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LOAN AGREEMENT 

 

  THIS LOAN AGREEMENT (this “Loan Agreement”), made and entered into as 

of __________ _____, 200_, by and between __________________________, 

_________________ (the “Borrower”), and the COUNTY OF CUYAHOGA, OHIO (the 

“County”), a county and political subdivision under the laws of the State of Ohio, under the 

circumstances summarized in the following recitals (capitalized terms not defined in the recitals are 

being used therein as defined in Article I hereof): 

 

 WHEREAS, the County is authorized and empowered by the provisions of 

Section 307.07 of the Ohio Revised Code (the “Authorizing Legislation”), to make loans and 

provide other forms of financial assistance for the purpose of economic development and to enter 

into agreements, accept notes or other forms of obligations to evidence such indebtedness and 

security interests to secure such indebtedness, and to fix the rate of interest and charges to be 

made for such financial assistance; 

 

  WHEREAS, the County and MAGNET have entered into a Second Amended and 

Restated New Product Development and Entrepreneurship Agreement dated as of January 1, 2009, 

which agreement was subsequently amended as of January 1, 2010 (collectively, the “Agreement”), 

which Agreement, among other things, provides for financial assistance by the County to qualified 

borrowers approved by MAGNET; 

 

  WHEREAS, pursuant to the Agreement, MAGNET has determined that Borrower 

is a qualified borrower and has recommended that the County provide financial assistance for the 

Project; 

 

  WHEREAS, in furtherance of economic development purposes, the County 

proposes to provide financial assistance to the Borrower for the Project pursuant to this Loan 

Agreement; 

 

  WHEREAS, the BOCC has the requisite authority to exercise all powers and duties 

to be executed and performed under this Loan Agreement on behalf of the County of Cuyahoga, 

Ohio; and  

 

  WHEREAS, the BOCC has determined that County powers and duties to be 

executed and performed pursuant to the Loan Agreement shall be exercised and performed by the 

Director on behalf of the County and the BOCC, and has designated, the Director to execute all 

documents related to New Product Development loans;  

. 

  NOW, THEREFORE, in consideration of the premises, representations, covenants 

and agreements hereinafter contained, the County and the Borrower hereby agree as follows: 
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ARTICLE I 

 

DEFINITIONS 
 

  Section 1.1. Use of Defined Terms.  In addition to the words and terms 

elsewhere defined in this Loan Agreement or by reference to the Security Documents or other 

instruments, the words and terms set forth in Section 1.2 hereof shall have the meanings therein set 

forth unless the context or use expressly indicates a different meaning or intent.  Such definitions 

shall be equally applicable to both the singular and plural forms of any of the words and terms 

therein defined. 

 

  Section 1.2. Definitions.  In addition to terms defined elsewhere in this Loan 

Agreement, the following capitalized terms used in this Loan Agreement shall have the meanings 

set forth below: 

 

  “Allowable Costs” means expenditures incurred by the Borrower and approved by 

MAGNET for and during a Phase of the Project pursuant to an approved Application. 

 

  “Application” means the Borrower‟s signed Application submitted to MAGNET 

requesting financial assistance. 

 

  “BOCC” means the Board of Cuyahoga County Commissioners, acting for and on 

behalf of the County of Cuyahoga, Ohio. 

 

  “Borrower” means ___________________________________________. 

 

  “Collateral” means any and all “personal property” (as defined in the next 

succeeding paragraph) now owned or hereafter acquired by Borrower, which property now or 

hereafter specifically serves as security for the performance of Borrower‟s obligations hereunder, 

including (i) all payments to be made by the Borrower under this Loan Agreement and the Note 

together with interest and fees as provided therein and herein, (ii) any amounts advanced or costs 

incurred by the County with respect to the Collateral, including, but not limited to, amounts 

advanced or costs incurred for the payment of costs incurred for the protection of the Collateral 

or enforcement of this Loan Agreement and the Note, together with interest and fees thereon as 

provided therein and herein, and (iii) the performance and observance of each covenant and 

agreement of the Borrower contained in this Loan Agreement and the Note. 

 

  The term personal property, as used herein, shall mean all intellectual property 

now owned or hereafter acquired by Borrower in connection with the New Product, including, 

without limitation, all patents or any other grant of property rights or recognition of property 

rights in an idea; all copyrights or any other grant of exclusive rights in software or any other text 

in which an exclusive right to production and distribution can be maintained; trademarks, logos, 

tradenames, brands, brandnames, labels, tags, marks, names or any other distinguishing and 

identifying name or mark in which a proprietary and/or exclusive interest can be held; and any 

and all other intellectual property of Borrower, together with all general intangibles relating 

thereto, but only to the extent set forth in the addendum to the Financing Statement. 
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  “Completion Date” means the latest date that the Phases of the Project approved by 

MAGNET are to be completed or December 31, 2010, whichever is earlier.  For the purposes of this 

Agreement until a later date is approved, the Completion Date shall be 

_________________________. 

 

  “Cost Certification” means a certification of MAGNET, as of a specified date, 

setting forth in reasonable detail, the costs incurred and, if appropriate, to be incurred by the 

Borrower in completing the Phase of Product Development, including a detailed schedule by 

category of all Allowable Costs. 

 

  “County” means County of Cuyahoga, Ohio. 

 

  “Director” means the Director of the Cuyahoga County Department of 

Development. 

 

  “Disbursement Date” means the date or dates monies are released to Borrower 

subject to the terms hereof pursuant to Article III hereof.  

 

  “Environmental Law” means any federal, state or local law, regulation, ordinance, 

order or directive pertaining to the protection of the environment. 

 

  “ERISA” means the Employee Retirement Income Security Act of 1974, as from 

time to time amended. 

 

  “Event of Default” means any of the events described as an event of default in 

Section 5.1 hereof. 

 

  “Final Cost Certification” means the Cost Certification dated as of the Completion 

Date. 

 

  “Financing Statement” means the Uniform Commercial Code Financing 

Statement, in the form of Exhibit “C” attached hereto, securing the obligations of Borrower under 

this Loan Agreement. 

 

  “Force Majeure” means, without limitation: 

 

  (i) acts of God; strikes, lockouts or other industrial disturbances; acts of public 

enemies; orders or restraints of any kind of the government of the United 

States or of the State or any of their departments, agencies, political 

subdivisions or officials, or any civil or military authority; insurrections; civil 

disturbances; riots; epidemics; landslides; nuclear accidents; lightning; 

earthquakes; fires; hurricanes; tornadoes; storms, droughts; floods; arrests; 

restraint of government and people; explosions, breakage, malfunction or 

accident to facilities, machinery, transmission pipes or canals; partial or 
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entire failure of utilities; shortages of labor, materials, supplies or 

transportation; or 

 

  (ii) any cause, circumstances or event not reasonably within the control of the 

Borrower. 

 

  “Governing Instruments” means articles of incorporation and regulations or 

bylaws, limited liability agreement partnership agreement or other organizational documents of the 

Borrower, as applicable. 

 

  “Governmental Authority” means, collectively, the State, any political subdivision 

thereof, any municipality, and any agency, department, commission, board or bureau of any of the 

foregoing having jurisdiction over the Project. 

 

  “Hazardous Substance” means a hazardous substance as defined under the 

Comprehensive Emergency Response Compensation and Liability Act of 1980, , 

as from time to time amended. 

 

  “Hazardous Waste” means a hazardous waste as defined under the Resource 

 

 

  “Loan” means the loan by the County to the Borrower in the total sum of the Loan 

Amount, to be disbursed pursuant to Section 3.4 hereof. 

 

  “Loan Agreement” means this Loan Agreement, as from time to time amended or 

supplemented. 

 

  “Loan Amount” means ________________________________Dollars 

($_____________), or such lesser amount as is actually disbursed to Borrower pursuant to Section 

3.4 hereof. 

 

  “Loan Approval Document” means the resolution(s) adopted by the BOCC, 

authorizing the New Product Development Loan Program and the granting of loans thereunder. 

 

  “Loan Documents” means this Loan Agreement, the Note and any Financing 

Statement delivered to or required by the County to evidence or secure the Loan as required by this 

Loan Agreement. 

 

  “MAGNET” means Manufacturing Advocacy & Growth Network Inc., an Ohio 

nonprofit corporation dedicated to economic advancement and products innovation within 

Northeastern Ohio. 

 

 “Maturity Date” means the date the entire principal balance of the Loan 

outstanding, together with all unpaid interest thereon, shall be due and payable, which date shall 

be _____ ____________, _______.   
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  “New Product” means the new product or products or the goods (as defined by and 

used in the UCC) developed pursuant to the Project. 

 

  “New Product Development” means the Program as implemented by MAGNET 

for product feasibility, concept development and/or engineering or prototype development of the 

New Product. 

 

  “Note” means the cognovit promissory note, in the form attached hereto as Exhibit 

B evidencing the obligation of the Borrower to repay the Loan. 

 

  “Notice Address” means: 

 

  (a) As to the County: 

 

   Cuyahoga County Department of Development 

   112 Hamilton Court 

   Cleveland, Ohio 44114 

   Attention:  Director 

 

    and 

 

   Board of Cuyahoga County Commissioners 

   1219 Ontario Street – 4
tth 

Floor    

   Cleveland, Ohio 44113 

   Attention:  County Administrator 

 

  (b) As to the Borrower: 

 

   ________________ 

   ________________ 

   ________________ 

   ________________ 

   ________________ 

 

or such additional or different address, notice of which is given under Section 6.2 hereof. 

 

  “Petroleum” means petroleum as defined under the Resource Conservation and 

 

 

  “Phase” means any one of the three phases of the Project, respectively referred to as 

“Phase I,” “Phase II” and “Phase III.”   

 

  “Product Innovation Loan Fund” means Cuyahoga County Department of 

Development – New Product Development and Entrepreneurship Product Innovation Loan Fund. 
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  “Program” means the New Product Development and Entrepreneurship Program 

established by the County pursuant to the authority granted it under Section 307.07 of the Ohio 

Revised Code together with MAGNET, in order to enhance the economy and ensure continuing 

community vitality within Cuyahoga County, Ohio. 

 

  “Project” means the product feasibility, concept development and/or engineering or 

prototype development of the New Product described in Borrower‟s Application to MAGNET, a 

copy of which is attached hereto and incorporated by reference as Exhibit A. 

 

  “Project Documents” means the documents and instruments describing or detailing 

each Phase of the Project, prepared by or at the direction of the Borrower. 

 

  “Project Purposes” means the completion of each Phase with respect to the Project 

and the New Product. 

 

  “Review Committee” means the committee or committees that may be established 

by MAGNET pursuant to the Agreement, which committee or committees shall have all requisite 

power and authority to review, evaluate, and approve all new applicants seeking entry into a Phase 

of the Program, and all borrowers presently approved for a Phase of the program seeking entry into 

another Phase of the Program. 

 

  “State” means the State of Ohio. 

 

  “Toxic Chemicals” means toxic chemicals as defined under Title III of The 

Superfund Amendments and Reauthorization Act of 1986 (also cited as the Emergency Planning 

and Community Right-to-  

 

  “UCC” means the Uniform Commercial Code as presently in effect and any 

amendment, modification or alteration thereto as interpreted under existing law in the State of Ohio, 

or any subsequent law which may hereafter be enacted and enforced in lieu thereof.   

 

  Section 1.3. Certain Words and References.  Any reference herein to the 

BOCC and the County shall include those succeeding to the BOCC's functions, duties or 

responsibilities and the County as a politic body, pursuant to or by operation of law or lawfully 

performing such functions.  Any reference to a section or provision of the Constitution of the 

State or to a section, provision, chapter or title of the Ohio Revised Code shall include such 

section, provision, chapter or title as from time to time amended. 

 

  The terms “hereof,” “hereby,” “herein,” “hereto,” “hereunder” and similar terms 

refer to this Loan Agreement; and the term “heretofore” means before, and the term “hereafter” 

means after, the Closing Date.  Words of the masculine gender include the feminine and the neuter, 

and when the sense so indicates, words of the neuter gender may refer to any gender. 
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ARTICLE II 

 

DETERMINATIONS AND REPRESENTATIONS 
 

  Section 2.1. Determinations of the County.  Pursuant to economic development 

purposes and on the basis of the representations and other information provided by the Borrower, 

the County has heretofore made certain determinations, as set forth in the Loan Approval 

Document, which are hereby confirmed, and the County hereby determines that the financial 

assistance to be provided pursuant to this Loan Agreement will further redevelopment and 

economic growth within the County by creating new jobs or preserving existing jobs and 

employment opportunities and improving the economic welfare of the people of the County. 

 

  Section 2.2. Representations, Warranties and Covenants of Borrower.  The 

Borrower hereby represents, warrants and covenants, as applicable, that: 

 

  (a) The Borrower has full power and authority to execute, deliver and perform 

the Loan Documents, and to enter into and carry out the transactions 

contemplated thereby.  Such execution, delivery and performance do not, 

and will not, violate any provision of law applicable to the Borrower or the 

Governing Instruments of the Borrower and do not, and will not, conflict 

with or result in a default under any agreement or instrument to which the 

Borrower is a party or by which the Borrower or any property or assets of 

the Borrower is or may be bound.  The Loan Documents have, by proper 

action, been duly authorized, executed and delivered and all necessary 

actions have been taken in order for the Loan Documents to constitute legal, 

valid and binding obligations of the Borrower. 

 

  (b) The provision of financial assistance pursuant to the Loan Approval 

Document and this Loan Agreement induced the Borrower to enter into 

development of the New Product, thereby creating the opportunity for new 

jobs or employment opportunities and improving the economic welfare of 

the people of the County. 

 

  (c) The Project will be completed by the Borrower, and if any facilities relating 

to the Project are acquired or developed while the Loan is outstanding, such 

facilities will be operated and maintained by the Borrower in the County in 

such manner as to conform with all applicable Environmental Laws and 

zoning, planning, building and other governmental regulations imposed by 

any Governmental Authority and as to be consistent with the purposes of the 

Authorizing Legislation. 

 

  (d) The Borrower agrees that any manufacturing of the New Product, or any 

new product based on the technology of the New Product developed through 

the Program, will be established and maintained in the County for a period of 

seven (7) years after commencement of such manufacturing, and the 

Borrower knows of no reason why the New Product will not be so 
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manufactured or developed.  For the purposes of this covenant, the word 

„manufacturing‟ means the Borrower‟s mechanical, physical, chemical or 

other transformation of materials, substances, or components into the New 

Product, and shall include the assembly of components manufactured 

elsewhere into the New Product at a site located within the County.  Any 

Borrower whose sole activities in the County with respect to the New 

Product are comprised of packaging, distribution, whether wholesale, 

retail, or by any other means, shall not satisfy the requirement that 

manufacturing of the New Product arising or derived from the Borrower‟s 

participation in the Program be performed within the County.   

 

  (e) There are no actions, suits or proceedings pending or threatened against or 

affecting the Borrower to the knowledge of the Borrower, which, if 

adversely determined, would materially impair the ability of the Borrower to 

perform any of the Borrower's obligations under the Loan Documents or 

adversely affect in a material manner the financial condition of the 

Borrower. 

 

  (f) The Borrower is not in default under any of the Loan Documents or in the 

payment of any indebtedness for borrowed money or under any agreement 

or instrument evidencing any such indebtedness, and to the knowledge of the 

Borrower no event has occurred which by notice, the passage of time or 

otherwise would constitute any such event of default. 

 

  (g) No representation or warranty made by the Borrower in the Loan Documents 

and no statement contained in any certificate, schedule, list, financial 

statement or other instrument furnished to the Director or the County, by or 

on behalf of the Borrower, including, without limitation, the Application, 

contains any untrue statement of a material fact, or omits to state a material 

fact necessary to make the statements contained herein or therein not 

misleading. 

 

  (h) All proceeds of the Loan shall be used for the payment of Allowable Costs 

relating to Phase I, II and/or III of the New Product development, as 

administered on behalf of the Borrower by MAGNET under the Agreement 

with the County. 

 

ARTICLE III 

 

LOAN, PROVISION OF PROJECT AND CONDITIONS TO DISBURSEMENT 
 

  Section 3.1. Loan and Repayment.  On the terms and conditions of this Loan 

Agreement, the County shall lend to the Borrower, the Loan Amount to assist in Phase I, II and/or 

III of the development of the New Product.  The Loan shall be evidenced and secured by this Loan 

Agreement, the Note and the Financing Statement.  Those instruments and documents shall be 

executed by the Borrower, and all other parties, as applicable, and delivered by the Borrower to the 



-9- 

County. The Loan shall be disbursed on behalf of the Borrower by MAGNET pursuant to the terms 

of Section 3.4 hereof and upon the satisfaction of the conditions set forth in Section 3.3 hereof.  The 

Loan shall be disbursed only from and only to the extent that, on the Disbursement Date, funds not 

heretofore committed are available to make the Loan under the Agreement with MAGNET for the 

“County New Product Development Loan Fund.” 

 

The Loan shall be for a term of one hundred twenty (120) months.  From and after 

the first Disbursement Date and continuing until the third (3
rd

) anniversary thereof, the Loan 

Amount shall accrue interest at a fixed interest rate of zero percent (0%).  Thereafter, the Loan 

Amount shall accrue interest at a fixed rate of three and one half percent (3.50%), and 

installments of interest and principal shall be due and payable monthly in such amounts as are 

sufficient to fully amortize the Loan Amount over the balance of the Loan term.  The Loan 

Amount shall be disbursed to Borrower pursuant to Section 3.4 hereof, upon approval by the 

Review Committee for: (check one) (   ) Phase I; (   ) Phase II; or (   ) Phase III. 

 

The terms of repayment of the Loan shall be as set forth in the Note, and the 

Borrower shall make all payments required to be made under the Note as and when due. 

 

  The annual rate of interest stated herein shall apply to a 360-day period and 

amounts of interest due hereunder shall be computed upon the basis of 30-day months.  

Installments of principal and interest shall be applied first to interest as provided herein and the 

balance to principal due hereunder. 

 

  The Borrower may prepay all or any portion of the principal sum hereof at any time 

without penalty.  All such prepayments shall be applied to the payment of the principal installments 

due hereon in the inverse order of their maturity, and shall be accompanied by the payment of 

accrued interest on the amount of the prepayment to the date thereof. 

 

  This Loan Agreement constitutes a security agreement as to all or any part of the 

Collateral which is of a nature that a security interest therein can be perfected under the UCC.  All 

Collateral, which by the terms hereof is intended to serve as security for the amounts loaned 

hereunder, together with any New Products derived from or in connection with such Collateral, 

shall, to the extent permitted by law, immediately upon Borrower‟s acquisition thereof and 

without further action by the Borrower, become subject to the security interest as stated herein as 

fully as if now owned by the Borrower and specifically described herein and perfected by the 

Financing Statement. 

 

  Section 3.2. Funding to be Conditional.  If at any time prior to disbursement of 

the full Loan Amount, MAGNET determines that the marketability or the feasibility of the New 

Product is not adequate to continue funding, then all of the County‟s obligations to disburse funds 

under this Agreement shall cease; otherwise, this Loan Agreement and the Loan Documents shall be 

and remain in full force and effect.   

 

  Section 3.3. Conditions to Disbursement.  The disbursement of the Loan shall 

be made to MAGNET as agent for the County, provided the County shall have received and 

approved the following on or before the Disbursement Date: 
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  (a) this Loan Agreement, duly executed; 

 

  (b) the duly executed Note; 

 

  (c) the Financing Statement; 

 

(d) the completed and executed form of Declaration Regarding Material 

Assistance/Non-Assistance to a Terrorist Organization, in the form 

attached hereto as Exhibit F. 

 

(e) certified copies of the resolutions of Borrower authorizing execution and 

delivery of all documents with respect to the Loan and performance 

thereunder;  

 

(f) an itemized list of Allowable Costs in accordance with the Application 

approved by the Loan Review Committee; and 

 

(g) a statement, approved by the Borrower and MAGNET, setting forth the 

activities performed with the monies to be disbursed and the budget for 

performing such activities.  

 

  Section 3.4. Disbursement of Loan.  At the written request of MAGNET on 

behalf of the Borrower for disbursement of the Loan Amount hereunder, the County shall 

disburse the Loan by delivering funds up to, but not to exceed the Loan Amount, to the order of 

MAGNET, on behalf of the Borrower on the Disbursement Date; provided, however, that the 

written request for disbursement includes submission of proof of costs incurred with supporting 

documentation evidencing payment of expenses for the amount disbursed, in a form satisfactory 

and acceptable to the County and the Director. 

 

  Section 3.5. Payment of Costs; Indemnification.  The Borrower shall pay all 

costs incident to the Loan.  The Borrower shall defend, indemnify and hold the County and any 

officials, employees, agents or representatives of the County or the Director harmless against any 

and all loss, cost, expense, claims or actions arising out of or connected with the execution and 

delivery of this Loan Agreement or any of the other Loan Documents and the preparation of 

documents relating to the disbursement of the Loan, including all aforementioned costs and 

expenses, regardless of whether or not the disbursement of the Loan shall actually occur.  The 

provisions of this Section shall survive the termination of this Loan Agreement. 

 

  Section 3.6. Further Assurances.  It is intended that the Financing Statement 

will perfect a security interest in any and all Collateral.  To the extent that the Financing 

Statement does not, in the County‟s judgment, reasonably exercised, perfect a security interest in 

the Collateral, Borrower shall, at Borrower‟s sole cost and expense, and at the reasonable request 

of the County, do, execute, acknowledge and deliver all further acts, assurances and any and all 

other documents and forms as the County shall from time to time reasonably require: (a) for 

filing, registering or recording all UCC financing and continuation statements delivered in 
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connection with this Loan Agreement; (b) for filing registering or recording any interest in the 

Collateral with any State or Federal agency, including, without limitation, the United States 

Patent and Trade Office and Federal Copyright Office; and (c) for better assuring and confirming 

unto the County its security interest in the Collateral or such property which the Borrower may 

be or may hereafter become bound to assign to the County, including, without limitation, 

amendments and supplements to this Loan Agreement and UCC financing and continuation 

statements, the filing or recordation of which are, in the reasonable determination of the County, 

necessary or appropriate to create, perfect or maintain the existence or perfected status of any 

security interest granted or to be granted pursuant to this Loan Agreement or any of the other 

Loan Documents. 

 

ARTICLE IV 

 

 ADDITIONAL COVENANTS AND AGREEMENTS 
 

  Section 4.1. Affirmative Covenants of the Borrower.  Throughout the term of 

this Loan Agreement, the Borrower shall: 

 

  (a) Taxes and Assessments.  Pay and discharge promptly, or cause to be paid 

and discharged promptly, when due and payable, all taxes, assessments 

and governmental charges or levies imposed upon the Borrower, the 

Borrower's income or any of the Borrower's property, or upon any part 

thereof, and pay or otherwise bond off all other claims of any kind 

(including claims for labor, materials and supplies) which, if unpaid, 

might by law become a lien or charge upon the Borrower's property. 

 

  (b) Maintain Existence.  Do or cause to be done all things necessary to 

preserve and keep in full force and effect the Borrower's existence and 

current ownership and the Borrower's material rights and franchises. 

 

  (c) Furnish Information.  Furnish or cause to be furnished to the County: 

 

(i) Statements. Within thirty (30) days after the last day of each 

calendar quarter during the three year deferral period, Borrower shall 

submit to the County or MAGNET, the status of funding the 

production of the New Product development or any product derived 

from the technology or patents resulting from the Borrower‟s 

participation in the Program and this Loan Agreement and such other 

information as required to complete the form attached hereto as 

Exhibit E.  From and after the deferral period and until the Loan is 

repaid in full, the Borrower shall, within thirty (30) days after the last 

day of each calendar year, submit the reports and information 

required by this section to the County or MAGNET.  

 

(ii) Employment Statement.  The Borrower shall furnish to the County 

upon request, but in any event not less frequently than concurrently 
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with the annual statement to be furnished pursuant to this Section 4.1 

(c) (i) throughout the deferment period and the term of the Loan, a 

statement certifying: (a) the number of employees of the Borrower 

currently employed in the development or manufacturing of the New 

Product or any product derived from the technology or patents 

resulting from the Borrower‟s participation in the New Product 

Development Loan Program and this Loan Agreement; (b) the 

number of any and all employees of the Borrower hired from the 

County‟s labor pool for development or manufacturing of the New 

Product; (c) the number of employees of the Borrower from lower 

income households for development or manufacturing of the New 

Product; and (d) such other employment, economic and statistical 

data of the Borrower and concerning the New Product as may be 

reasonably requested by the County.  Such statement shall be 

accompanied by copies of Income Verification Forms, in the form of 

Exhibit D attached hereto and made a part hereof, completed by each 

employee of Borrower involved in the development or 

manufacturing of the New Product. 

 

  (d) Deliver Notice.  Forthwith upon learning of any of the following, deliver 

written notice thereof to the County, describing the same and the steps being 

taken by the Borrower with respect thereto: 

 

   (i) the occurrence of an Event of Default or an event or circumstance 

which would constitute an Event of Default, but for the requirement 

that notice be given or time elapse or both; or 

 

(ii) any action, suit or proceeding by or against the Borrower at law or in 

equity, or before any governmental instrumentality or agency, 

instituted or threatened which, if adversely determined, would 

materially impair the right or ability of the Borrower to manufacture 

the New Product which is contemplated in connection with the Loan 

Agreement or would materially impair the right or ability of the 

Borrower to perform the transactions contemplated by the Loan 

Documents, or would materially and adversely affect the Borrower's 

business, operations, properties, assets or condition. 

 

  (e) Job Creation.  If any manufacturing of the New Product is undertaken, the 

Borrower has agreed to manufacture the New Product in the County for a 

seven (7) year period after any manufacturing of the New Product begins.  

This will provide employment opportunities to County residents.  To assist 

the County in reports to help sustain funding for the New Product 

Development Loan Program, Borrower shall report upon request, the 

number and types of jobs created by the New Product Development.  

Borrower shall permit the use of its job creation statistics to be included in 
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the general information disseminated in connection with the County‟s 

economic development programs. 

 

 Section 4.2. Negative Covenants of the Borrower. Throughout the term of this Loan 

Agreement, the Borrower shall not: 

 

  (a) Existence.  Consolidate with or merge into any other entity, or permit one 

or more entities to consolidate with or merge into the Borrower; provided, 

however, that the Borrower may, without violating the agreement 

contained in this subsection, consolidate with or merge into another entity, 

or permit one or more other entities to consolidate with or merge into the 

Borrower, or sell, transfer, or otherwise dispose of the rights to the New 

Product and thereafter dissolve, if: (i) the written consent of the County is 

obtained, which consent shall not be unreasonably withheld, (ii) the 

surviving, resulting or transferee entity, as the case may be, assumes in 

writing all of the respective obligations of the Borrower, as applicable, 

hereunder (if such surviving, resulting or transferee entity is other than the 

Borrower, as applicable); and (iii) the surviving, resulting or transferee 

entity, as the case may be, is duly organized and validly existing under the 

laws of the State or duly qualified to do business therein, and has a net 

worth of not less than that of the Borrower, as applicable immediately 

prior to such disposition, consolidation or merger, transfer or change of 

form. 

 

  (b) Ownership.  Permit or cause any transfer, issuance, retirement or other 

transaction, of any interest in the Borrower including by any transfer of 

interest in Borrower; provided, however, the Borrower shall be permitted to 

transfer, issue, or retire interests in the Borrower in the following instances:  

(1) interests may be transferred, without the County‟s prior written consent, 

in the event of the death of an existing shareholder, in accordance with the 

terms and conditions set forth in said deceased shareholder‟s Last Will and 

Testament, or in accordance with applicable laws relating to descent and 

distribution of decedent's property; (2) interests may be transferred, issued, 

or retired without the County‟s prior written consent, pursuant to the terms of 

an order of a court of competent jurisdiction; (3) interests may be transferred, 

issued, or retired, without the County‟s prior written consent, provided that 

the transferee of said interests in Borrower is an existing interest holder of 

the Borrower, an immediate family member of the transferor, or a trust for 

the benefit of one or more immediate family members of the transferor; and 

(4) interests may be transferred, issued, or retired for any other reasons only 

upon the Director's prior written consent, which consent shall not be 

unreasonably withheld. 

 

  (c) Agreements.  Enter into any agreement containing any provision which 

would be violated or breached by the performance of the Borrower's 

obligations hereunder or under any instrument or document delivered or to 
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be delivered or to be delivered by the Borrower hereunder or in connection 

herewith. 

 

  (d) Assignment.  In whole or in part, assign Borrower‟s rights and interests 

under this Loan Agreement to persons other than the Borrower. 

 

(e) Consent.  Without the written prior consent of the County, which shall not 

be unreasonably withheld, sell, transfer or otherwise dispose of the rights 

to the New Product. 

 

ARTICLE V 

 

EVENTS OF DEFAULT, REMEDIES AND TERMINATION 
 

  Section 5.1. Events of Default.  Each of the following shall be an “Event of Default”: 

 

  (a) Failure by the Borrower to pay when due or within thirty (30) days after 

notice that it is overdue, any installment of principal or interest or any 

combination thereof under the Note or the Loan Agreement; 

 

  (b) Failure by the Borrower to observe or perform any term, covenant or 

agreement to be observed or performed by the Borrower under this Loan 

Agreement (other than as referred to in paragraphs (a) of this Section) or 

any of the other Loan Documents, and continuation of such failure for 

thirty (30) days after written notice thereof shall have been given to the 

Borrower by the County, or for such longer period as the County may 

agree to in writing; 

 

  (c) The Borrower shall: (i) admit in writing the Borrower's inability to pay the 

Borrower's debts generally as such debts become due; (ii) (a) commence a 

voluntary bankruptcy case concerning the Borrower or (b) have an 

involuntary bankruptcy case commenced against the Borrower and have 

an order for relief entered in any such case or have the case remain 

undismissed and unstayed for ninety (90) days; (iii) commence a 

proceeding under any reorganization or other similar law, or have such a 

proceeding commenced against the Borrower and either have an order of 

insolvency or reorganization entered against the Borrower or have the 

proceeding remain undismissed and unstayed for ninety (90) days; (iv) 

make an assignment for the benefit of creditors; (v) have a receiver, 

trustee or custodian appointed for the Borrower or for the whole or any 

substantial part of the Borrower's property or a receiver, trustee, custodian 

or any other officer or representative of the court or creditors, or any court 

government officer or agency shall take and hold possession of any 

substantial part of the Borrower's property, or (vi) or any other action for 

the purpose of effecting any of the foregoing; 
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  (d) Any representation or warranty made by the Borrower, or any of the 

Borrower's officers, herein or in any of the other Loan Documents, in 

connection herewith or therewith shall prove to have been incorrect in any 

material respect when made; or 

 

  (e) The initiation of any foreclosure proceedings by any lender. 

 

The foregoing provisions of subsection (b) only of this Section 5.1 are subject to the 

following limitations:  if by reason of Force Majeure the Borrower is unable in whole or in part to 

perform or observe the Borrower's obligations under this Loan Agreement, other than the 

Borrower's obligation to make payments required hereunder, the Borrower shall not be deemed in 

default during the continuance of inability, including a reasonable time for the removal of the effect 

thereof. 

 

The Borrower shall promptly give notice to the County of the existence of an event 

of Force Majeure and shall use its best efforts to remove the effect thereof; provided, that the 

settlement of strikes or other industrial disturbances shall be entirely within the reasonable business 

discretion of the Borrower. 

 

  Section 5.2. Remedies on Default.  If an Event of Default shall have occurred 

and be continuing, the County, at any time, at the County‟s election, may exercise any or all or any 

combination of the remedies conferred upon or reserved to the County under this Loan Agreement, 

the Note, any of the other Loan Documents or any instrument or document collateral thereto, or now 

or hereafter existing at law, or in equity or by statute.  Subject to the foregoing, any or all of the 

following remedies may be exercised: 

 

  (a) If the Loan has not been disbursed, termination of any and all of the 

County‟s obligations under this Loan Agreement; 

 

  (b) Declaration that the entire unpaid balance of all indebtedness owed to the 

County is immediately due and payable, without notice or demand, such 

notice or demand being expressly waived by the Borrower; 

 

  (c) Exercise of all or any rights and remedies as the County may have under this 

Loan Agreement, the Note, any of the other Loan Documents or any 

instrument or document collateral thereto; 

 

  (d) Inspect, examine and copy the books, records, accounts and financial data of 

the Borrower; and 

 

  (e) Exercise of any rights, remedies and powers the County may have at law or 

in equity to collect all amounts then due and thereafter to become due under 

this Loan Agreement, the Note and the other Loan Documents or any 

instrument or document collateral thereto or to enforce the performance and 

observance of any other obligation or agreement of the Borrower under the 

Loan Documents or any instrument or document collateral thereto, 



-16- 

including, without limitation, as a secured party under the Commercial Code 

or other similar laws in effect. 

 

  Section 5.3. No Remedy Exclusive.  No remedy conferred upon or reserved to 

the County by this Loan Agreement is intended to be exclusive of any other available remedy or 

remedies, but each and every such remedy shall be cumulative and shall be in addition to every 

other remedy given under this Loan Agreement, each other Loan Document, now or hereafter 

existing at law, in equity or by statute.  No delay or omission to exercise any right or power 

accruing upon any default shall impair any such right or power or shall be construed to be a waiver 

thereof, but any such right and power may be exercised from time to time and as often as may be 

deemed expedient.  In order to entitle the County to exercise any remedy reserved to the County in 

this Article, it shall not be necessary to give any notice, other than such notice as may be expressly 

provided for herein or required by law. 

 

  Section 5.4. Agreement to Pay Expenses and Attorneys' Fees.  If an Event of 

Default shall occur and the County shall incur expenses, including reasonable attorney's fees, in 

connection with the enforcement of this Loan Agreement, any of the other Loan Documents, or the 

collection of sums due thereunder, the Borrower shall reimburse the County for the expenses so 

incurred upon demand.  If any such expenses are not so reimbursed, the amount thereof, together 

with interest thereon from the date of demand for payment at the rate specified in the Note for any 

default under the Note, shall constitute additional indebtedness, and in any action brought to collect 

such indebtedness, the County shall be entitled to seek the recovery of such expenses in such action, 

to the fullest extent permitted by law. 

 

  Section 5.5. No Waiver.  No failure by the County to insist upon the strict 

performance by the Borrower of any provision hereof shall constitute a waiver of the County‟s right 

to strict performance and no express waiver shall be deemed to apply to any other existing or 

subsequent right to remedy the failure by either of the Borrower to observe or comply with any 

provision hereof. 

 

ARTICLE VI 

 

 MISCELLANEOUS PROVISIONS 
 

  Section 6.1. Term of Loan Agreement.  This Loan Agreement shall be and 

remain in full force and effect from the date of its delivery until either (a) the termination of this 

Loan Agreement pursuant to Section 5.2(a) hereof or (b) such time as all other sums payable by the 

Borrower under this Loan Agreement, the Note and the other Loan Documents shall have been paid. 

 

  Section 6.2. Notices.  All notices, certificates, requests or other communications 

hereunder shall be in writing and shall be deemed to be sufficiently given when mailed by registered 

or certified mail, postage prepaid, and addressed to the appropriate Notice Address.  The Borrower 

or the County may, by notice given hereunder, designate any further or different addresses to which 

subsequent notices, certificates, requests or communications shall be sent. 
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  Section 6.3. Extent of Covenants of the County; No Personal Liability.  All 

covenants, obligations and agreements of the County contained in this Loan Agreement shall be 

effective to the extent authorized and permitted by applicable law.  No such covenant, obligation or 

agreement shall be deemed to be a covenant, obligation or agreement of any present or future 

County in other than such County‟s official capacity. 

 

  Section 6.4. Binding Effect.  This Loan Agreement shall inure to the benefit of 

and shall be binding in accordance with its terms upon the County, the Borrower and their 

respective successors and assigns.  The Borrower shall not assign any of the Borrower' rights or 

obligations under this Loan Agreement without the prior written consent of the County, which 

consent shall not be unreasonably withheld. 

 

  Section 6.5. Amendments and Supplements.  This Loan Agreement may not be 

amended or supplemented except by an instrument in writing executed by the County and the 

Borrower. 

 

  Section 6.6. Execution Counterparts.  This Loan Agreement may be executed 

in any number of counterparts, each of which shall be regarded as an original and all of which shall 

constitute but one and the same instrument. 

 

  Section 6.7. Severability.  If any provision of this Loan Agreement, or any 

covenant, obligation or agreement contained herein is determined by a court of competent 

jurisdiction to be invalid or unenforceable, such determination shall not affect any other provision, 

covenant, obligation or agreement, each of which shall be construed and enforced as if such invalid 

or unenforceable provision were not contained herein. Such invalidity or unenforceability shall not 

affect any valid and enforceable application thereof, and each such provision, covenant, obligation 

or agreement shall be deemed to be effective, operative made, entered into or taken in the manner 

and to the full extent permitted by law. 

 

  Section 6.8 Compliance with Federal, State and Local Laws and 

Regulations.  Borrower shall comply with all applicable federal laws and regulations thereunder, 

executive orders and circulars governing the receipt, expenditure and use of the funds (“Applicable 

Laws”) to the extent required by Applicable Law. 

 

  Section 6.9 Absence of Relationships.  The execution and delivery of the Loan 

Documents, the receipt by Borrower of the Loan and the performance by Borrower of its obligations 

under the Loan Documents shall not be deemed to create any relationship between Borrower and 

the County as a third party beneficiary, partner, joint venturer, shareholder, agent, principal or 

otherwise.  The County is in no way lending its aid and credit to Borrower.  Borrower shall make no 

representation or statement to any party to such effect. 

 

  Section 6.10 Prohibition of Conflict of Interest.  No individual, who is an 

employee, officer, agent, consultant of the County, an elected public official, member of the BOCC 

or appointed County public official, who exercises or has exercised any functions or responsibilities 

with respect to any activities that are connected with this Project or who is in a position to 
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participate in a decision-making process or to gain inside information with regard to the Project, 

may obtain a personal or financial interest or benefit from the Project. 

 

  Also, the aforementioned individuals shall not have an interest in any contract, 

subcontract, or agreement with respect thereto, or in the proceeds thereunder, either for themselves 

or those with whom they have family or business ties.  The above restrictions shall apply to all 

activities comprising the Project, and shall cover any such interest or benefit during, or at any time 

after, such person‟s tenure and for one year thereafter. 

 

  Section 6.11. Captions.  The captions and headings in this Loan Agreement shall 

be solely for convenience of reference and shall in no way define, limit or describe the scope or 

intent of any provisions or Sections of this Loan Agreement. 

 

  Section 6.12. Choice of Law.  This Loan Agreement shall be deemed to be a 

contract made under the laws of the State and for all purposes shall be governed by and construed in 

accordance with the laws of the State. 

 

ARTICLE VII 
 

EMPLOYMENT AND CERTIFICATION 

 

  Section 7.1 Employment Requirements.  The County hereby determines that 

the financial assistance to be provided pursuant to this Loan Agreement will further redevelopment 

and economic growth within the County by creating new jobs or preserving existing jobs and 

employment opportunities and improving the economic welfare of the people of the County.  

Borrower agrees that the primary place of manufacture and assembly of New Product or any 

derivative product based on the technology developed through the Program will be established and 

maintained in the County for a period of seven (7) years following the date hereof.  Borrower shall 

report the number and types of jobs created and total number of jobs at the facility on an annual 

basis or as requested. 

 

  Section 7.2  Certification.  Borrower certifies that (i) the Borrower's 

representations and warranties made in the Loan Documents remain true, accurate and complete to 

the best of its knowledge in all material respects; and (ii) no default or event which, by notice, the 

passage of time or otherwise, would constitute a default, exists under the Loan Documents. 

 

[Remainder of this page intentionally left blank] 
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 IN WITNESS WHEREOF, this Loan Agreement has been executed and delivered all as of 

the date first hereinbefore written. 

 

BY ENTERING INTO THIS LOAN AGREEMENT, YOU AGREE ON BEHALF OF 

THE BORROWER, ITS OFFICERS, EMPLOYEES, SUBCONTRACTORS, 

SUBGRANTEES, AGENTS OR ASSIGNS, TO CONDUCT THIS TRANSACTION BY 

ELECTRONIC MEANS BY AGREEING THAT ALL DOCUMENTS REQUIRING 

COUNTY SIGNATURES MAY BE EXECUTED BY ELECTRONIC MEANS, AND 

THAT THE ELECTRONIC SIGNATURES AFFIXED BY THE COUNTY TO SAID 

DOCUMENTS SHALL HAVE THE SAME LEGAL EFFECT AS IF THAT SIGNATURE 

WAS MANUALLY AFFIXED TO A PAPER VERSION OF THE DOCUMENT.  YOU 

ALSO AGREE ON BEHALF OF THE AFOREMENTIONED ENTITIES AND 

PERSONS, TO BE BOUND BY THE PROVISIONS OF CHAPTERS 304 AND 1306 OF 

THE OHIO REVISED CODE AS THEY PERTAIN TO ELECTRONIC 

TRANSACTIONS, AND TO COMPLY WITH THE ELECTRONIC SIGNATURE 

POLICY OF CUYAHOGA COUNTY. 

 BORROWER: 

  

 ___________________________________ 

 

      By: ______________________________ 

 

       ______________________________ 

             (Printed Name) 

 

      Title:  ______________________________ 

 

      COUNTY: 

 

      COUNTY OF CUYAHOGA, OHIO 
 

 

 By: ___________________________________ 

 

Title:   Director, Department of Development 

Exhibit A:  Application Form 

Exhibit B:  Promissory Note 

Exhibit C:  Financing Statement 

Exhibit D:  Income Verification Form 

Exhibit E:  Form of Report 

Exhibit F:  Form of Declaration Regarding Material Assistance/Non-Assistance to a Terrorist 

Organization 

 



 

Exhibit A  

 
Application Form  

New Product Development and Entrepreneurship Program  
Product Innovation Loan Fund  

Cuyahoga County Department of Development  

 
 

This is a Product Innovation Application for a loan from the New Product Development and 
Entrepreneurship Program funded by the Board of County Commissioners, Department of Development. 

The loan is for entrepreneurs and small businesses (<$50 M in annual sales) who have ideas for new 

consumer and industrial products which can be manufactured in Cuyahoga County.   

 
Please e -mail your completed Application Form (with Electronic Signature)  

along with any supporting documentation to:  
Barbara.paul@magnetwork.org.  

If necessary, application may be sent or hand delivered to:  

MAGNET, Attn: Barbara Paul, 1768 E. 25 Street, Cleveland, OH  44114 
 

Only COMPLETED and SIGNED applications will be accepted.   
One product per application.  

 

Name: ________________________________ Title: ____________________________________ 
 

Company: ______________________________________________________________________ 
 

Email: _________________________________________________________________________ 
 

Address: _______________________________________________________________________ 

 
City: _________________________________________ State: _______ Zip: ________________ 

 
Phone: ________________________________ Fax: ____________________________________ 

 

 
In 100 words or less, please provide a non-confidential description of your produc t idea:  

 
_______________________________________________________________________________  

 

_______________________________________________________________________________  
 

_______________________________________________________________________________  
 

_______________________________________________________________________________  
 

_______________________________________________________________________________  

 
_______________________________________________________________________________  

 
_______________________________________________________________________________  

 

_______________________________________________________________________________  
 

I am applying for a loan in the amount of $__________________  

for (check only ONE box):     o Phase I      o Phase II     o Phase III  
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Please see the last page of the application for complete descriptions of Phases I-III  
Work required in each phase MUST be completed before applying to the next phase.  

 
 

 YES NO 

1. Have you made a personal financial investment into this idea? 
         If YES, how much? _____________________________________ 

 

o o 

2. Have you received any External funding or investment? 

         If YES, how much? ______________________________________ 
 

o o 

3. Have you applied for a Patent on this idea? 

         If YES, did you apply for:    o Provisional Patent    o Full Patent  

 

o o 

4. Have you received a Patent for this idea? 
 

5. Do you own patents on any other products?                                                         

 

o 

 

o 

o 

 

o 

6. Have you disclosed this idea publicly? 

 
o o 

7. Do you have any design documents?  (i.e.: sketches, drawings, etc.) 
 

o o 

8. Have you conducted market research related to this market idea? If so please 

describe: 

 
________________________________________________________ 

 
________________________________________________________ 

 

________________________________________________________ 
 

o o 

9. Are there similar products currently available on the market? 
 

o o 

10. Do you have any previous Product Development experience? 

 
         If YES, please explain: ____________________________________ 

         

         _______________________________________________________ 
 

         _______________________________________________________ 
 

o o 

11. If you are applying on behalf of a company, how long have yo u been in business? 
 

____yrs N/A  
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What were your total sales in 2006?  ___________________________ 

 

 
12. What is the problem that your idea will solve? _____________________________________ 

 
______________________________________________________________________________  

 

______________________________________________________________________________ 
 

______________________________________________________________________________ 
 

______________________________________________________________________________ 
 

______________________________________________________________________________ 

 
 

13. What is your advantage over any competitors and competitive products? ________________  
 

______________________________________________________________________________ 

 
______________________________________________________________________________ 

 
______________________________________________________________________________ 

 
______________________________________________________________________________ 

 

______________________________________________________________________________ 
 

 
14. How unique is the technology involved in your idea? ________________________________  

 

______________________________________________________________________________ 
 

______________________________________________________________________________ 
 

______________________________________________________________________________ 

 
______________________________________________________________________________ 

 
______________________________________________________________________________ 

 
 

15. What is the current status of the development of your idea? _________________________  

 
______________________________________________________________________________ 

 
______________________________________________________________________________ 

 

______________________________________________________________________________ 
 

______________________________________________________________________________ 
 

______________________________________________________________________________ 
 

 



 4 

 

 
16. What will you do with the money? ___________________________________________  

 
______________________________________________________________________________ 

 

______________________________________________________________________________ 
 

______________________________________________________________________________ 
 

______________________________________________________________________________ 
 

______________________________________________________________________________ 

 
 

Please attach any addi tional supporting documentation (Executive overview, patent 
application, drawings, market study, etc.)  
 

LIMIT ATTACHMENTS TO 5 PAGES OR LESS! 
 

Do not include original or one -of -a-kind documents.  These will NOT be returned.  
 

PLEASE NOTE:  
All selected fina lists will be subject to a credit check prior to loan approval.  

 

 
BY SUBMITTING THIS APPLICATION, YOU AGREE ON BEHALF OF THE CONTRACTING OR 

SUBMITTING BUSINESS ENTITY, ITS OFFICERS, EMPLOYEES, SUBCONTRACTORS, 

SUBGRANTEES, AGENTS OR ASSIGNS, TO CONDUCT THIS TRANSACTION BY ELECTRONIC 

MEANS BY AGREEING THAT ALL DOCUMENTS REQUIRING COUNTY SIGNATURES MAY BE 

EXECUTED BY ELECTRONIC MEANS, AND THAT THE ELECTRONIC SIGNATURES AFFIXED BY 

THE COUNTY TO SAID DOCUMENTS SHALL HAVE THE SAME LEGAL EFFECT AS IF THAT 

SIGNATURE WAS MANUALLY AFFIXED TO A PAPER VERSION OF THE DOCUMENT.  YOU ALSO 

AGREE ON BEHALF OF THE AFOREMENTIONED ENTITIES AND PERSONS, TO BE BOUND BY 

THE PROVISIONS OF CHAPTERS 304 AND 1306 OF THE OHIO REVISED CODE AS THEY PERTAIN 

TO ELECTRONIC TRANSACTIONS, AND TO COMPLY WITH THE ELECTRONIC SIGNATURE 

POLICY OF CUYAHOGA COUNTY. 

 

BY SIGNING THIS APPLICATION YOU CERTIFY THAT THE IDEAS, PRODUCTS, AND/OR 

PROCESSES DESCRIBED IN THIS APPLICATION ARE WHOLLY THE CREATION OF AND ARE 

OWNED BY THE APPLICANT. 

  

Signature of Applicant (capacity of signer if an entity)  

 
 

______________________________________________________________________ 

 
NOTE:  Applicants are not required to have formally established a company prior to submitting their 

application.  MAGNET employees and employees of Cuyahoga County Department of Development are 
not eligible for this program.  

 
**ONLY SIGNED APPLICATIONS WILL BE CONSIDERED**  
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Personal Information  
 

Please provide the following personal information.  If your application is chosen for funding,  the 
Department of Development will obtain a credit report and verify application information.  All personal 

information, such as Social Security Numbers, is completely confidential.  

 
The signature(s) below gives the Department of Development the authorit y to obtain credit report(s) and 

to verify all information contained in this application, by contacting any employer or other party named in 
the application. 

 
The owner and co-owner certify that all information on this application, and all information furn ished in 

support of this application, are given for the purpose of obtaining financial assistance under the 

Cuyahoga County New Product Development and Entrepreneurship Loan Program, and is true and 
complete to the best of the applicantsô knowledge and belief.  Verification may be obtained from any 

source herein.  A credit report may be obtained on the owner and co -owner by Cuyahoga County.    
 

Applicant  

Signature___________________________________________________________  
 

Date_______________  
 

Name________ ______________________________________________________  
 

Company___________________________________________________________  

Social Security Number/Employer Identification Number______________________  
 

Address_________________________________________________ ___________  
 

__________________________________________________________________  

 
__________________________________________________________________  

 
Phone Number______________________________________________________  

 

 
Co-applicant  

Signature_______________ ___________________________________________  
 

Date_______________  
 

Name______________________________________________________________  

 
Company___________________________________________________________  

Social Security Number/Employer Identification Number_ _____________________  
 

Address____________________________________________________________  

 
__________________________________________________________________  

 
__________________________________________________________________  
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Co-applicant  
Signature __________________________________________________________  

 
Date_______________  

 

Name______________________________________________________________  
 

Company___________________________________________________________  
Social Security Number/Employer Identif ication Number______________________  

 
Address____________________________________________________________  

 

__________________________________________________________________  
 

__________________________________________________________________  
 

 



 

 

Exhibit B 

 

COGNOVIT PROMISSORY NOTE 

 

$____________________        __________________, 200_ 

 

  For value received, __________________ (the “Maker”), promises to pay to the 

order of COUNTY OF CUYAHOGA, OHIO (the “Payee”), a county and political subdivision 

under the laws of the State of Ohio, at 1219 Ontario Street - 4
th
 Floor, Cleveland, Ohio 44113, or at 

such other address as may be designated in writing by the Payee, the principal sum of 

____________ Thousand Dollars ($__________), or such lesser amount as is the Loan Amount (as 

defined in the Loan Agreement by and between the Maker and the Payee, dated as of _________, 

200__; the “Loan Agreement”) or so much thereof as may be advanced by Payee to Maker, 

pursuant to the Loan Agreement, together with interest at the rates and in the manner hereinafter 

set forth (capitalized terms not defined herein shall have the meaning ascribed to them in the 

Loan Agreement). 

 

From the first Disbursement Date to and including the third anniversary of the first Disbursement 

Date (the “Deferral Period”), the Loan Amount shall bear interest at the fixed rate of zero percent 

(0%) per annum. 

 

From and after the end of the Deferral Period, the Loan Amount, together with interest thereon at 

the fixed rate of three and one-half percent (3.50%) per annum, will be amortized over eighty-four 

(84) months.   

 

Loan payments shall be due and payable on the first day of each calendar month commencing on 

the first day of the first calendar month immediately following the end of the Deferment Period (the 

“First Installment Date”) and ending the first day of the calendar month immediately preceding the 

seventh (7
th
) anniversary of the First Installment Date (the “Last Installment Date”); provided, 

however, that the amount of the installment payable on the First Installment Date shall include 

interest accrued hereon from the first day following the Deferment Period to the First Installment 

Date, and that the amount of the installment payable on the Last Installment Date shall be equal to 

the balance of the principal sum then outstanding, together with all interest accrued thereon. 

 

  The principal balance representing the Loan Amount and the payments of principal 

shall be shown on the grid schedule or a continuation thereof, which shall be attached hereto and 

made a part hereof. 

 

  In the event that the Loan Amount shall be increased or decreased and the principal 

sum due hereunder is adjusted to reflect said adjusted Loan Amount, then, in such event, the amount 

of the installments due hereunder shall be recalculated assuming that said principal sum, together 

with interest at the rate of three and one half (3.50%) per annum, will be fully amortized over the 

number of months remaining between the first day of the month following such recalculation and 

the Last Installment Date. 

 

  This Note does not in and of itself constitute a commitment by the Payee to make 

any disbursement of the Loan Amount to the Maker.  The conditions for making such a 

disbursement are set forth in the Loan Agreement.  The disbursements made by the Payee to the 
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Maker shall not exceed the face amount of this Note and the total amount of such disbursement is 

limited by and subject to the conditions for making disbursement of the Loan Amount as set forth in 

the Loan Agreement. 

 

  The annual rate of interest stated herein shall apply to a three hundred sixty (360) 

day period and amounts of interest due hereunder shall be computed upon the basis of thirty (30) 

day months.  Installments of principal and interest shall be applied first to interest as provided herein 

and the balance to principal due hereunder. 

 

  The Maker may prepay all or any portion of the principal sum hereof at any time 

without penalty.  All such prepayments shall be applied to the payment of the principal installments 

due hereon in the inverse order of their maturity, and shall be accompanied by the payment of 

accrued interest on the amount of the prepayment to the date thereof. 

 

  The payment of this Note and all interest hereon is secured by a security agreement 

contained in the Loan Agreement.  The covenants, conditions and agreements contained in the Loan 

Agreement are hereby made a part of this Note.  All installments of principal and interest payable 

pursuant to this Note shall be paid in lawful money of the United States of America to the Payee and 

shall be promptly paid on the dates due and payable at the offices of the Cuyahoga County 

Department of Development, 112 Hamilton Court, Cleveland, Ohio 44114, Attention:  Director.  

All payments shall be applied according to the terms and provisions of this Note and the Loan 

Agreement. 

 

  If default be made in the payment of any installment of principal and interest under 

this Note when any such payment shall have become due and payable and not cured within thirty 

(30) days after notice that it is overdue, or if an Event of Default, as defined in the Loan Agreement, 

or any of the Security Documents, shall have occurred and be continuing, then, after expiration of 

any applicable grace period, at the option of the Payee, the entire principal sum payable hereunder 

and all interest accrued thereon shall become due and payable at once, without demand or notice. 

 

  For the period during which a default shall exist in the payment of any monthly 

installment of principal and interest due and payable hereunder, whether by acceleration or 

otherwise, a late charge equal to five percent (5.00 %) of each such interest payment and monthly 

installment of principal and interest shall be assessed, in addition to all other sums due hereunder, 

for each month during which the default exists. 

 

  If any provision hereof is in conflict with any statute or rule of law of the State of 

Ohio or is otherwise unenforceable for any reason whatsoever, then such provision shall be deemed 

separable from and shall not invalidate any other provision of this Note. 

 

  If this Note is placed in an attorney's hands for collection, or collected by suit or 

through the bankruptcy or probate, or any other court, either before or after maturity, there shall be 

paid to the holder of this Note reasonable attorney fees, costs and other expenses incurred by the 

holder in enforcing the terms of this Note. 
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  The duties and obligations of the Maker under this Note shall bind the heirs, 

personal representatives, successors and assigns of the Maker. 

 

  The undersigned hereby authorizes any attorney-at-law to appear in any court of 

record situated in Cuyahoga County in the State of Ohio, or elsewhere, where the undersigned 

resides or has its principal place of business, signed this Note, or can be found, after the obligation 

evidenced hereby, or any part thereof becomes due and is unpaid, and waives the issuance and 

service of process and confesses judgment against the undersigned in favor of the holder of this 

Note for the amount then appearing due, together with the costs of the suit, and thereupon to release 

all errors and waive all right to appeal and stay of execution. 

 

  This Note is executed in Cleveland, Cuyahoga County, Ohio, and shall be construed 

in accordance with the laws of the State of Ohio. 

 

 MAKER, BY ITS ACCEPTANCE HEREOF, WAIVES THE RIGHT OF 

JURY TRIAL IN EACH AND EVERY ACTION ON THIS NOTE OR ANY 

OF THE OTHER LOAN DOCUMENTS, IT BEING ACKNOWLEDGED 

AND AGREED THAT ANY ISSUES OF FACT IN ANY SUCH ACTION 

ARE MORE APPROPRIATELY DETERMINED BY THE COURTS; 

FURTHER, MAKER HEREBY CONSENTS AND SUBJECTS ITSELF TO 

THE JURISDICTION OF COURTS OF THE STATE OF OHIO AND, 

WITHOUT LIMITING THE GENERALITY OF THE FOREGOING, TO 

THE VENUE OF SUCH COURTS IN THE COUNTY IN WHICH THE 

PROJECT IS LOCATED. 

 

 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 THE POWERS OF A COURT CAN BE USED 

TO COLLECT FROM YOU 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 CAUSE (Section 2323.13, Ohio Revised Code). 

 

BOROWER:  

 

      _____________________________________ 

 

      By:

 _____________________________________ 

       

      _____________________________________ 

      (Printed Name) 

      

      _____________________________________ 

      Title:  
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COGNOVIT PROMISSORY NOTE 

 

LOANS AND PAYMENTS OF PRINCIPAL 

 

 
 

 

Date Amount of Loan Amount of 

Principal 

Repaid 

Unpaid Balance 

of Loan 

Name of Person 

Making 

Notation 
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EXHIBIT C 
 

 
 



 2 



 3 
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SCHEDULE I TO UCC-1 FINANCING STATEMENT 

 

 Security interests in the following collateral have been granted by Debtor to the Secured 

Party pursuant to that certain Loan Agreement between them (the “Loan Agreement”): 

 

 The collateral consists of all intellectual property now owned or hereafter acquired by 

Debtor in connection with the New Product (as defined in the Loan Agreement), including, 

without limitation, all patents or any other grant of property rights or recognition of property 

rights in an idea; all copyrights or any other grant of exclusive rights in software or any other text 

in which an exclusive right to production and distribution can be maintained; trademarks, logos, 

tradenames, brands, brandnames, labels, tags, marks, names or any other distinguishing and 

identifying name or mark in which a proprietary and/or exclusive interest can be held; and any 

and all other intellectual property of Debtor, together with all general intangibles. 
 

 

        



 

EXHIBIT D 
 

CUYAHOGA COUNTY ECONOMIC DEVELOPMENT LOAN PROGRAM 

INCOME VERIFICATION FORM 

 

Company Name:    Date ____________ 

 

 

Your employer received financial incentives that used, in part, federal funding provided by Cuyahoga County 

through its Community Development Block Grant Program.  The total number of jobs created and total household 

income of persons hired must be collected and reported to the U.S. Department of Housing and Urban Development 

(HUD) to demonstrate that the project meets certain program requirements.  In providing this information, your 

employment status with the company will not be affected, and it is not used as a part of the interview process and it 

does not determine which job applicants are hired. Thank you for your cooperation. 

 

Cuyahoga County Department of Development 

 

 

EMPLOYEE INFORMATION 

 

Name:  

Home Address:  _________________________  City:  ___________________________ Zip:  _________   

Home Telephone Number:    Job Title:    

Initial Hourly Rate of Pay: $   Date of Hire:   

 

CHECK ALL THAT APPLY 

 

Head of Household: Yes    No    Male:   Female:   

Ethnicity: (Select only one)       Hispanic/Latino Yes      No      

Race: (Select one or more) White    Black or African American    Asian    

Native Hawaiian or Other Pacific Islander       American Indian or Alaska Native         

Other Multi –Racial      

Are you Employed: Full Time ______  Part Time _____  List the average hours worked per week  ________ 

Temporary _____   Permanent  _____     Are you Physically Challenged?  Yes  ____   No  ____   

Were you referred to this employer through a Cuyahoga County Program?  Yes  ___   No  ____  

INCOME INFORMATION 

 

Please Circle the Number of 

Persons Living in Your Home. 

Next to the dollar amount shown for your 

household size, please write whether the 

Combined Total Gross Annual Income of all 

persons was At, Above or Below the amount 

at the time of your hire. 

1 $33,700  

2 $38,550  

3 $43,350  

4 $48,150  

5 $52,000  

6 $55,850  

7 $59,700  

8 $63,550  

Add for each person over 8 $ 3,850  
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EMPLOYEE CERTIFICATION 

 

I certify that the information reported above is true and accurate to the best of my knowledge.  I understand that it is 

subject to verification by authorized government officials. 

 

Signature:    Date:  ______________ 

 

 * HUD Income Limits updated 03/03/05 doc 03/10/05 
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EXHIBIT E 
 

NEW PRODUCT DEVELOPMENT LOAN 
QUARTERLY LOAN REPORT 

 
Must be submitted to MAGNET on a quarterly basis 

 
Company or Individual Borrower:   ____________________________ Execution Date: ____________ 
 

Product Name:  ____________________________       
 

Reporting Period DATES:  ____________________________   
 
 

 

 Reporting 
Period 

Year To Date  Life of the 
Loan 

Number of Jobs Created in County:    

Number of Jobs Retained in County:    

Number of Units Sold:    

Revenue Generated:    

Private Dollars Invested in Project:    

Loan Amount:    

Total Dollars Drawn Down:    

 

 

 

Submitted by: ______________________________ 
 

Name: ____________________________________________ 

 
Date: _________________ 
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EXHIBIT F 
 

 [Insert Completed Declaration Regarding Material Assistance/Non-Assistance to a 

Terrorist Organization.  The form is available on the world-wide web at: 

 
 http://www.homelandsecurity.ohio.gov/PDF_files/DMA_vendor.pdf ] 

http://www.homelandsecurity.ohio.gov/PDF_files/DMA_vendor.pdf

