	Draft on File with Council
School Compensation Agreement

	This School Compensation Agreement (the “Agreement”) is made and entered into as of ______________ _____, 2025, between the City of Berea, Ohio (the “City”), a municipal corporation organized and existing under the Ohio Constitution, its Charter, and the laws of the State of Ohio (the “State”) with its principal offices at 11 Berea Commons, Berea, Ohio 44017, the Berea City School District (the “School District”), a public school district with its principal offices located at 390 Fair Street, Berea, Ohio 44017, and Berea Mixed Use Project LLC, a Delaware limited liability company with its principal offices located at 5720 East Schaaf Road, Independence, Ohio 44131 (the “Developer”).

Recitals

A. The City and the Developer have entered into a Development Agreement dated as of __________, 2025 (the “Development Agreement__.__. 25”).  Pursuant to the Development Agreement, the Developer owns certain real property and intends to acquire other certain real property owned by the City as described in the attached Exhibit A (collectively, the “TIF Property”), and to develop, redevelop or otherwise improve the TIF Property as a mixed-use development, which is anticipated to include (i) a multi-purpose community field, hotel, sports medicine facility, multi-family apartments, restaurants, parking garage and other uses (“Phase I of the Project”), and (ii) a possible recreation complex (“Phase II of the Project” and, together with Phase I of the Project, the “Development”). The Development will benefit the City and its residents by creating jobs, enlarging the property tax base, enhancing income tax revenues and stimulating collateral development in the City. The City and the Developer have provided to the School District, the  Development Agreement__.__. 25 and should there be any changes to Development Agreement__.__. 25 that would materially and adversely affect the ability of the School District to collect payments as required under this Agreement or which would decrease the amount available to be paid to the School District under this Agreement, then School District’s passage of resolution authorizing the delivery and execution of this Agreement shall be rendered null and void ab initio, absent written agreement by the School District as determined in its sole discretion.

B. Pursuant to Ohio Revised Code Sections 5709.41, .42, and .43 (together with related provisions of the Ohio Revised Code, the “TIF Act”) the City may, among other things: (i) establish one or more tax increment financing programs with respect to the real property that will be developed, redeveloped or otherwise improved from time to time on the TIF Property (the “TIF”); (ii) declare 100% of the increase in assessed value of the real property comprising the TIF Property to be a public purpose and exempt from real property taxation (the “TIF Exemption”) following the effective dates specified in the TIF Ordinance (defined below) for the duration of the TIF Exemption; (iii) provide for service payments in lieu of taxes (the “Service Payments”) as obligations running with the land for the duration of the TIF Exemption payable with respect to the real property comprising the TIF Property; and (iv) authorize the payment from the Service Payments of certain costs of acquiring, constructing, improving, furnishing and equipping real property for economic development and urban redevelopment.

C. The City proposes to pass an ordinance  (the “TIF Ordinance”) on or after ___________, 2025 and therein (i) declare to be a public purpose the improvement to the TIF Property providing for, among other things, the exemption of the increase in value of the TIF Property after the effective date of the TIF Ordinance on a parcel-by-parcel “rolling” basis (each improvement having the meaning as set forth in the TIF Act and collectively referred to as the “Improvements”) relating to the TIF Property consistent with the objectives stated in the TIF Ordinance and the payment of Service Payments with respect to such Improvements, and (ii) authorize the execution of this Agreement. The City and the Developer have provided to the School District a draft of the TIF Ordinance  on __.__. 25 and should there be any change to the TIF Ordinance that would materially and adversely affect the ability of the School District to collect payments as required under this Agreement or which would decrease the amount available to be paid to the School District under this Agreement, then School District’s passage of the resolution authorizing the delivery and execution of this Agreement shall be rendered null and void ab initio, absent written agreement by the School District as determined in its sole discretion.

D. The City will authorize the execution of a Tax Increment Financing Agreement or similar agreement (the “TIF Agreement”) between the City and the Developer, for itself and its successors and assigns as owners of all or a portion of the TIF Property, providing for, among other things, the obligation of the Developer and its successors and assigns to make the Service Payments in an amount equal to the taxes that the owners would have paid with respect to such Improvements.

E. 	The City and the School District will derive substantial and significant benefits from the Improvements.

F. 	On _______, 2025, and prior to the passage of the TIF Ordinance, the Board of the School District adopted a resolution granting its approval of this Agreement and the exemption of the real property taxes on the Improvements as provided in the TIF Ordinance and waived any further requirements of the TIF Act and Sections 5709.82 and 5709.83 of the Ohio Revised Code on the condition that the City and the Developer execute and deliver this Agreement.

G. The TIF Ordinance will exempt 100% of the increase in the assessed value of the parcels on the TIF Property (the “Improvements”) from real property taxation for a period of 30 years, commencing on the date or dates provided in the TIF Ordinance and ending on the earlier of (i) the date such Improvements have been exempted from taxation for a period of 30 years, or (ii) the date the Improvements cease to be a public purpose. 

H. To facilitate the construction of certain public and private improvements to the TIF Property, to permit the acquisition, construction, improvement, furnishing and equipping of real property for economic development and urban redevelopment, and to compensate the School District for a portion of the real property taxes that the School District would have received had the Improvements not been exempted from taxation, the City, the School District and the Developer have determined to enter into this Agreement, which Agreement is in the vital and best interest of the City and the School District and will improve the health, safety and welfare of the citizens of the City and the School District.

Agreement

NOW THEREFORE, in consideration of the premises and covenants contained in this Agreement, the parties agree as follows:

Section 1.	School District Approval and Agreement. In consideration of the Compensation Payments to be provided to it under Section 2 of this Agreement and the additional commitments of the Developer described in Section 5 of this Agreement, the School District hereby approves the TIF Exemption in the amount of 100% for up to 30 years on a parcel-by-parcel “rolling” basis, as provided for in the TIF Ordinance and, except as provided in Section  2, waives any payment of income tax revenues derived from new employees at the TIF Property as provided in Section 5709.82 of the Ohio Revised Code.

Section 2.	Compensation Payments to School District.  The parties to this Agreement agree that, as consideration for the School District’s agreement to approve the TIF Exemption and waive the application of Section 5709.82 of the Ohio Revised Code: 
 
(a)	TIF Revenue Payments.  
	
(i) Commencing with the first collection year in which Service Payments are received by the City with respect to a parcel of the TIF Property, and ending with the 30th collection year in which Service Payments are received by the City with respect to such parcel, the School District shall not receive any portion of the real property taxes arising from an increase in the value that would have been distributed to the School District but for the TIF Exemption (the “Exempted Increased Taxes”). During such period, the City shall pay semi-annually to the School District, as compensation payments, but solely from Service Payments received by the City, an amount equal to 25% of the Exempted Increased Taxes pursuant to the following formula:

Payments = Service Payments received x 25% x School District effective millage
Total effective millage

As used in the foregoing formula, School District effective millage shall not include any millage used to calculate the payment in paragraph (ii) below, and Exempted Increased Taxes shall not include any increase in taxes derived from any millage used to calculate the payment in paragraph (ii) below.

(ii)	In addition, the City shall pay to the School District, but solely from Service Payments, an amount equal to 100% of the Exempted Increased Taxes that are derived from any Tax Increase Amount. As used in this Agreement, “Tax Increase Amount” means, for each year that this Agreement is in effect, the portion, if any, of the Service Payments derived from (A) additional property tax levies approved by the voters of the School District after January 1, 2025 and any renewals or replacements of such levies to the extent such levies increase the School District’s total effective millage in excess of the School District’s total effective millage in place as of the date of this Agreement, which is 51.400426 mills (the “Current Millage”), and (B) a renewal levy or a replacement levy with an increase, replacing or renewing, as applicable, a levy in existence as of December 31, 2024, to the extent the aggregate of such renewal or replacement levies increase the School District’s Current Millage; provided, however, that an additional property tax levy approved by the voters of the School District within one year of the expiration or discontinuance of a then-existing levy shall not be treated as an additional levy unless the expired or discontinued levy is a levy described in clause (A) above. The School District shall notify the County, City and Developer if there is any effective millage constituting the Tax Increase Amount, and the payment pursuant to this paragraph (ii) shall be calculated pursuant to the following formula:

Payments = Service Payments received x 100% x Tax Increase Amount effective millage
Total effective millage

	(iii)	The payments specified in paragraphs (i) and (ii) shall be made only to the extent that the City actually receives Service Payments in an amount equal to the real property taxes that the School District would have received, but for the TIF Exemption.  Amounts received by the School District in accordance with subsections (i) and (ii) of this Section 2 are collectively referred to as “TIF Revenue Payments.”  If the valuation of the TIF Property or any portion thereof is challenged by an owner or by the School District and the result of such challenge is an increase or decrease in the assessed valuation of such parcel which increase or decrease is finally determined, either through all appeals or after expiration of any appeal period, in a later collection year, resulting in an increase or decrease in the amount of Service Payments received by the City, the TIF Revenue Payments due to the School District in the year of such final determination shall be increased to reflect such increased or decreased amount of Service Payments received by the City.

(b)	Sharing of New Income Taxes.  The School District acknowledges and agrees that it shall not be entitled to any income tax sharing payments by the City pursuant to the Ohio Revised Code, including without limitation Section 5709.82, for (A) the period (i) commencing from January 31, 2028 with respect to the revenues received on income, qualifying wages, salaries, commissions and other compensations and on net profits and any other money eligible for taxation as described and collection under Chapter 191 of the City’s Codified Ordinances (or any comparable successor provision or ordinance) with respect to Phase I of the Development and (ii) ending fifteen (15) years thereafter with respect to Phase I of the Project (such end date being “Phase I Sharing Commencement Date”) and (B) the period (i) commencing from January 31, 2030 with respect to revenues received on income, qualifying wages, salaries, commissions and other compensations and on net profits and any other money eligible for taxation as described and collection under Chapter 191 of the City’s Codified Ordinances (or any comparable successor provision or ordinance) with respect to Phase II of the Development and (ii) ending fifteen (15 years thereafter with respect to Phase II of the Project (such end date being “Phase II Sharing Commencement Date”). 

	From the Phase I Sharing Commencement Date with respect to Phase I of the Project and from Phase II Sharing Commencement Date with respect to Phase II of the Project, and continuing until the TIF Exemption is no longer in effect with respect to such Phase I or Phase II of the Project, as applicable, the City agrees to pay to the School District 50% of revenues received on income, qualifying wages, salaries, commissions and other compensations and on net profits and any other money eligible for taxation as described and collection under Chapter 191 of the City’s Codified Ordinances (or any comparable successor provision or ordinance) with respect to the Development, to the extent that such revenues are able to be shared by the City in accordance with the Development Agreement dated ___________, 2025 between the City and Developer with respect to the Development (the “Income Tax Payments” and, together with the TIF Revenue Payments, the “Compensation Payments”).  

(c)	The City irrevocably agrees that during the period that the School District is to receive the Income Tax Payments pursuant to Section 2(b), there will be no reduction for infrastructure costs as permitted under Section 5709.82(D) and the School District will receive 50% of the unreduced revenue. 

	Section 3.	Timing of Payments. The City shall distribute the Compensation Payments to the School District semiannually. The records of the City relating to the amount of any Compensation Payment shall be made available to the School District for audit annually by the treasurer of the School District or by an independent auditor of the School District’s choice and at its sole expense.

	Section 4.	No Contest. Notwithstanding anything in Section 2(a) hereof to the contrary, the School District agrees that while the TIF Exemption is in effect, neither it nor anyone acting on its behalf shall file a complaint pursuant to Section 5715.19 of the Ohio Revised Code or otherwise seeking to increase the value of the parcels on the TIF Property or any Improvements thereto from the value assigned thereto by the County Fiscal Officer.

	Section 5.	Additional Developer and School District Commitments. The Developer agrees to provide, and agrees to cause any affiliates or third parties operating the multi-purpose field portion of the Development (the “Field”), with limited rights of access and use of the Field during the term of the TIF Exemption as more fully described in Exhibit B.  The School District agrees to the following with respect to its access and use of the Field:

(a)	On or before July 1 of each year, the School District shall provide the Developer (or other entity described in a written notice from the Developer to the School District) with a listing of all dates, times and events in which it desires to use the Field for each 12-month period from July 1 to June 30 of the next School District fiscal year in accordance with Exhibit B; provided, that the School District shall notify Developer (or such other entity) of its desired dates for (i) the Varsity Football games referenced on Exhibit B by March 31 of the calendar year in which such games are to be played, and (ii) the annual Commencement Ceremony by March 31 of the calendar year prior to the year in which such ceremony will take place.  The Developer shall use commercially reasonable efforts to accommodate the School District’s requested usage of the Field, giving due regard to the respective interests of the Developer and the School District; provided, that (x) the School District acknowledges that any pre-existing Developer commitments (including third-party commitments secured by Developer) shall take precedence over the School District’s use, and (y) in the event of any scheduling challenges, the parties shall work together in good faith to resolve such challenges in a mutually agreeable manner. 

(b)	The use of the Field is subject to unanticipated temporary closing due to calamity days, emergencies, maintenance and repairs and other similar emergencies experienced by the School District, the Developer, or the Development from time to time. 

(c)	The School District shall be responsible for the following operational expenses and shall be entitled to retain the associated revenues in connection with its use of the Field:  security, staffing, ticketing (e.g., box office / ticket staff) and appropriate medical personnel and ambulance presence.

[bookmark: _Hlk194571547](d)	The Developer shall be responsible for the following operational expenses and shall be entitled to retain the associated revenues in connection with the School District’s use of the Field: concessions, utilities, parking and clean up after each School District event at the Field. Notwithstanding the foregoing, Developer shall, cooperatively and in good faith. make available certain parking spots designated by Developer to be available for parking by parties purchasing season parking passes from the School District for the School District’s varsity football games, which season parking pass revenues shall be retained by the School District.

(e)	The School District and its invitees and persons in attendance at any School District events held at the Field shall follow all policies, rules, and regulations adopted by the Developer, its affiliates or any other third party operating or controlling the Fields from time to time governing the use and operation of the Field. 

(f)	The School District shall be responsible for any damage or destruction of all or a portion of the Fields and surrounding areas while being used by the School District.

(g)	The Developer, its affiliates, or any third-party operating the Field shall not be responsible for any losses, liabilities, fines, penalties, damages, costs and expenses (including without limitation attorneys’ fees and expenses) imposed on, asserted against or incurred by any party in connection with the School District’s use of the Field or any of the adjoining areas required to be used, accessed or occupied during the School District’s use of the Field, provided, however, the foregoing is not an indemnity by the School District as to any party hereto or any other person or entity. 

(h)	The School District shall not be obligated to pay any rental or access fee for the School District’s usage of the Field as authorized by this Agreement.  

Additionally, in the event that the Development ultimately includes a recreation complex controlled or operated by the City, Developer shall work in good faith with the School District and the City to secure commercially reasonable benefits for School District students (e.g., discounted membership) in connection with such recreation center; provided, that the School District acknowledges that (i) it is currently uncertain whether the Development will include a recreation center controlled or operated by the City, and (ii) the Developer may not have ultimate control over potential benefits in connection with such recreation center.  

	Section 6.	Commencement of the Development.  

(a)	The Developer agrees to commence the following portions of the Development at the following times:

(i)	with respect to the construction of the Field, hotel, sports medicine facility, multi-family apartments, restaurant, parking garage and other mixed uses, no later than January 1, 2028; and

(ii)	with respect to the construction of a possible recreation complex or other mixed-uses on the southern portion of the TIF Property, no later January 1, 2030. 	

Absent extension of the foregoing respective dates set forth in Section 2(a)(i) and Section 2(a)(ii) pursuant to Section 2(b), the TIF with respect the applicable Improvements described in those sections shall commence not later than the first anniversary of such respective dates.

(b)	The parties agree to cooperate in good faith in the extension of any of the commencement dates described in Section 6(a) if the need for such extension is the result of any of the following:  an overall decline in the economic performance or prospects in the Developer’s sector as a developer, legal or regulatory changes affecting Developer’s business, the inability to obtain any required licenses and permits in connection with the Development, war, riots, terrorist acts, strikes, lockouts, insurrections or other civil disturbances, power outages, pandemic, shortages of labor, fuel or materials, fires, flood, windstorm, tornado of other casualty, or any other unanticipated natural event. Such extension shall be evidenced in writing(s) by the Mayor of the City and the Superintendent of the School District to the Developer, and such actions shall be deemed authorized by City Council of the City and the Board of Education of the School District without any additional approvals by such public bodies.   	

	Section 7.	Sharing of Information. The City agrees to cooperate to share information with the School District and the Developer as to its receipt of Service Payments upon request of the School District or the Developer, as applicable, subject to any restrictions imposed by law, and shall provide the School District with a copy of information it sends to the State to comply with annual reporting requirements in connection with the exemption under the TIF Ordinance.

Section 8.	Amendment. This Agreement may be amended or modified by the parties only in writing, signed by each party to the Agreement.

Section 9.	Resolution of a Dispute in the Amount of the Compensation Payments.  In the event the School District or the City disputes the amount of any component of the annual Compensation Payments or if the City believes it has overpaid the amount of the annual Compensation Payments in the past, the School District or the City, as applicable, shall certify, by October 1 of the year in which the payment should have been made, or if the City believes it has overpaid then by June 30 of the following calendar year, the basis for the dispute and the amount that the School District or the City claims is the correct amount of annual Compensation Payments to be paid to the School District or refunded to the City, as applicable.  Within 10 days thereafter, the Treasurer of the School District and the City Director of Finance shall meet to discuss and resolve the dispute.  In the event the Treasurer of the School District and the City Director of Finance are unable to mutually agree on the amount of annual Compensation Payments, the parties shall next mutually select an impartial arbitrator to settle the dispute and determine the amount of annual Compensation Payments. The cost of such arbitration shall be borne equally by the School District and the City in the event that a mutually agreeable determination is made with respect to such dispute, and in the event that the parties hereto are unable to arrive at a mutually acceptable settlement and an arbitrator is required to settle the dispute, the cost of the arbitration shall be borne by the losing party of such arbitration.  The City shall then pay such amount within 15 days thereafter, or the School District shall then refund such amount determined to be overpaid within 15 days thereafter, as applicable; provided that nothing contained in this Section 9 shall limit either the School District’s or the City’s ability, after payment and receipt of such annual Compensation Payment amount, to seek recovery of amounts deemed overpaid or underpaid provided that such claim is brought no later than one year after the payment date.

Section 10.	Entire Agreement. This Agreement sets forth the entire agreement and understanding between the parties as to the subject matter hereof and merges and supersedes all prior discussions, agreements, and undertakings of every kind and nature between the parties with respect to the subject matter of this Agreement. 

Section 11.	Waivers.  In return for the compensation to be paid pursuant to this Agreement and the additional commitments of the Developer described in Section 6 of this Agreement, the School District (a) waives any notice requirements set forth in the TIF Act or in Ohio Revised Code Sections 5709.82, 5709.83 and 5715.27(D); (b) approves the TIF Ordinance and all TIF Exemptions provided therein and waives any defects or irregularities contained in the TIF Ordinance or any related proceedings under the TIF Act; and (c) agrees that the compensation provided in this Agreement is the only compensation to be received by the School District in connection with the TIF Ordinance, and is in lieu of any other compensation that may be provided to the School District related to the subject matter hereof.  The School District shall not seek or be entitled to any other compensation with respect to the TIF Ordinance.  Each of the City and the Developer (and its successors and assigns), waives seeking, making, offering or granting any further property tax abatement or property tax exemption with respect to the property subject to this Agreement until the expiration of the TIF Exemption, unless such further property tax abatement or property tax exemption does not negatively affect the School District in all material financial respects or decrease any funds paid to the School District as required under this Agreement. 
.  

	Section 12.      Notices.  All payments, certificates and notices which are required to or may be given pursuant to the provisions of this Agreement shall be sent by overnight courier or registered mail, and shall be deemed to have been given or delivered when so mailed to the address set forth in the first paragraph of this Agreement, to the attention of the Mayor, the Superintendent, or the chief executive officer or manager, as applicable.  Any party may change its address for receiving notices and reports by giving written notice of such change to the other parties.

	Section 13.     Severability of Provisions. The invalidity of any provision of this Agreement shall not affect the other provisions of this Agreement, and this Agreement shall be construed in all respects as if any invalid portions were omitted.

	Section 14.   Counterparts. This Agreement may be executed in any number of counterparts, all of which taken together shall constitute one and the same instrument, and any party to this Agreement may execute this Agreement by signing any such counterpart.
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IN WITNESS WHEREOF, the parties have caused this Agreement to be duly executed and delivered on the date set forth above.

	City of Berea, Ohio

	By:						

	Print Name:					

	Title:						

Approved as to legal form:

By:  _____________________________
Name:  Barbara L. Jones
Title:  City of Berea, Law Director

Board of Education of the Berea City School District

	By:						

	Print Name:					
	Title: Superintendent

	By:						

	Print Name:					
	Title: Treasurer

	By:						

	Print Name:					
	Title: President of the Board of Education


Berea Mixed Use Project, LLC

By:			
Print:			
Title:			


SECTION 5705.41
CERTIFICATE OF AVAILABILITY OF FUNDS

The undersigned, Director of Finance of the City of Berea, Ohio (the “City”), hereby certifies in connection with the School Compensation Agreement between the City, the Berea City School District, and Berea Mixed Use Project, LLC dated ____________, 20___, that:

The amount required to meet the contract, obligation, or expenditure of the City during fiscal year 202__ for the attached, has been lawfully appropriated for the purpose, and is in the treasury or in process of collection to the credit of an appropriate fund, free from any outstanding obligation or encumbrance.

IN WITNESS WHEREOF, I have hereunto set my hand this ____ day of 202__.


______________________________
Director of Finance
Dated: ___________ __, 202_


Exhibit A
Description of the TIF Property – Permanent Parcel Numbers

362-15-056		362-15-045
362-15-058		362-15-048
362-15-059		362-15-049
362-15-020		362-15-012
362-15-053		362-15-013
362-15-054		362-15-034
362-15-001		362-15-029
362-15-060		362-15-028
362-15-011		362-15-027
362-15-021		362-15-018
362-15-019
362-15-022
362-14-033
362-14-024
362-15-010
362-15-038
362-15-037
362-15-014
362-15-035
362-15-033
362-15-032
362-15-031
362-15-016
362-15-017
362-15-025
362-15-024
362-15-023
362-15-051
362-15-041
362-15-040
362-15-036
362-15-052
362-15-026
362-15-050
362-15-030
362-15-043
362-15-042
362-14-025
362-15-015
362-16-001
362-16-002
362-16-003
362-15-004
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Exhibit B

Permitted Usage of Multi-Purpose Community Field

 
	Event
	Number of Events Per  Year
	Approximate Dates

	Home varsity football games of the School District
	Five varsity games

Plus up to two varsity home playoff games per season

	Friday evenings from August through November

School District and Developer will work in good faith to accommodate playoff schedule

	
	
	

	School District Commencement Ceremony
	One
	Weekday evening in late May or early June

(up to two backup weather dates to be mutually agreed)

	
	
	

	Additional School District special events as agreed by the Developer and the School District
	Up to Five
	As agreed by the Developer and the School District
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