ORDINANCE NO. 02-54 AC CM3

AN ORDINANCE APPROVING A LOAN TO JAMES DAWSON OF OBERLIN
MUSIC FROM THE OBERLIN BUSINESS ASSISTANCE LOAN PROGRAM

BE IT ORDAINED by the Councll of the City of Oberlin, County of Lorain,
$tate of Ohic, o majerity of all members elected therefo concuming:

SECTION 1. That the proposed loan between the City of Oberlin, Ghlo, and
James Dawsen of Cberlin Music, as approved by the QOberlin Community
Improvement Corporation as agent of the City for the Oberlin Business Asslsiance
Revolving Lean Program, and os embodied In the Loan Agreement attached
heteto as Exhibit A, is hereby approved, said loan being in an amovunt up to
540,000,

SECTION 2. Itis hereby found and determined that all formal actions of this
Councli concemning or relating to the adoption of this ordinance were adopted in
an open meeting of this Council, and that all deliberations of this Councll and of
any of its commlitees that resulted in such formal action, were in meetings open
te the public in compliance with all legal requirements, including Section 121.22
of the Ohio Revised Code.

SECTION 3. That this ordingnece shall take effect at the eagrliast date
allowed by law.

PASSED: 1=t Reading - May 4, 2002 (E)
2nd Reading -
3 Reading -

ATTEST:

@m,_S@W

F COUNCIL CHAIR OF COGUNCIL
POSTED: May 7, 2002

EFFECTIVE DATE: May 7, 2002

a FORDO2-54Dberinkusic



SECURITY AGREEMENT
THIS AGREEMENT between W, JAMES DAWSON, hereinafter called

"Debtor”, and the CITY GF OBERLIN, OHIO, ns successors and assigns, hereinafier
called "Secured Parly."

Debtor hereby grants to Secured Party, a security interest in the Debtor's
property described in Exhibit "A" attached hereto and made a part hereof, together with any
other assets, machinery, equipment, fumniture and fixtures used in the business of Debtor now
iocated at 13I Sonth Main Street, Oberlin, Ohio 44074, and known as “Obedum Music”,
whether now owned or hereafter acquired, (herematter called "Collateral™), to secure the
payment of Forty Thousand Dollars ($40,000.00) as provided in a note of even date herewith,
and also to secure the payment and performance of any and alt obligations due or to become
due hereafter, arising out of a certain Loan Agreement by and between the Debtor and the
Secured Party on the §§™ day of iﬂ;&f , 2002,

Debtor warrants and agrees that:

1. The Collateral wili be kept at 13 Sowth Main Street, Oberlin, Ohio. Debtor will
. notify Secured Party of any change in the location of the Collateral within Ohio and will not
remove the Collateral from Ohio without the prior wntten consent of the Secured Party. The
Secured Party may examine the Collateral at any-timtt, wherever localed.

2. The Collateral is to be used primarily for Debtor's business purposes.

3. The Debtor's place of busmess in Ghio is 13 South Maim Street, Oberlin, Ohio

44074,



4. Except for the securily interest granted herein, and the prior lien securing an
obligauon of Forty Thousand Dollars ($443,000.00). Debtor is, and as to Collateral 1o be
acquited afler the date hereof, shall be, the owner of the Collateral free from any lien,
security interest or encumbrance except the first lien and scounity interest of Lorain Natonal
Bank, and the Debtor shall defend the Coltateral and procecds thereof against all ¢laims and
demands of all persons at any time claimmng the same or any interest therein adverse to
Secured Party.

3. Debtor will not sell, offer to sell or otherwise transfer or encumber the
Coltateral other than in the normal course of business without the prior written consent of the
Secured Party, and will keep the Collateral 1n good order and repair and will not waste or
destroy the Collateral.

. With the exception of the financing statement referred to above secunmga loan
to Lorain National Bank, no financing statement covering the Collateral is on file 1n any
public ofice, and upon the request of the Secured Party, Debtor will join with the Secured
Party m executing one or more tinancing slalements pursuant to the Chao Uniform
Commerctal Code in a form satisfaciory to Sceured Party and will pay the cost of filing the
same in all public offices wherever filing is deemed necessary or desirable by Secuared Party,

7. Debtor will keep the Collateral insured at all times against 1oss by fire and/or
other hazards concerning which, in the judgment of the Secured Party, insurance protection

is reasonably necessary, in a company or companies satisfactory to Secured Party and in



amounts sufficient to protect Secured Party against loss or damages to.said Collateral that
* such pohicy or policies of insurance will be delivered to Secured Party, together with loss
payable clauses in favor of Secured Party as their interest may appear, in form sati sfactory
to Secured Pariy.

8. At its option. Secured Party may discharge taxes, liens, or security interests or
other encumbrances at any time levies ;m: placed upon the Collateral, may pay for insurance
on the Collateral and may pay for the maintenance and preservation of the Collaleral. Debtor
agrees to revmburse Secured Party on demand for any payment made, or any expense
incurred by Secured Parly pursuant to the foregoing authorization. Until default, Debtor may
have possession of the Collateral and use 1t in any lawful manner not inconsistent with this
Agreement and not inconsistent with any policy of insurance thereon.

S Upon the happening of any of the following events or condilions, namely, (i)
default in the payment or performance or obligation or of any covenant or ltalnlity contained
or referred to herein or jn any Promissory Note evidencing any of the obl igations, (i) any
warranty, representation ot statement made or furnished to Secured Party by or on behalf of
Debtor in connection with his Agreement or to induce Secured Party to make a loan to
Debtor proving to have been false in any material respect when made or finmnished; (i) loss,
theft, substantial damage, destruction, sale or encumbrance of any of the Collateral, or the
making of any levy, seizure or attachment thereof or thereon; (iv) death, dissolution

termination of existence, insolvency, business failure, appointment ofa receiver, assignment



for the benefit of any creditor, or the commencement of any proceeding under any
bankruptey ot insolvency laws by or against, Debtor or any guarantor or surefy for Debtor,
thereupon, or at any time thercafter (such default not having been previously cured) Secured
Party at their option may declare all ofthe obligations (o be immediately due and payable and
shall then have the remedies of a secured party under the laws ofthe State ol Oh 1, including,
without limitation thereto, the right to take possession of the Collateral, and for that purpose,
Secured Party may, so far as Debtor can give authority theretor, enter upon any premises on
which the Coliateral or any part thereof may be situated and to remove the same therefront,
Secured Party may require Debtor to make the Collateral available to Secured Party ar place
to be designated by Secured Party which is reasc'ﬂ:ably convenient to both parties Secured
Party will give Dobtor at least five days' prior written notice of the time and place of any
public salc thereot or of the tme after which any private sale or any other intended
disposition thereof is to be made, and at any such public or private sale Secured Party may
purchase the Collateral.

10, This Agreement and the security interest in the Collatera! created hereby shall
termmate when the obligations have ben paid in full. No waiver by Secured Party of any
default shall be effectuve unless in writing nor operate as ja waiver of any other defaull of or
of the same default on a future occasion, All rights of Secured Party shall inure to the benefit
of heirs, exccutors, administrators, successors and assigns of Secured Party, and all

obligations of Debtor shall bind the heirs, executors, administrators, successors and assigns



of Debtor. If there be more than ouc Debtor, their obligations hereunder shall bs joint and
several ‘This Agreement shall take effect when signed by Debtor,

1i.  This Security Agreement contains the entire agreement between the parties;
and no oral agreemeﬁts shall be binding

This Security Agreement made and cntered into this /=, i day of _ Aia,

2002.

In the presence of DEBTOR:

. Pmen o

W James Ddwson

SECURED PARTY:

THE CITY OF OBERLIN, OHIO

Shaes Voo By: /%Z?ﬂgf

Robert DiSpip’fﬁ, City Manager




EXHIBIT A

All inventory, stock-in-trade, including but not limited to books, sheet music, compact discs,
music equipment and supplies, and replacements and procecds thereof

All turniture, furnishings, equipment and fixiures, including replacements and proceeds
thereof’

All accounts receivable of the business kniown as “QOberlin Music”

6



PROMISSORY NOTE

$40,000.00 ﬂmﬂ, J< L2002

For value received, W. JAMES DAWSON, hereinafter referred o as "Maker",
promises to puy to the order of the CITY OF OBERLIN, OHIO, hereinatier referred to as
"Holder", at its principal office located at 85 South Main Street, Obertin, Chio, or such other
place as the Holder hereof shall designate, the sum of Forty Thousand Dollars {($40.000 00),
derived from monies received from the Oberlin Business Assistance Revolving Loan
Program, as approved by the Ohio Department of Development, pursuant to the Ohio Small
'Citiev. Coumununity Development Block Grant Program, or so much of said proceeds as shall
be actually advanced to Maker pursuant to that certun Loan Agreement of cven date
herewith between the Maker and the Holder, said Agreement being mcorporated hercin by
reference, and being made a part hereof

The term of the loan shall be teu (10} years trom the date of the closing of the loar,
which shall be designated ay thirty (30) days from the date that Maker receives the monies
from Holder for payment of the ehgible expenses meurred in the project as set forth mn the
Agreement mentioned herenbefore.

The money shall be repayable in One Hundred Twenty (120} monihly installments as
outlined m the attached "Loan Payment Schedule”, such including interest a1 the rate of five
percent (5%) per annum, or such lesser amount as will fully amorlize the actual amount of

theloan (if less than $40.000 00) over ten {10) years, including tive percent (5%) mierest per



annum. At any time during the life of the loan, the entite outstanding balance may be paud
i full waithout Makers meurrmg a penatty.

[n the event that Malker sells, transfers, or assigns the business now known as “Oberlin
Music”. or should there be a foreclosure upon or other disposition of the assets of the
business transferred to Maker, the balance of the loan monies evidenced by this Note shall
be immedintely due and payable

It is expressly agreed that if default be made in the performance of any covenant or
conditon of this Note and the Payment Schedule attached hereto, or in the Agreemeni
between the Maker and the Holder as mentioned hereinbefore, or the morte ae or Secunty
Agreement securing payment of this Note, and such default remains uncured for more than
thirty (30) days after notice thercof, then, and in that event, the unpaid balance of the
aforesaid principal sum, plus all accrued interest, shall at the option of the Holder, at once
become and be due and payable, anything hereinabove contsined to the contrary not
withstanding.

Maker for himself, his successors and assigns, in the event of default hereunder,
hereby walves all exemplion laws of the State of Ohio, or any other state or territory of the
United States insofir as the laws of such stute or territory may permil, and herchy irres ocably
aathorizes any attorney or dny Court of recard to appear for it 1 any Court, whether 1t be a
Cowrt of law or of equity in the State of Ohio or any other state or territory of the United
States, and confess judgment against Maker, his assigns, in fiuvor ofthe Hotder hereof for the

amount appearing due and payable thereon after maturity, and reasonable attorney's fees on

LN



such amourt unpaid hereon and cost of suit, and release all errors and waive afl rights of
appeal and stay of execution.

I'he Maker and Endorsers hereof do hereby Joutly and severally waive presentment,
protest and demand, notice of prolest, notice of demand and of dishonor and non-payment
of this Note, and expressty agree that this Note or any payment thereunder may be extended
from tune to time without in any way affecting the liability of the Maker and (he Endorsers.

The rights and remedies of the Hoider, as provided herein, shall be cumulative and
concurrent and may be pursued singularly, successively or together al the sole discretion of
the Holder and. may be exercised as often as occasion theretofore shall occur, and the failure
to exercise any such right or remedy shall in nio event be construed as a warver or releasc of
the same

Any required notice shall be sent certified mail to Maker at the foilowing address:

13 South Main Street
Oberlin, Ohio 44074

Maker for himself, and his successors and assigns, m the event of default hereunder,
hereby waives all exemption laws of the State of Ohio, or any other state or territory of the
Uniled States insofar as the laws of such state or territory may permst, and hereby irrevocably
authorizes any attorney or any Court of record 10 appear for i in any Court, whether it be
Court of law or of equity in the State of Ohio or any other state or territory of the United
States, and confess judgment against Maker or his assigns, in favor of the Holder hereof for

the amount appearing due and pavable thereon after maturi Ly, and ressonable attorney's fees



on such amount unpaid hereon and cost of suit, and release afl errors and waive all rights of

appeal and stay ot execution.
IN WITNESS WHEREOF, this Nole has been duly executed by the undersigned W.
JAMES DAWSON on the day and year above written.

WARNING BY SIGNING THIS PAPER YOU GIVE UP YOUR RIGHT
TO NOTICE AND COURT TRIAL. IF YOU DO NOT PAY ON TIME
A COURT JUDGMENT MAY BE TAKEN AGAINST YOU WITHOUT
YOUR PRIOR KNOWLEDGE AND THF POWERS OF A COURT
CAN BE USED TO COLLECT FROM YOU OR YOUR EMPLOYER
REGARDLESS OF ANY CLAIMS YOU MAY HAVE AGAINST THE
CREDITOR WHETHER FOR RETURNED GOODS, FAULTY
GOODS, FAILURE ON HIS PART TO COMPLY WITH THE
AGREEMENT, OR ANY OTHER CAUSE.

Lo ppas K

W Jimes Nadvson

MAKER



LOAN AGREEMENT

This Agreement is made and enteted into on this IS day of _MQQL, 2002,
by and between the CITY 6F OBERLIN, OHIO, an Ohio Charter Municipality, hcrejn?.fter
referved 1o as the "City", and W. JAMES DAWSON, hereinafier referred to as "Dawson”,
under the following terms and conditions.

WITNESSETH:
| WHEREAS, the City has established a Business Assistance Revolvin g Loan Program .
which 13 funded by the wnterest accruing upon State of Ohio Small Cities Community
Development Block Grant '.Funds which the City previously received from the State; and,

WHEREAS, Dawson is the participating party in said Oberlin Business Assistance
Revnlvmg Loan Program and desires to borrow Forty Thousand Dollars {$40,000 00) from
the City, and,

WHEREAS, the City desires to lend saia Forty Thousand Dollurs ($40,000.00) in
Oberlin Eusmes; Assistance Revolving Loan Program finds to Dawson under certain
conditions,

NOW, THEREFGRE, in considerstion of the foregong, and subject to the conditions
contained herein, the City and Dawson do hereby muiually agree as follows:

1. The City will loan to Dawson, consistent with the Oberin Business Assistance
Rew:lviné Loan Program guidelines and all pertinent and applicable Feder:al,AState, and iocal
. laws, the sum of Forty Thousand Dollars ($40,000.00) cash. Said monies will be advanced

to Dawson immediately upon the execution and delivar_y: to the City of the Promissery Note



referred to below in that same amount, and the recordation of financing statements and
securnity agreemunts required to be executed by Dawson pursuant to the Iluau application, the
loan agreement and the approval for the loan given by the Oberlin Community Improvement
Corporation, agent for the City concerning said Qberlin Bu sjnes;; Assistance Revolving Loan
Program. Said monies represent funds for construction and renovation of the business |
premises, the acquisition of equipment, fixtures and furniture, and operating capital for the
retatl business known as “Oberlin Music™ located at 13 South Main Street, Oberlin, Ohio,
and wilt be fully due and payable ten {10) years from that date which is thirty (30) days
subsequent to the receipt by Dawson of said [oan monies The debt represented by said loan
money shall take the form of a Promissocy Note signed by Dawson personally and shall be
payable to the City in pa};msnts as outlined in the attached "Loan Payment Schedule”,
sufiicient to amortize said loan over said ten (10) year period. Said Promissory Note shall
draw interest at the rate of five percent (5%) per annum. At any time during the life of this
' loan, the entire outstanding balance may be paid in full without Dax#son ineuwrring a penatty,
A copy of the Promissory Note to be signed is attached hereto as "Exhibit A", and incorpo-
rated herein by reference. |

2 The funds provided by the City to Dawson are to be ﬁsed for the project as set
forth in the application for fimding and irs attachiments which was filed by Dawson with the
Gberlin Community Improvement Corporation, the agent for thc City cuncemmg said
Dberlm Busmess Assistance’ Rcmh’ma Loan Program. The recitals and conditions set forth,

1n-said application and all exhibits aftached thereto are ineorporated herein by reterence,

[\



Pursuant to said application and its exhibits, Forty Thousand Dollars ($40,000.00) is to be
used by Dawson for coustruction and renovation ofthe business premises, the acquisition of
equipment, fixtures and furniture, and operating capital.

3 Dawson agrees that the funds received by him pursuant to this Agreement shall
oy be used for those eligible activities set forth in the Oberlin Business Assistance
Revolving Loan Program guidelines, as may further be restricted by the State of Ohio,
Department of Development, in the original Grant Agreement between the Ci ty and the State
of Ohio, Department of Development, which allowed the City to nitiate the program, all of
which are incorporated herein by reference.

4 Prior to the receipt of the loan fimds, Dawson agrees that the City shall receive,
as security for the loan a security interest in all equipment, furniture, inventory and accounts
. re‘ceivab'ic as 1dentified in the Security Agreement attached hereto The licn and securtty
interest shall be in the amount of Forty ThﬂL;SHU.d Doilars ($40,000.00). The Security
Agreement, by which such lien and security interest is created, shall be in the form attached
hereto as "Exhibit B" and incorporated herein by reference.

5. Asiusther conditions for said loan, Dawson agrees to provide the City with the
following:

A A copy of the executed lease to the business premises currently
known as Oberlin Music, a copy of the memorandum thereof, and proof of
filng of such lease/memorandum with the Lorain County Recorder;

B. Satisfactory evidence of ownership of furniture, furnishings and
equipment currently located at the business address;



C Loan commitment, or other documents evidencing the loan from
Lorain National Bank 1n the amount of $130,000;

L.

D.  Proof satisfactory to counsel for QCIC of Dawson’s “equity”
commmitment to the project in the amount of Twenty-Five Thousand Dotlars
($25,000.00).

6. Closing ofthe loan shall accur at the Economic Development Office, 69 South
Mam Sireet, Oberlin, Ohig, on or about the ﬁay of Mgi . 2002, or at such later time
as the parties may agree. Closing shall not occur until all conditions of this agreement have
been mer
1. Dawson agrees and understands that this project and the funds expended by
the City for same may be audl.ted by the Federal government and the State of Ohio for
compiliance with all applicable statutes and regulations. Dawson agrees and understands that
all finding or findings for the recovery of these monies, if any, made against the City as a
result of said audit or audits will be the direct and full responsibility of Dawson, In that
'regard, Dawson agrees to prepare and retain, ana permit the City to inspect as it deems
necessary, criginal invoices, canceled checks, and other evidences of the expenditure ofthe
monies being loaned herein, and will cooperate with the City throughout the life of the loan
and will ensure the cooperation of his emplﬂy;es ig such efforts.
8. Dawson agrees {o save the City harmless ffom any and all liabilities and claims
caus-.;.d by or resulting from Dawson's obligations or activities in furtherance of any work or

purchases described in the appheation filed with the Oberlin Community Improvement

Corporation, as agent for the City, conceming this project. Further, Dawson will reimburse



Lhe City for any judgments which may be obtained against the City resulting from any work
that may be performed by Dawson pursuant to the application, or the use of any work prodact
of Dawson, including judgments for infrin gement of patent or copyrights. Further, Dawson
agrces' to defend agamnst any such claims or legal actions if called upon by the Cit}; to do 50,
at Dawson’s sole cost and expense

9. Dawson understands and agrees that one of the conditions of the Oberlin
Business Assistance Revolving Loan Program, established pursuant to authority received
from the State of Ohio, Depurtment of Development, pursuant to the Chio Small Cities
Community Development Block Grant program, is the creation or retention of jobs. In that
regard, Dawson stipulates and agrees that he will use hus best efforts to creaté, ot cuuse to be
created, at feast two (2) additional full-tume equivalent employment positions, and 1o retain
two (2} full-ime equivalent employment positions, as a result of the completion of the project
contemtplated in the Application and the Agreement set forth herein, consistent with
representations made in the Application. Further, Dawson stipulates and agrees to use his
best efforts {0 ensure that fiﬁy-une =18 perr.;ent of said jobs created or retained will be filled
by persons of low and moderate income. Dawson shall permit the Cily to review employment
pracﬂce;s and records to monitor compliance with this Agreement |

10. 1t is understood and agreed by Dawson that the Cily shall not have any
obligation to disburse any funds pursuant fo this Agreement, ar puﬁsr.ﬁnt to any documents
executed in connection ﬁiﬂl the subject matter of'this Agreement, should, for any reason, the

State of Ohio Small Cities Community Development Block Grant fuads, or amy portion

Lo



thereof, which constitutes the funding received by the City for said loan, are revoked or
ordered returned to the State of Ohio.

l1.  Neither approval by the City of this loan, Loan Agreement, or any other
documents associated therewith, shall constitute a warranty or representation by the Crty, or
any of their agents, rcprésentativeﬂ, or employees, as to the technical sufficiency, adequacy,
or safety of the equipment being purchased, or of any improvements made, constructed and
mstalled with said loan proceeds, nor shall any such action or approval by the City, the
Oberlin Community Improvement Corporation, as agent for the City, or any other action by
the City or its agents, constitute a wartanty or representation as to the structural soundness
of the building involved in the business of Dawson or any other physical condition or fenure
pertaining to the business of Dawson. All ac.l's, including any farlure to act, rcla-ting to this
project by any agent, representative, or employee of the City, and the Oberlin Community
Improvement Corporation are performed solely for the benefit of the City and the Oberlin
Community Improvement Corporation to assure proper allocation and use of the funds
advanced pursuant to this Agreement, and are not intended for the benefit of Dawson, their
agents, employees, te:n:mté, nor any other third party.

12. - Nofailure by the City to exercise and no delay in exercising any right, power,
or privilege under ot pursuant to this Agreement shall operate as a waiver thereof: nor shalt
any single or pactial exercise of any nght, power, or pnvilege hereunder preclude any other
or furth;:-r exerélse thereot ot the exercise of any other right, power, or privilege.

13.  This Agreement may be exccuted in any number of counterparts, and each



‘cmmterpart shall be dsemed to be an original

14, This Agreement is made, executed, and delivered 1n the State of Ohio, and
Ohio laws shall govern its interprefation, pert‘ﬁn:pance and enforcement.

15, Nomember, official, or employee of the City shall have any personal 1nterest,
direct or indirect, in this Agreement, nor shall any s{mh member, official or employee
participate 10 any decision telating to this Agreement whlich affects his or her personal
interest or the intercst of any corporation, partnership or association in which he is, directly
01; mdurectly, mterested.

16.  Allnotices, requests, and demands upon the respective parties hereto shall be
deemed to have been given or made shen deposited in the United States Mail., postage pre-
paid, and addressed as follows:

To the City: Economic Development Office

Oberlin Municipal Building

69 South Main Street
Oberlin, Ohio 44074-1684

To Dawson; 13 South Main Street
Oberlin, Ghio 44074
|
17.  Ifthere be any conflict between the terms and conditions of this Agreementand
the terms and conditions set forth m the guidehines for the Oberlin Business Assistance
Revolving Loan Program, the terms and conditions of the Oberlin Business Assistance
Revlolving Loan Program sh;iﬁ prevail.

18.  Ttisafurther condition of this loan, in addition to those conditions set Forth in

=l



Section 5 abave, that all public comment period(s) will be met and the Ohio Department of
Development will authonze the "Request for Release of Funds” form submitted by the City
of Oberlin; and

19.  This agreement shall be binding upon Dawson’s executors, personal
representatives and assigns, ilncludin g auy corporation to which the business or its assets,
includﬁlg the assets listed as an attachment to Exhibit B, have been assigned In the event
of assignment to a corporation, Dawson and the corporation agree thatno dividends shall be
lissued to the shareholders until the Promissory INute is paid in fuli.

20, All of Dawson’s commitments as contained herein shall survive closin 8.

IN WITNESS WHEREQF, the parties have hereunto executed this Agreement as of
the date as above written.

In the presence of*

éﬁ‘lflm-— Pw 4 CITY OF OBERLIN, OHIO

\/@”u"}uﬂljﬂ,ﬂﬁ 0{@%} by M

Robert DiSpgf{'{ City Manager

In the presence of
M—ﬂ_ﬁi&lg -
Jamgs Dawson '
5 - ‘f/éﬁzf[l d
Yo




Approved as to form:

FicR. Severa Clty&ﬁmtor ’



