances and estimates on
which they are based, and other facts and circumstances relevant to the tax treatment of
the interest component of and the tax status of the Certificates. Notwithstanding the
foregoing or any other provisions of this Resolution to the contrary, if the Fiscal Officer
determines prior to the execution and delivery of the Purchase Agreement and Letter of
Representations that it is necessary and appropriate and in the best interests of the County
for the interest components of the Base Rent to be included in gross income for federal
income tax purposes, the County shall not be bound by the covenants of this Section 6.

SECTION 7. This Council finds and determines that all formal actions of this
Council relating to the adoption of this Resolution were adopted in an open meeting of
Council, and that all deliberations of this Council and of any of its committees that
resulted in those formal actions were in meetings open to the public, in compliance
with all legal requirements, including Ohio Revised Code Section 121.22.

SECTION 8. Itis necessary that this Resolution become immediately effective
for the usual daily operation of the County; the preservation of public peace, health, or
safety in the County; and any additional reasons set forth in the preamble. Provided
that this Resolution receives the affirmative vote of at least eight members of Council,
it shall take effect and be in force immediately upon the earliest occurrence of any of
the following: (i) its approval by the County Executive through signature, (ii) the
expiration of the time during which it may be disapproved by the County Executive
under Section 3.10(6) of the Charter, or (iii) its passage by at least eight members of
Council after disapproval pursuant to Section 3.10(7) of the Charter. Otherwise, it
shall take effect and be in force from and after the earliest period allowed by law.

On a motion by , seconded by , the foregoing Resolution was
duly adopted.
Yeas:
Nays:
County Council President Date

County Executive Date



Clerk of Council Date

First Reading/Referred to Committee: March 25, 2014
Committee(s) Assigned: Committee of the Whole

Committee Report/Second Reading/Referred to Committee: April 8, 2014
Committee(s) Assigned: Committee of the Whole
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