MEMORANDUM OF UNDERSTANDING
Cedar-Lee-Meadowbrook Development in Cleveland Heights, Ohio
THIS MEMORANDUM OF UNDERSTANDING (“MOU”) is entered into by and
between the CITY OF CLEVELAND HEIGHTS, OHIO, a municipal corporation and political
subdivision duly organized and existing under the laws of the State of Ohio (the “City”) and F&C
DEVELOPMENT, INC., an Indiana corporation (the “Developer”) effective as of the last date set
forth below their respective signatures hereto (the “Effective Date”) and sets forth the primary
business terms pursuant to which the Developer proposes to build a multi-story mixed-use
development known as the Cedar-Lee-Meadowbrook project on approximately 4.80 acres of Cityowned real property located between Cedar Road and Meadowbrook Road in the City (the “Project
Site”), including any additional adjacent property not owned by the City but incorporated into the
Project (the “Added Property”). The Project Site includes land owned by the City that is currently
vacant land or utilized for surface and structured parking, as generally described in Exhibit “E”
attached hereto.
The following terms and conditions are subject to the execution of a formal development
agreement (the “Development Agreement”) which will contain the primary terms and conditions
herein, among other essential terms and conditions to be agreed to by the parties. The City and
the Developer agree to negotiate diligently and in good faith during the period following the
Effective Date in order to draft and execute the Development Agreement and all related
documentation as is necessary or appropriate to implement the development project outlined in
this MOU, all of which documentation shall be in form and substance acceptable to the Developer
and the City and their respective counsel, and subject to approval of City Council, in their
respective sole discretion. Except as otherwise provided in Section 17 and Section 18 of this MOU
and the Access Agreement described in Section 6 and attached as to form as Exhibit C if and when
fully executed and effective, no party shall have any liability or obligation, one to the other, unless
or until the Development Agreement is executed.
1.

The Project

The “Project” referred to in this MOU includes the development contemplated by the
Request for Qualifications and Preliminary Development Proposals issued by the City on October
22, 2020 (the “RFQ/RFP”) and described in the proposal received on December 29, 2020 (the
“Proposal”) and the proposal presentation provided to City Council by the Developer on
February 8, 2021 (the “Presentation”) in response to the RFQ/RFP. The RFQ/RFP, the Proposal
and the Presentation are attached hereto as Exhibit A. The development of the Project Site is
described in more detail in the Project Summary which is attached hereto as Exhibit B. For
purposes of this MOU and the Development Agreement, the Project shall include the Project Site
and any Added Property.
The City owns a structured parking garage located within the Project Site, with ownership,
management and maintenance thereof expected to be negotiated as part of the Development
Agreement. The parking garage may be “wrapped” with multi-family housing units developed by
Developer as part of the Project. The City and the Developer intend to enter into a parking
agreement pursuant to the terms of which commercial and residential tenants of the Project will be
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provided access to the parking structure, and finalizing such parking agreement, in a form
acceptable to both the City and the Developer, shall be a condition to the Developer’s execution
and delivery of the Development Agreement. The Developer intends to provide any landscaping
for the area surrounding the City’s parking garage, even if such landscaping is on City-owned
property.
2.

Vision/Development Goals

The Developer and the City seek to collaboratively create a mixed-use project on the
Project Site. The City’s goal is that the development of the Project Site shall be completed in a
manner which, at a minimum:
a) Creates a dense, vibrant, pedestrian friendly and unique mixed-use development consisting
of commercial and residential uses that leverages the placemaking opportunities of the site;
b) Dovetails with the architecture and aesthetics of the surrounding Cedar Lee District;
c) Complements and is harmonious with adjacent residential neighborhoods;
d) Creates positive economic and fiscal benefits for the neighborhood and the City;
e) Incorporates greenspace, and/or a strong landscaping plan into the design and construction
of the development;
f) Effectively incorporates community feedback into the design;
g) Strongly encourages the use of commercially reasonable efforts to achieve inclusion of
minority-owned and female-owned business enterprises in the construction of the
development, as well as the use of commercially reasonable efforts to ensure that laborers
and mechanics employed on the project shall be paid at a prevailing wage rate to an extent
reasonably practicable at an acceptable aggregate level to be negotiated prior to the
execution and delivery of the Development Agreement.
h) Developer shall use commercially reasonable efforts to achieve the goal of local worker
participation by having a majority of workers participating in the construction of this
project being residents of Northeast Ohio; and
i) Employs or utilizes sustainability best practices acceptable to the City that are consistent
with sustainability best practices and standards outlined in Developer’s Proposal attached
as Exhibit A.
3.

Proposed Scope

Subject to development of further conceptual designs, community feedback and further
market studies and economic feasibility analysis, the development plan for the Project Site will
include one or more 4 to 5 story buildings, including approximately 200 - 225 market-rate
apartments (some of which may be in apartments that “wrap” the existing City parking garage and
some of which shall have universal design and accessibility), approximately 5,000 to 9,000 square
feet of first floor commercial, retail and restaurant space, and public gathering and green spaces.
The total project cost is currently expected to be in excess of $50 million. The Project is expected
to be developed in one phase of construction.
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4.

Development Agreement

The City and the Developer will negotiate diligently and in good faith with the goal of
entering into a Development Agreement within sixty (60) days of the Effective Date, setting forth
the essential terms upon which the development will proceed on the Project Site. The
Development Agreement will include such terms as the City and the Developer deem necessary to
implement the development as currently envisioned, including, at a minimum to the extent
reasonably able to be determined upon execution of the Development Agreement, the following:
a.
b.
c.

d.
e.

f.

g.
h.

Detailed descriptions of the improvements to be constructed on the Project Site and
any Added Property;
A detailed plan of finance with respect to the Project, including the amount of
Developer contribution and other sources and uses of funds necessary to complete
the Project;
Detailed timelines/schedules/deadlines for the development acceptable to the City
and the Developer, including timelines and deadlines relating to community
engagement, planning, diligence, financial underwriting, architectural design and
review, City approvals, construction bidding and construction, and confirmation
and agreement by the Developer to proceed in accordance with the agreed-upon
schedule;
Details relating to the City’s process of zoning and planning approval and City
assistance with financing of the Project using tax-increment financing (TIF), all as
further described in Section 12 of this MOU;
A detailed process and expected timeline relating to City review and approval of
preliminary and final plans and specifications and any modifications to such plans
and specifications as required by the City’s zoning and plan approval process and
City review and approval of preliminary and final architectural plans and drawings
and any modification of such plans and drawings as required by the City’s zoning
and plan approval process;
A requirement that traffic impact (including, but not limited to, vehicular,
pedestrian, bicycle, etc.) and parking studies be completed at the Developer’s
expense and a requirement that the Developer deliver to the City detailed plans
concerning parking and traffic related to the redevelopment of the Project Site based
on those studies (including plans for accommodating parking needs for existing
residential and commercial users in the Cedar-Lee District during construction).
The City and the Developer shall agree to cooperate and coordinate to (1) minimize
parking and traffic issues during construction, and (2) if requested by the City, have
a district-wide parking study completed (in which case the City and the Developer
will share the cost of such study equitably);
A merchandising plan for retail and commercial tenants in compliance with the
City’s current zoning for the Project Site and generally consistent with the plan set
forth in Exhibit D hereto;
An agreement by the Developer that tenants of the retail and commercial portions
of the Project will not be businesses that are relocated from an existing business
location within the City without the prior written consent of the City Manager (the
parties hereto acknowledge and agree that all references to the term “City Manager”
herein shall be deemed to be references to the City Mayor from and after the date
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i.
j.

k.
l.
m.
n.
o.

p.
q.
r.

the elected Mayor replaces the City Manager as the chief executive official of the
City, which is expected occur on or about January 1, 2022), which shall not be
unreasonably withheld, delayed or conditioned;
Terms and conditions upon which the City will lease the Project Site to the
Developer, as provided in Section 5 below;
Terms and conditions relating to the ownership, management and maintenance of
the existing parking structure on the Project Site, and terms and conditions upon
which residential and commercial tenants of the Project will be provided access to
parking spaces in the existing parking structure on the Project Site, as provided in
Section 11 below, which terms and conditions shall be acceptable to the Developer
and the City;
A requirement that the Developer provide the City a detailed construction budget;
A requirement that the Developer use commercially reasonable efforts to achieve
MBE/FBE participation goals in connection with the Project as detailed in the
Proposal;
A detailed plan relating to security and avoidance of nuisances on the Project Site
during construction;
Provisions allowing the City to receive copies of periodic reports generated by any
construction inspector retained by any lender or financing source in connection with
any financing of the Project, if requested by the City;
A requirement for delivery to the City of (i) a completion guaranty by the Developer
and the Developer’s principal owners and (ii) if required, a guaranty by the
Developer’s principal owners of the Developer’s payment obligations relating to
any TIF financing related to the Project, or in the alternative, one or more bonds
issued by an acceptable surety, each in a form reasonably satisfactory to the City,
as applicable;
Detailed provisions requiring the Developer to maintain insurance in form and
amount reasonably required by the City and to provide the City customary
indemnity with respect to the Project;
Detailed provisions requiring the Developer to provide the City with periodic
reporting and reasonable access to books and records pertaining to the Project; and
An affirmative agreement by the Developer that (i) consistent with the budget
provided to the Developer by the City, it will pay or reimburse the City for specified
costs and expenses incurred by the City in connection with the development of the
Project at the time of execution of the lease of the Project Site to Developer, and
(ii) it will pay all costs and expenses incurred by Developer in connection with the
development of the Project, including, but not limited to, all costs and expenses
incurred by Developer in connection with title searches and title insurance,
environmental studies and reports, feasibility studies, traffic impact studies and
parking studies, appraisals, surveys and plats, architectural and construction costs,
financing costs, and all legal fees incurred by Developer.

Notwithstanding anything herein to the contrary, the parties acknowledge that all
deliverables or other matters described above may not be available or completed upon execution
of the Development Agreement and the parties shall work together diligently and in good faith
after the execution of the Development Agreement with respect thereto.
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5.

Lease of Project Site to Developer

The City shall lease the Project Site to the Developer for a term of ninety-nine (99) years,
and such lease shall have nominal rent and a mutually acceptable purchase option in favor of the
Developer after the fortieth (40th) anniversary of the commencement date of such lease. The City
agrees to cooperate with the Developer to enable Developer to obtain financing necessary to
construct and complete the Project, including the following:
1.
Improvements constructed by Developer on the Project Site are to be owned by the
Developer; and
2.
Casualty and condemnation proceeds shall be disbursed in accordance with
pertinent loan documents.
If necessary for the financing of the Project, including the proposed TIF financing
described in Section 12 of this MOU, the Developer and the City shall negotiate diligently and in
good faith to structure the lease of the Project Site from the City to the Developer as a financeable
ground lease. In addition, to the extent permitted by law, the lease of the Project Site (or a sublease)
will be structured to allow for the exemption of state and local sales taxes on all materials
purchased for the construction of the Project.
6.

Due Diligence

The Developer or its designee shall have a period of time commencing on the date of full
execution of the Development Agreement and continuing for ninety (90) days thereafter to conduct
inspections of the Project Site. The Developer and its agents, representatives and contractors shall
be granted full access to the land comprising the Project Site pursuant to an Access Agreement in
a form substantially similar to the form attached to this MOU as Exhibit C for purposes of
conducting such physical and environmental inspections, tests and surveys, including without
limitation a Phase I environmental survey, soil borings, geotechnical testing, surveys and title
searches (collectively, the “Inspections”) of the Project Site as the Developer deems necessary, in
the Developer’s sole discretion, to determine the feasibility, costs and physical and other
impediments to development of the Project.
The Developer shall provide copies to the City of any and all test results and reports relating
to Inspection Work performed at the Project Site. The Developer shall be responsible for any
damage to the Project Site caused by the Developer or the Developer’s inspectors or contractors
during such Inspections, shall repair and restore the Project Site to its condition immediately prior
to said Inspections, and shall indemnify and hold the City harmless from and against any and all
costs, claims and liabilities arising therefrom except arising out of pre-existing conditions.
Additionally, the City shall furnish or make available to the Developer upon the Effective
Date, all available information with respect to the history and physical and environmental
condition of the Project Site which is in the City’s possession or control, including without
limitation any environmental or geotechnical studies or tests, surveys, plats and title reports.
In the event that the Developer is dissatisfied with the results of the Inspections for any
reason whatsoever, the Developer may give written notice to the City to such effect and thereafter
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shall have no obligation or liability with respect to the Project other than (1) the reimbursement of
expenses incurred by the City in connection with the Project not to exceed $25,000; provided such
expenses are consistent with the estimates provided to the Developer by the City in accordance
with Section 17, and (2) the obligation of the Developer to deliver to the City the results of all
Inspections and any studies conducted by Developer relating to the Project or the Project Site,
including all deliverables relating to those Inspections or studies, at no cost to the City.
Alternatively, the Developer may propose changes to the nature and scope (as set forth in the
Development Agreement) of the proposed Project. If such changes are rejected by the City, the
Developer may likewise give written notice to the City and thereafter shall have no obligation or
liability with respect to the Project other than (1) the reimbursement of the City’s expenses
described above not to exceed $25,000, and (2) the obligation of the Developer to deliver to the
City the results of all Inspections and any studies conducted by Developer relating to the Project
or the Project Site, and all work product relating to those Inspections and studies, at no cost to the
City.
7.

Community Engagement; Non-Discrimination

The Developer acknowledges that the City considers community engagement to be a
critical component of the development process for the Project, and the Developer agrees to
cooperate with the City to gather input concerning the Project from residents and businesses in the
Cedar-Lee district and the greater Cleveland Heights community.
The Developer agrees that it shall meet personally with the Cedar-Lee Special
Improvement District (the “SID”) to review for potential incorporation into the Project the design
elements set forth in the Cedar-Lee Streetscape Plan. Developer shall use reasonable efforts to
enter into an agreement with the SID to participate in the SID Plan that is acceptable to both
Developer and the SID.
The Developer agrees that as part of its Project review process it will make itself reasonably
available to meet at convenient times and places with interested/inquiring task forces and
community groups and to participate upon reasonable request in City Council meetings, public
briefings and information sessions that are open to all interested parties. Developer agrees that, to
the extent commercially reasonable, it will endeavor to incorporate into the Project, if and where
appropriate, design suggestions made during the foregoing.
The Developer agrees that it will comply with all applicable federal, s tate and local laws
with regard to housing opportunities and fair employment practices and will not discriminate on
the basis of the protected classes identified in Section 749.01 of the Cleveland Heights Codified
Ordinances (age, race, color, religion, sex, familial status, national origin, disability, sexual
orientation, or gender identity or expression) in connection with the development of the Project
Site or any related activities pursuant to this MOU or a subsequent Development Agreement
concerning the same subject matter.
8.

Communications/Coordination

The Development Agreement will include a mutually acceptable plan for communication
and coordination between Developer and the City during the pre-construction planning period and
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the construction period for the Project. The plan will include, at a minimum, designated
representatives of the Developer and the City, a schedule of coordination/update/project status
meetings between the Developer and the City and a plan for communicating development plans
and project updates to stakeholders in the community.
9.

Design and Construction of Improvements

The development of the Project shall create, to the extent commercially feasible, marketrate residential and commercial units consistent with the City’s goal of creating a development that
improves the vibrancy and livability of the surrounding neighborhood. The Project shall be
completed using high quality materials in accordance with the agreed-upon plans and
specifications approved by the Architectural Board of Review and in compliance with the City’s
existing guidelines and standards established for the Project. The Developer agrees to construct
or cause construction to be completed in accordance with all applicable laws, ordinances, rules
and regulations and safety standards.
Following the parties’ execution of the Development Agreement, the Developer shall, at
its sole cost and expense, prepare and submit to the City preliminary plans for the exterior
configuration, appearance, orientation, size and permitted use of the improvements to be
constructed as part of the Project and any signage to be placed thereon (the “Preliminary Plans”),
upon which final construction plans will be based.
The Preliminary Plans and all final construction plans shall be subject to the City’s zoning
and planning approval process for residential/commercial developments.
10.

Permitted Use

The Developer shall be entitled to sublet, license and allow use of portions of the Project
as it deems appropriate, provided that retail and commercial use shall (1) be consistent with the
merchandising plan attached as Exhibit D and (2) not include relocation of existing businesses
within the City, unless, in the case of clause (2) above, the City Manager consents to such retail
and commercial uses in writing, which shall not be unreasonably withheld, delayed or conditioned.
11.

City Cooperation

The City intends to work collaboratively with the Developer to refine the Project and to
assist the Developer as much as possible with streamlining City zoning, permitting and design
review and approval processes.
The City will cooperate with the Developer in connection with any potential vacation of
existing streets, dedication of new streets, re-platting/reconfiguration of the Project Site, changes
in zoning (if applicable) and execution of reciprocal easement agreements or similar instruments
with respect to the Project which may reasonably be necessary to facilitate ingress, egress, access
to utilities and access and to other public improvements. The City will cooperate with Developer
to enter into an agreement (the “Parking Agreement”) that provides for the incorporation of the
City’s existing parking structure located on the Project Site into the Project on terms acceptable to
both the City and the Developer. The Parking Agreement is intended, among other things, to
provide details with respect to the ownership, management and maintenance of the parking
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structure and to provide residential and commercial tenants of the project access to the parking
garage on terms acceptable to both the City and the Developer. Further details of the Parking
Agreement will be determined based on the results of the parking study described in Section 4
hereof.
The City will cooperate with the Developer with respect to requests that the Developer
makes, from time to time, of other governmental or quasi-governmental entities providing
resources or funding to the Project (i.e., Federal, State, County, City, Port Authority, etc.).
12.

Financing

The City will cooperate with the Developer to structure a Tax Increment Financing (“TIF”)
for the Project under Section 5709.41 of the Ohio Revised Code. The City will provide the
Developer assistance, if requested, with negotiations with the Cleveland Heights-University
Heights School District (the “School District”) concerning the terms of the TIF transaction and
will work with the Developer to structure the TIF in a manner that is consistent with other
components of the Developer’s plan of finance for the Project. Notwithstanding anything in this
MOU to the contrary, the City will cooperate with the Developer and take such actions and execute
and deliver such documents as may be reasonably required to enable the City, or other acceptable
entity, to issue bonds or otherwise be involved in the financing/structuring of the Project.
The City acknowledges that the Developer expects to create a multi-tiered plan of finance
for the Project and that the Developer shall have the right to grant a security interest, mortgage or
other encumbrance (in any event, an “Encumbrance”) to secure debt related thereto (“Developer
Financing”) in the Developer’s leasehold interest in the Project Site and all of the Developer’s
right, title and interest in the improvements and any fixtures, equipment and personal property
located therein or thereon.
Except as described in Section 5 of this MOU, no such Encumbrance shall extend to, affect
or be a lien upon the estate and interest of the City in the Project Site or any part thereof.
In connection with any Developer Financing, in addition to the provisions of Section 5 of
this MOU, the City shall cooperate with the Developer in the giving of any estoppel certificates
with respect to the Lease and the granting of any customary recognition and non-disturbance
agreements with respect to the Lease as may be reasonably required with respect to the Developer’s
financing.
13.

Taxes and Impositions

After execution of a Development Agreement, if any, and upon expiration of any due
diligence period, and after title to the Project Site is leased to Developer, the Developer shall pay
all real property taxes and assessments (prorated on a lien basis) with respect to the Project Site
directly to the taxing authority before the same become overdue. The City will cooperate with the
Developer to cause all bills and statements for taxes and assessments to be delivered directly to
the Developer and shall promptly deliver to the Developer any such bills and statements which the
City receives. Except as otherwise provided in the Development Agreement or the terms of the
proposed TIF financing described in Section 12 of this MOU, the Developer shall be permitted to
contest any real property taxes or assessments with respect to the Project in accordance with
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applicable law and procedures. The Developer may apply for and receive any and all other
incentives available and applicable to the Project from any and all federal, state and local
governmental authorities and the City will cooperate with the Developer to apply for such
incentives.
Developer shall direct its general contractor to make all income tax payments associated
with such work during construction of the Project and to direct its subcontractors to do the same.
14.

No Contingencies; Economic Feasibility

The Developer acknowledges that its obligation under this MOU and to negotiate and
implement the Development Agreement as contemplated herein is not subject to or contingent
upon receipt of any award of new markets tax credits or historic tax credits. The City and the
Developer acknowledge that (i) the economic feasibility of the Project requires additional market
studies and analysis that will be completed, to the extent possible, during the inspection period
described in Section 6 hereof, and (ii) the scope of the Project as currently contemplated may need
to be adjusted pursuant to discussions between the Developer and the City to the extent one or
more components of the Project as currently contemplated are determined by the Developer as a
result of such market studies or analysis to not be economically feasible for the Project Site.
15.

Exclusivity

In consideration of the expenses that the Developer has incurred and will incur in
connection with the Project, the City agrees that until such time as this MOU has terminated in
accordance with the provisions of Section 16, the City will not solicit or accept bids from any other
party and will not furnish information with respect to the Project Site to any other party.
16.

Termination

This MOU will automatically terminate and be of no further force and effect (except as
provided in Section 17 and Section 18 below) upon the earlier of (i) the execution of the
Development Agreement, (ii) mutual written agreement of the City and the Developer, and (iii) the
failure of the City and Developer to execute a mutually agreeable Development Agreement within
the time period stated in Section 4 of this MOU.
17.

Fees and Expenses

The Developer agrees to reimburse the City for all out-of-pocket costs incurred by the City
in connection with the preparation and negotiation of this MOU and any other documentation
contemplated hereby upon the execution of the Lease of the Project Site to Developer; provided
such expenses are consistent with the estimates provided by the City to the Developer. Developer
acknowledges that the City has provided a good faith estimate of its expenses related to the Project
based upon certain assumptions, and that such estimate may need to be adjusted by mutual
agreement of the City and the Developer to the extent circumstances change as the Project
progresses. In the event this MOU terminates for any reason prior to execution of the Development
Agreement, other than the inability of the City and the Developer to finalize the terms of an
agreement relating to the ownership, management and maintenance of the parking structure as

9

provided in Section 11, Developer’s obligation under this Section 17 shall survive such termination
but not to exceed $25,000.
18.

Indemnification

Developer agrees to defend, indemnify and hold harmless the City from and against any
actions, suits, claims, losses, costs, demands, judgments, liabilities and damages asserted against
the City to the extent such actions, suits, claims, losses, costs, demands, judgments, liabilities or
damages are a result of or arise from the acts of Developer or its agents, employees, contractors,
licensees, invitees or anyone else acting at Developer’s request in connection with the Project. In
the event this MOU terminates for any reason prior to the execution of the Development
Agreement, Developer’s obligation under this Section 18 shall survive such termination.
19.

Press Releases

The Developer agrees not to issue any press releases or make other public announcements
with respect to the Project without prior written approval of the City, which approval shall not be
unreasonably withheld, conditioned, or delayed.
20.

Governing Law

This MOU and the Development Agreement shall each be governed by and construed in
accordance with the laws of the State of Ohio.

[BALANCE OF PAGE INTENTIONALLY BLANK]
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I.

INTRODUCTION
A. RFQ/RFP OVERVIEW

The City of Cleveland Heights, Ohio seeks to identify a qualified developer or development
team whom the City can work collaboratively with, to redevelop approximately 4.80 acres
of CityCedar-Lee-Meadowbrook Redevelopment Site
. The Site currently consists of vacant land and an area used primarily to provide
municipal surface and covered parking for the surrounding commercial district and
neighborhood. The Site is roughly bounded by Cedar Road, Lee Road, and Meadowbrook
Road, and is bisected by Tullamore Road, consisting of parcel numbers 687-06-009, 67806-010, 687-06-013, 687-06-088, 687-06-089, 687-06-090, 687-06-091, 687-06-092, 68706-093, 687-06-094, 687-06-095, 687-06-096, 687-06-159, and 687-08-001, in the heart of,
and within easy walking distance to businesses in, on
and vibrant
commercial districts, the Cedar Lee District. This Request for Qualifications and Preliminary
Development Proposals ( RFQ/RFP ) provides details about the Site and surrounding areas,
establishes the redevelopment goals of the City, and outlines the information required from
interested development partners, as well as the process by which a development partner will
be selected. Qualifications and supporting materials must be received by Wednesday,
December 30, 2020 at 4:00 pm EST.
In the interest of efficiency, rather than undertaking separate Request for Qualifications
and Request for Proposals
es, the City wishes to use this single
process, which is a hybrid between a true RFQ and an RFP, to understand each developer
qualifications as well as their proposed vision(s) of this Site redevelopment
potential. Through this process, the City seeks to identify and select a development partner
with whom to work collaboratively with to refine and implement the final redevelopment
concept. A high degree of input from the City and the public is expected to shape the final
development plan for this site. The City will require that conceptual drawings or renderings
be submitted as part of the responses to this RFQ/RFP for consideration at this time. At the
conclusion of the evaluation process, the City anticipates entering into a Memorandum of
Understanding (MOU) followed by a Development Agreement with the selected
development partner that will outline the roles and responsibilities of each party and establish
timelines for completing the development. Upon commencement of this redevelopment, the
City envisions consideration of several site control options such as selling the Site to the
selected developer, entering into a long term ground lease, or other arrangements to be
negotiated with the developer.
at this time is
for a long-term ground lease to be entered into for the redevelopment of the Site.
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B. DEVELOPMENT GOALS
The City seeks to develop the Site in a way which, at a minimum:
1. Creates a dense, vibrant, pedestrian friendly and unique mixed-use development
consisting of commercial, office, and/or residential uses that leverages the
placemaking opportunities of the site;
2. Dovetails with the architecture and aesthetics of the surrounding Cedar Lee District;
3. Complements and is harmonious with adjacent residential neighborhoods;
4. Creates positive economic and fiscal benefits for the neighborhood and the City;
5. Incorporates greenspace, and/or a strong landscaping plan into the design and
construction of the development;
6. Effectively incorporates community feedback into the design;
7. Strongly encourages the use of commercially reasonable efforts to achieve inclusion
of minority-owned and female-owned business enterprises in the construction of the
development, as well as the use of commercially reasonable efforts to ensure that
laborers and mechanics employed on the project shall be paid at a prevailing wage
rate to an extent reasonably practicable at an acceptable aggregate level to be
negotiated;
8. Developer shall use commercially reasonable efforts to achieve the goal of local
worker participation by having a majority of workers participating in the construction
of this project being residents of Northeast Ohio; and
9. Strives to achieve LEED
certification or substantially equivalent rating
system as determined by the City and, at a minimum, implements sustainability best
practices.
C. USES
The City welcomes and encourages highly creative ideas and approaches from the
development team regarding the redevelopment of the Site. Proposed uses should be
consistent with the City
and Master Plan. The City believes this is an
excellent opportunity to create an amenity-filled development that will add to the unique
character of the surrounding Cedar Lee neighborhood and the City.
D. SURROUNDING AREA
Cleveland Heights is a diverse, progressive, inner-ring suburb of Cleveland, Ohio, with
approximately 46,000 residents
Craftsman bungalows and front porch Colonial Revival homes to historic mansions, new
townhouses and condominiums. The City has a thriving arts community that includes
galleries, theatre and dance companies, and Cain Park, a municipally owned arts and
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entertainment complex. The City is home to eleven (11) commercial districts, including the
Cedar Lee District, and over 500 small businesses, with more than 150 of these businesses
located in the Cedar Lee District.
The Site is located in the heart of the Cedar Lee commercial district, a vibrant, pedestrianoriented commercial district
most active commercial districts, extending from Superior Road to Coleridge Road. Cedar
Lee has an impressive variety of stores, restaurants, businesses and cultural assets including
the Cedar Lee Theatre, the Cleveland Heights/University Heights Lee Road Library,
wn cultural gem, Cain Park, all within the Cedar Lee
District. The District is truly one o
shopping and dining
experiences.
Transportation of all types provide patrons with easy access to this Site. A Cleveland
access to public transportation along Lee Road. Abundant bike parking attracts patrons to
bicycle to the District on a regular basis. Many residents also walk to the District. The Site
is also
of 189 parking spaces. In addition, the City has built a 377 space structured parking facility
on the Site, located directly across the street from the Meadowbrook Road portion of the Site
off Tullamore Road. Eighty-two (82) spaces in this garage have been designed with a
separate access entrance and intended to be available to help support redevelopment of the
Meadowbrook Road portion of the Redevelopment Site. The District offers a wide array of
foods, entertainment and retail opportunities including HeightsArts Gallery, Boss Dog
Brewery, MOJO World Eats, Stone Oven, the Wine Spot, BottleHouse Brewery, Phoenix
Coffee, Voodoo Brewery,
, and
, as well as the
Cedar Lee Theatre, which is adjacent to the site. The District also boasts two bank branches,
and a drugstore. The Cedar Lee commercial area is a designated Special Improvement
District (SID) with active property owners and merchants and a low vacancy rate. The Site
is located less than three miles from University Circle, a world class center of education,
medical, arts and cultural institutions including the Cleveland Clinic, Case Western Reserve
University, University Hospitals Case Medical Center, the world-renowned Cleveland
Orchestra, the Cleveland Museum of Art, and many more institutions and employers.

II. SITE INFORMATION
A. SITE DESCRIPTION
The Site is located on land situated between Cedar Road, Lee Road, and Meadowbrook
Road, and is bisected by Tullamore Road. The approximately 4.80 acre Site consists of
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parcel numbers: 687-06-009, 678-06-010, 687-06-013, 687-06-088, 687-06-089, 687-06090, 687-06-091, 687-06-092, 687-06-093, 687-06-094, 687-06-095, 687-06-096, 687-06159, and 687-08-001. The Site includes land currently used as
Parking Lot #5, comprised of 189 parking spaces. In addition, the City has built a 377 space
structured parking facility on the Site, located directly across the street from the
Meadowbrook Road portion of this Redevelopment Site off Tullamore Road. Eighty-two
(82) spaces in the garage have been designed with a separate access entrance and intended
to be available to help support redevelopment of the Meadowbrook Road portion of the Site.
The Meadowbrook portion of the site is bisected by an AT&T easement please refer to the
Site Survey and Easement document links provided in Section VII. Additional Resources.
The following maps and table identify the Site as being zoned C2X Multiple-Use, and the
applicable zoning in the immediate vicinity. In addition, recent photographs of the Site and
surrounding Cedar Lee District are also provided below:
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Current Photos of the Cedar-Lee-Meadowbrook Redevelopment Site
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Current Photos of Cedar-Lee-Meadowbrook Redevelopment Site
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Examples of Existing Development on Lee Road
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B. DEVELOPMENT HISTORY
Municipal Surface Parking Lot #5 was developed as public parking for the Cedar Lee area
and has served that purpose going back decades. The 377 space parking deck on the Site was
constructed and opened in 2008.
Meadowbrook portion of the S
k building and parking lot.
This building and parking improvements were removed from the Site in 2005. In October
of 2007, the City received an NFA (no further action) letter from the Ohio Department of
Commerce noting the resolution of this issue from the Bureau of Underground Storage Tank
Regulations for this portion of the Site.
The Cedar Lee area has recently experienced a tremendous amount of improvement and new
investment. The City recently completed significant streetscape improvements along Lee
Road including new street lights, sidewalks and other improvements totaling roughly $3.5
million in new infrastructure investment.
Since 2016, a number of new businesses have opened in the District including Boss Dog
Brewing Company, CLE Urban Winery, Cleveland Running Shop, Zoma Ethiopian
Restaurant, MOJO World Eats, Kensington Pub, and Voodoo Brewery, indicating strong
private sector investment in the future of the District. Finally, the Cleveland Heights
University Heights School District recently completed its renovation and rehabilitation of
the High School on Cedar Road representing a $95 million investment in education and the
future of our youth. All of these projects have created a tremendous amount of momentum
throughout the District, with the Cedar-Lee-Meadowbrook Site located in the heart of the
District.

redevelopment of the Cedar-Lee Mini-Park which is adjacent to the CLM development site. Please
see Section VII. Additional Resources for more information.

C. ADDITIONAL INFORMATION
Links to additional information about the Site can be found in Section VII. Additional
Resources section at the end of this document. Additional information that is available
includes the following:
City of Cleveland Heights Master Plan

Land Use Plan: The Future Land Use Plan
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Cedar Lee District to develop as a mixed-use commercial and retail area with walkable
buildings having upper-floor residential or office uses. The Plan calls for the area where the
current surface parking and parking garage are located to develop as attached or multi-family
uses with a range of high density options including townhouses and apartment buildings.
Zoning: The Site is
District, as outlined in Zoning
Code Chapter 1131. The C2X District is established to provide standards for the continued
operation of mixed-use neighborhoods and to provide for dense, mixed-uses along main
thoroughfares and to concentrate mixed-use buildings to promote and encourage pedestrian
activity. Parking and driveways are generally located so as not to disrupt the pedestrian
activity.
At 4.80 acres, this development site is eligible for redevelopment unde
Development Overlay (PDO) District requirements as established in Chapter 1147 of the
City Zoning Code. The PDO District was established to provide greater opportunity for
development or redevelopment in areas of the City that have shallow commercial or high
density residential frontages which abut low density residential areas; to promote new
commercial and residential development and, where appropriate, mixed-use development
while assuring that any increased density or commercial development is compatible with the
surrounding areas; to assure that a proposed Planned Development occurs in a unified
manner in accordance with a conditionally approved Development Plan prepared by either
the City or the property owner,: and, to encourage sustainable development and practices in

Incentives: The Site is currently located within an existing incentive area, known as a
Community Reinvestment Area (CRA). This incentive allows for an exemption on the
increased value created by new construction or remodeling of residential or commercial
improvements.
The CRA program provides for levels of up to a 15-year term, and up to 100% for new
mixed-use commercial development on a case-by-case basis. The City is open to negotiating
incentives for redevelopment of this Site, subject to the developer providing a detailed
financial analysis clearly illustrating the need for such incentives to achieve market success
for the project.
For residential only development, the area of the site north of Tullamore Road is located in
while the area of the site south of Tullamore is located in the mid target incentive level area
(meeting 5
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https://www.clevelandheights.com/1075/Community-Reinvestment-Area-CRA .
In the past, the City has also provided the opportunity for Tax Increment Financing (TIF),
most recently with the Top of the Hill Redevelopment project, to assist City-owned land
redevelopment projects. The City recognizes that Tax Increment Financing may be
necessary to finance the construction of project improvements, and that this tool has the
ability to provide strong and significant school compensation opportunities for our school
district partners.

III. SUBMISSION REQUIREMENTS
All proposals submitted for consideration shall include, but not be limited to, the following
components. If development teams consist of more than one company, please provide the
requested qualifications for all companies.
A. DEVELOPMENT TEAM INFORMATION
Provide a narrative description of the proposed development team, including the following:
Brief history and overview of your company and your experience with urban
development projects having similar characteristics with the Site;
Identification of key members of your development team, their proposed roles for
this project, and their qualifications and experience;
Summary of
st experience working together;
Identification of the principal person who will speak for the development team and
any other key participants who will be involved in negotiating the project terms;
Specification of whether the development entity is or intends to form a corporation,
a general or limited partnership, a joint venture, or other type of business association
to carry out the proposed development; and
Your
long-term goals related to ownership of the development.
B. RELEVANT DEVELOPMENT EXPERIENCE
Describe at least three recent urban development projects that your company has
successfully completed or that are currently underway. Include a project summary, location,
project cost, funding sources, development challenges and solutions, and municipal
references. List development team members and their role in each project.
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C.

FINANCIAL CAPACITY

Present evidence of your
ability to finance the development project
including commitments of equity and debt capital and any public (city, county, state, or
federal) financial assistance necessary for the project to proceed.
D.

PROPOSED DEVELOPMENT VISION(S)

Provide a narrative description of the proposed development vision(s), including the
following:
Boundaries of the Site to be developed;
Size of proposed project buildings in square feet with breakdown by use;
Estimated capital investment;
Description and evidence of how the vision(s) addresses existing market conditions;
An indication of the level of quality of the materials to be used and the amenities to
be provided in the new housing;
Proposed ownership structure of new in-fill housing;
Description and evidence of how the vision(s) addresses existing market conditions;
Design approach and discussion of its compatibility with surrounding
neighborhoods, activities, uses, architecture, and aesthetics, including how the
existing parking garage will be integrated into the future site redevelopment;
Plan for any new parking and traffic needs created by the redevelopment of this Site,
and the potential impact of the proposed development on the existing and
surrounding neighborhoods; and
Discussion of pedestrian friendliness/walkability, sustainability, greenspace and
other elements of the vision(s)
understanding of the significance of this site to the City and adjacent commercial
district and neighborhoods;
Explore the feasibility of wrapping the parking garage with residential uses;
Explore the feasibility of an elevated pedestrian walkway connecting site north of
Tullamore with the Meadowbrook (south of Tullamore) portion of the site;
The City requires a conceptual drawing or rendering
this time. Such drawings or renderings will be considered as part of the
The future Developer of this site may acquire certain property in the vicinity of the project
incorporated into the project site, and if necessary, the Developer and City will enter into
easements, leases or other mechanisms mutually agreed to by the Developer and the City
with respect to such Added Property.
15 | P a g e

E.

COMMUNITY ENGAGEMENT

The development process must be inclusive and involve input not only from the City
administration and City Council, but adjacent residents, property and business owners, as
well as the greater Cleveland Heights community. Please describe your approach to effective
community engagement for this project and your experience successfully navigating this
process with previous projects. The City strongly encourages collaboration between the
Development Team selected and our City Community Development Corporation
FutureHeights on this project.
F.

PROPOSED PROCESS AND TIMELINES

Having the Site reach its full development potential quickly is a primary goal of the City.
Please describe the anticipated specific timelines and critical path for fully developing the
Site, specifically identifying dates for completing an MOU, site due diligence, entering into
a Development Agreement, commencement and completion of key project activities
including, but not limited to:
Site, market, financial analysis and/or other due diligence;
Securing financing commitments;
Design development, pre-construction planning, etc.;
Permitting and approvals (the City intends to assist, as much as possible, to facilitate
approvals);
Construction;
Project completion; and
Sales/Leasing.
If the proposed project involves phasing, please be specific regarding the above timelines
for each phase.
G.

ECONOMIC IMPACTS

At a high level, please describe the anticipated economic and fiscal benefits of the proposed
development, including but not limited to:
Projected capital investment;
Number of proposed residential units, office and/or retail/commercial square footage
and related property and income tax creation projected;
Projected new employment and payroll anticipated to result from the project; and
Discussion of how the project could catalyze additional nearby development.
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H.

RESOURCES REQUIRED FROM THE CITY AND OR OTHERS

to work collaboratively with the chosen developer to refine the concept
in a mutually beneficial way that streamlines the process of approvals and ultimately
accelerates the timeline for commencing and completing the development. What support or
resources will you require from the City to bring your concept to fruition and ensure an
effective partnership between your company and the City? To the extent that the proposed
development concept would require financial assistance from the City, County, State, or
Federal Government, please be specific as to what would be required. What other
contingencies exist that must be cleared in order for the development to proceed.
I.

MINORITY AND FEMALE BUSINESS ENTERPRISES INCLUSION; PREVAILING WAGE,
& LOCAL HIRING

The City strongly encourages the participation of minority-owned and female-owned
business enterprises in the development of the Site. Please describe any efforts you have
made on past projects to include minority-owned and female-owned businesses and any
steps you intend to take to include minority-owned and female-owned businesses for this
project. The City strongly encourages the use of commercially reasonable efforts to achieve
inclusion of minority-owned and female-owned business enterprises in the construction of
the development, as well as the use of commercially reasonable efforts to ensure that laborers
and mechanics employed on the project shall be paid at a prevailing wage rate to an extent
reasonably practicable at an acceptable aggregate level to be negotiated;
Developer shall use commercially reasonable efforts to achieve the goal of local worker
participation by having a majority of workers participating in the construction of this project
being residents of Northeast Ohio. In furtherance of this goal, the Developer will ensure that
a suitable number of worker outreach events be held in Cleveland Heights to promote local
worker participation in the project. The Developer shall agree to share with the City, and its
agents, including but not limited to the Regional Income Tax Authority, all information
necessary to facilitate tracking of project construction workers on a monthly basis to assure
payment of the appropriate income taxes due to the City from such employment. All
reporting requirements associated with the project will be subject to the conditions
negotiated in a final project development agreement.
J.

DEVELOPMENT AND USE AGREEMENT

At the conclusion of the evaluation process, the City anticipates entering into a non-binding
Memorandum of Understanding (MOU) and a subsequent Development Agreement with the
selected developer that would outline the roles and responsibilities of the City and developer
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and establish timelines for completing the development. Please identify to the greatest extent
possible, any development agreement terms that would not be acceptable or that the
respondent would require. Please indicate whether or not there is any objection to providing
a Personal Guaranty of Completion or equivalent guaranty or surety or similar approach that
would protect the City from the potential of default and/or an incomplete project.
K.

PROJECT SUMMARY

The following project summary should be completed and included in project submission:
Company Information
Founded
Employees
Headquarters
Development Partner(s)
Timeline
Phases
Time from groundbreaking to completion
Financing
Equity source
Personal guarantee of debt financing from
the firm principal(s)
Tax Increment Financing (TIF) required for
current concept?
Guarantee of public infrastructure financing
can a corporate and personal guaranty be
provided by the developer?
Tax abatement required?
Development contingent on availability of
any County, State, Federal funding sources
outside of City control?
MBE and FBE Inclusion
MBE and FBE Inclusion
Project Team
Development Partner
Architect
MBE and FBE participation
Public finance
Construction
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Site work
For-sale housing development partner
Residential sales
Parking
Parking study to be completed?
Project Examples
Example
Example

IV. Evaluation Criteria
The goal of this RFQ/RFP process is to identify the development partner or team possessing
the vision, experience, and financial resources to carry out a development of this scope and
which is best suited to work collaboratively with the City to create and execute a
development plan for the Site that accomplishes the goals of the City and its residents.
It is anticipated that submittals will be evaluated by a review team composed primarily, if
not entirely, of City staff and based upon, but not limited to, the criteria below. To facilitate
addressed in your response:
Developer Qualifications
Recent history of successful, high-impact urban development projects;
Access to sufficient equity and debt capital;
Commitment to long-term ownership, ground lease, or other site control arrangement; and
Ability to successfully navigate development hurdles.
Development Concept
Size of the development, number of dwelling units, office and/or retail/commercial square
footage proposed, and investment levels anticipated;
Size and type(s) of residential units and proposed amenities to be provided;
Compatibility with surrounding uses, architecture and aesthetics;
Architectural style, durability, use of high-quality materials, visual impact, and development
standards anticipated;
Impact on parking and traffic conditions, as well as Site ingress and egress;
Incorporation of greenspace and landscaping into the project;
Impact on neighborhood economic and demographic diversity;
Pedestrian friendliness and walkability;
Potential to catalyze nearby investment;
Approach to addressing the potential development challenges of the AT&T Easement,
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Sustainability; and
Ability for the project to stand the test of time

.

Development Approach
Strategy for soliciting and incorporating neighborhood/stakeholder input; and
Inclusion of minority-owned and female-owned business enterprises.
Economic & Fiscal Impact
Maximization of the Site for residential (projected number of new residents), office and or
retail/commercial uses;
New job and payroll creation;
Capital investment;
Synergy with neighborhood businesses;
Benefit to residents and/or employees and all users of the site (convenience, amenities,
accessibility and similar site design considerations);
Promotion of this development as a unique, high-end residential development and/or quality
mixed use development;
Potential to generate City income and property tax;
Potential to build property value and generate property tax both on and off the Site; and
Generation of other City revenue streams (fees, taxes, and other similar revenue streams).
Development Schedule
Projected timeline / critical path to accomplish the following milestones:
Pre-Development activities including Memorandum of Understanding (MOU) and
Development Agreement;
Design and engineering of the project; and
Commencing and completion of construction.

V.

EVALUATION PROCESS AND TIMELINE

It is expected that the developers or development teams whose submissions best meet the
evaluation criteria established above will be selected for an interview with the review team.
Following the review team interviews, some or all of the developers or development teams
may be invited to present their qualifications and preliminary development proposals to City
Council. City Council will make the final selection of a developer. The following is the
anticipated schedule for the evaluation and selection of a development team.
Milestone
RFQ/RFP available

Date
October 2020
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Deadline for submissions
Interviews with selected development teams
City Council presentations by finalists
Begin contract negotiations with selected development team

December 2020
January 2021
February 2021
March 2021

The City intends to adhere to this selection process, but reserves the right to reject all
submissions or deviate from the process, as necessary, to accomplish the goal of selecting
the most qualified development partner for this important Site and to begin the development
process as soon as is possible.
Confidentiality
The City of Cleveland Heights complies with all applicable laws regarding public meetings
and public records. The City will endeavor to maintain, but cannot guarantee, the
confidentiality during the selection and review process of financial information or
disclosures of the developer or prospective users, provided that such confidential
information shall be segregated into a separate volume in the original or any subsequent
submission and shall be clearly marked "CONFIDENTIALRights Reserved by the City
The City of Cleveland Heights reserves the right to reject any and all submittals, to negotiate
with parties interested in developing the site, to change, without notice, the RFQ/RFP and
evaluation process, and to waive any formality in submissions whenever same is in the
interest of the City of Cleveland Heights and its development objectives.

VI. SUBMISSION INSTRUCTIONS
To ensure that all potential respondents have access to the same information, all questions
regarding this project shall be posed via e-mail to:
clm@clvhts.com
Questions and answers with general relevance will be posted on the following page of the
www.clevelandheights.com/clm. Questions and answers will be posted
weekly. Timothy M. Boland, Director of Economic Development, is the single point of
contact for any questions related to this RFQ/RFP. Please do not contact anyone else at the
City to discuss this RFQ/RFP.
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Development teams shall submit an electronic copy of their submission via email
(attachment or file-sharing link) to clm@clvhts.com or have a flash drive containing the
submission delivered to the address below. As part of the review process, development teams
may be asked to provide up to 15 hard copies of the submission. Packages must be clearly
labeled
Cedar-LeeMeadowbrook Site." Any portions of a submittal containing confidential financial or trade
secrets should be clearly labeled as such. The City will endeavor to maintain but cannot
guarantee confidentiality of these documents.
Qualifications packages and supporting materials must be received by Wednesday,
December 30, 2020 by 4:00 pm EST to be considered. Packages should be addressed to:
The City of Cleveland Heights
Attn: Timothy M. Boland, Director of Economic Development
40 Severance Circle
Cleveland Heights, OH 44118
P 216-291-4857
clm@clvhts.com

VII. ADDITIONAL RESOURCES
The following documents provide additional information about the Site and surrounding area and
are accessible via the City of Cleveland Heights website: www.clevelandheights.com/clm.

Zoning Code

Contact the Planning Department with specific questions at 216-291-4878

Utility Maps Maps are available upon request from interested parties
Cedar Lee Mini-Park Redevelopment Plan
Site Survey / AT&T Easement on Meadowbrook portion of the site
Relevant Websites
www.clevelandheights.com
www.cedarlee.org
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Draft 6/24/21
EXHIBIT B
PROJECT SUMMARY

Exhibit B - 1

Cedar-Lee-Meadowbrook Redevelopment
Proposal Review
Proposed Project Elements

Flaherty & Collins/ City Architecture

Site Control

Open to Ground Lease

Past Experience with the City

The Ascent at Top of the Hill

Representative Projects

The Ascent at Top of the Hill
One at the Peninsula - Columbus, OH
4th & Race - Cincinnati, OH
River Haus - Covington, KY
Information on eight other projects provided

Development Capacity

25 P3 projects - $2,500,000,000 portfolio
P3 = Public Private Partnerships
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EXHIBIT C
ACCESS AGREEMENT
This Access Agreement (the Agreement ) is made by and between the CITY OF
CLEVELAND HEIGHTS, OHIO, a municipal corporation and political subdivision duly
organized and existing under the laws of the State of Ohio (the City ) and F&C
DEVELOPMENT, INC., an Indiana corporation (the Developer ) effective as of the last date set
forth below their respective signatures hereto (the Effective Date ) in connection with the
possible lease and development by Developer of a mixed-use development known as the CedarLee-Meadowbrook project on approximately _____________ (___) acres of City-owned real
property located in an area bounded by Cedar Road, Lee Road and Meadowbrook Boulevard in
the City (the Project Site ). As a condition to City s agreement to allow Developer access to the
Project Site which the City hereby grants to the Developer and its Representatives, Developer
agrees to be bound by the terms set forth in this Agreement (the Agreement ).
1.

In connection with any entry by Developer or any of its officers, directors,
employees, agents, advisors or representatives (collectively Representatives )
onto the Project Site, Developer shall give City reasonable advance notice of such
entry, which shall not be less than twenty-four (24) hours, and shall conduct such
entry and any inspections in connection therewith so as to reasonably minimize
interference with (i) the business of City and (ii) the business of tenants, occupiers
or licensees under any lease, license agreement or occupancy agreement affecting
the Project Site, and otherwise in a manner reasonably acceptable to City.
Notwithstanding the foregoing, Developer shall not perform any physically
invasive testing of the Project Site, including, without limitation, performing any
environmental testing, drilling or sampling, without first obtaining City s prior
written consent thereto, which consent shall not be unreasonably withheld, delayed
or conditioned. City may have a representative present to observe all testing, work,
inspections or entries onto the Project Site (such testing and other work, inspections
and entries onto the Project Site are referred to herein as the Inspection Work .).
The Inspection Work shall be at Developer s sole cost and expense and Developer
agrees to keep the Project Site free and clear of any liens that may arise as a result
thereof. All activities undertaken in connection with the Inspection Work shall
fully comply with applicable law and regulations, including, without limitation,
laws and regulations relating to worker safety, proper disposal of any disturbed or
discarded materials, and noise and operating hour restrictions. Developer is solely
responsible for the off-site disposal of any samples taken. Developer shall repair
promptly any physical damage caused by the Inspection Work, and shall restore the
Project Site to its condition immediately prior to entry by Developer on the Project
Site. The Developer shall provide copies to the City of any test results and reports
relating to the Inspection Work promptly after completion of such work on the
Project Site. The Developer shall maintain parking and minimize traffic issues
during all testing and inspection activities on the Project Site.

2.

Developer shall maintain, and shall ensure that its contractors to maintain, public
liability and property damage insurance reasonably satisfactory to the City insuring
Exhibit C - 1

Developer and its Representatives against any liability arising out of any entry or
inspections of the Project Site pursuant to the provisions hereof. Such insurance
maintained by Developer (and Developer s contractors) shall be in the amount of
One Million Dollars ($1,000,000) combined single limit for injury to or death of
one or more persons in an occurrence, and for damage to tangible property
(including loss of use) in an occurrence. The policy maintained by Developer shall
insure the contractual liability of Developer covering the indemnities herein and
shall (i) name the City (and its successors and assigns) as additional insureds, (ii)
contain a cross-liability provision, and (iii) contain a provision that the insurance
provided by Developer hereunder shall be primary and noncontributing with any
other insurance available to such City. Developer shall provide City with evidence
of such insurance coverage for City s review and approval prior to any entry or
inspection of the Project Site. Developer shall indemnify and hold City and its
respective affiliates, partners, trustees, shareholders, members, controlling persons,
directors, officers, attorneys, employees and agents of each of them, and their
respective heirs, successors, personal representatives and assigns, harmless from
and against any and all suits, actions, proceedings, investigations, demands, claims,
liabilities, fines, penalties, liens, judgments, losses, injuries, damages, expenses or
costs whatsoever, including, without limitation, attorneys and expert fees and
costs, costs of investigation and remediation costs arising out of or relating to any
entry on the Project Site by Developer or any of its Representatives and/or the
Inspection Work, except to the extent arising out of an existing condition of or on
the Project Site or caused by the City or any person or party acting at the request,
or on behalf, of the City. Notwithstanding any provision in this agreement to the
contrary, except as may be required by law, neither Developer nor any of its
Representatives shall contact any governmental official or representative regarding
any hazardous or toxic materials on or the environmental condition of the Project
Site, without City s prior written consent thereto, which consent may be withheld
in City s sole discretion.
3.

Notwithstanding anything to the contrary contained in this Agreement, City shall
have the right to terminate Developer s access to the Project Site at any time upon
the termination of the MOU between the parties regarding the Project Site.
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IN WITNESS WHEREOF, the parties have hereunto set their hands.
CITY OF CLEVELAND HEIGHTS, OHIO

F&C DEVELOPMENT, INC.

By:
Name:
Title:

By:
Name:
Title:

Date:

, 20___

Date:

The legal form and correctness of this
instrument is approved:
By:
Name:
Title:
Date:

, 20___
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, 20___

Draft 6/24/21
EXHIBIT D
MERCHANDISING PLAN
the Project to be a dense, vibrant, pedestrian friendly commercial district that dovetails with the
architecture and aesthetics of the surrounding neighborhood, the Developer expects to propose a
fully integrated, regional mixed-used experience. Developer will endeavor to attract retail tenants
including, but not limited to, the following: apparel, home stores, chef-driven restaurants, and
service providers such as a salon and spa. The Developer will agree that no retail or restaurant
concepts will be inconsistent with existing zoning for the Project Site, and will further agree that
no retail, commercial or service tenants will be relocated from anywhere within the City without
prior written consent of the City Manager which shall not be unreasonably withheld, delayed or
conditioned.
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EXHIBIT E
SURFACE PARKING LOT INCLUDED IN PROJECT SITE

2223 LEE RD. PARCEL NOS. 687-08-001; 687-06-096; 687-06-0093; AND 687-06-009
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