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PAY FOR SUCCESS CONTRACT

ARTICLE 1
INTRODUCTION

Section 1.01 Description of the Pay for Success Contract. This Pay for Success
Contract (the “Contract”) dated October 28, 2014 (the “Execution Date”) is among THE
COUNTY OF CUYAHOGA, OHIO, a body corporate and politic and a political subdivision of
the State of Ohio organized and existing under the Charter of Cuyahoga County effective January
1, 2010, as same may have been amended, modified, and supplemented to the effective date
hereof (the “County”), MENTAL HEALTH SERVICES FOR HOMELESS PERSONS, INC.
dba FRONTLINE SERVICE, an Ohio non-profit corporation (“FrontLine”), and CUYAHOGA
PFS, LLC, a Maryland limited liability company (“SPV”). The County, FrontLine, and SPV are
referred to collectively herein as the “Parties.”

WHEREAS, on July 22, 2014, Cuyahoga County Council (“County Council”) enacted
Ordinance Number 02014-0018, which authorized the County to enter into pay for success
contracts and created the “Social Impact Financing Fund” to be held on the books of the County,
to be administered by the County’s Fiscal Office (“CCFO”), and to be used to make payments
under pay for success contracts (the “Enabling Act”); and

WHEREAS, the Department of Children and Family Services within the Cuyahoga
County Office of Health and Human Services (“DCFS”) is the child welfare agency of the
County charged with the mission of stabilizing and reuniting families that have been weakened
through poverty, illness or crisis, resulting in neglect or abuse to children; and

WHEREAS, DCFS accomplishes this mission through interventions that build
knowledge, develop skills and change the behavior of the youth in its care; and

WHEREAS, while the County has made significant progress in reducing the number of
children in foster care, it still has a significant challenge in providing support for families entering
the child welfare system who struggle with homelessness, and as a consequence, a significant
percentage of such families have an increased length of stay in foster care; and

WHEREAS, FrontLine is an experienced social service provider that is entering into this
Contract in order to undertake an innovative and experimental program to further reduce the
caseload of children in foster care by expanding the reach of its services to assist homeless
families who have an open case in the child welfare system by assisting them with finding and
maintaining housing and providing other intensive evidence-based “wrap-around” services; and

WHEREAS, SPV is a limited liability company that was created to manage this Contract
and to serve as the finance and information intermediary among the Lenders and Grantors (as
defined below) (collectively, as described herein, the “Funders™), the County and FrontLine, all as
set forth in this Contract;

WHEREAS, SPV shall contract with Enterprise Community Partners, Inc., a Maryland
nonstock, nonprofit corporation to serve as Project Manager and Fiscal Agent in connection with
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the Contract, as described in greater detail below; and

WHEREAS, pay for success contracts create incentives for improved performance and
reduced costs, allow for more rapid learning about which programs work and which do not, and
accelerate the adoption of new, more effective social service programs by providing funding to
service providers to attempt innovative and experimental service delivery methods with the goal
of achieving successes not otherwise being achieved through traditional means; and

WHEREAS, pay for success contracts provide a mechanism to bring financial support
from the private and non-profit sectors to innovative social programs, allowing them the
opportunity to create the operational set of services needed to create social service programs, with
the goal of better social outcomes for the targeted population, and savings to the government
through a reduction in the amount of expenses tied to the targeted population; and

WHEREAS, “success payments” by the County pursuant to this Contract will only be
made based on the achievement of a specific, measurable goal; and

WHEREAS, support for all of FrontLine’s and SPV’s operational costs related to the
intervention programs and services to be provided under this Contract as well as support for all
of the costs of Independent Evaluator, Project Manager and Fiscal Agent (as each term is defined
below) will come from funds provided by the Funders in the form of loans, grants or other
transfers or pledges of monies to be made to SPV, the terms of which will be finalized after the
date of this Contract and the proposed essential terms of which are currently summarized in

Appendix B; and

WHEREAS, Appendix B further contains an anticipated funding schedule for the
Contract describing payments to be received from the Funders in support of this Contract, as set
forth in the Funding Plan included under the heading “Quarterly Funder Drawdown Schedule”
(the “Funding Schedule”). The Funding Schedule and the project budget included within
Appendix B set forth the anticipated sources and uses of funds in accordance with this Contract;
and

WHEREAS, to the extent the intervention program contemplated under this Contract
results in the reduction of the length of stay of children in foster care within the target
population, as determined by the Independent Evaluator under the Evaluation Plan, the County
will make certain “Success Payments™ under the terms set forth herein and the Lenders’ loans
and any recoverable grants by Grantors will be repaid by the SPV from the Success Payments on
the terms set forth in the loan agreements and other documentation between SPV and the
applicable Funders, which will be executed subsequent to the date hereinabove (the “Loan
Agreements” and any funding provided by Funders to SPV thereunder, (the “Loans”) and any
Funder making a Loan to the SPV, a “Lender”) and documentation evidencing any grant
funding from the applicable Funders and documentation evidencing any recoverable grants by
Grantors as described under Section 4.04(f) below (the “Grant Agreements” and any grant
funding provided to SPV, directly or indirectly, by Funders thereunder, (the “Grants”) and any
Funder providing Grants to the SPV, a “Grantor”); and

WHEREAS, to the extent the intervention program contemplated under this Contract
does not result in the reduction of the length of stay of children in foster care within the target
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population to a certain level set forth herein such that the County does not make Success
Payments to the SPV Operating Account (as defined under Section 4.03 and Section 4.01 below,
respectively) in a sufficient amount for SPV to repay all amounts due under the Loans and
Grants, any resulting shortfall of amounts due on the Loans and Grants will be forgiven and
SPV will have no obligation to pay any such shortfall on the Loans and Grants, as applicable,
except from amounts already deposited to and held within the SPV Operating Account and
FrontLine will have no obligation to the SPV, the County or the Funders to pay any amounts due
on the Loans and Grants, as applicable.

NOW, THEREFORE, the Parties intend to enter into this Contract with the goals of
reducing the length of stay of children in foster care by reducing the incidence of homelessness
through housing stability and providing other intensive evidence-based services.

ARTICLE 2
TERM

Section 2.01 Obligations Commencing on the Execution Date. Beginning upon the
Execution Date, the Parties shall start performing their duties and obligations regarding the
Program Launch (defined below) in accordance with the terms and conditions set forth in Section
11.02. If the Program Launch does not occur on or before July 31, 2015, this Contract shall
automatically terminate.

Section 2.02  Effective Date. Except as set forth in Section 2.01, all other rights and
obligations of the Parties will become effective on, and the FrontLine Services (defined below) will
commence upon the Program Launch (defined below) (the “Effective Date™). For purposes of this
Contract, each “Quarter” shall coincide with the calendar quarters (beginning on January 1%, April
1%, July 1%, or October 1%); provided, however, if the Effective Date does not coincide with the
start date of a calendar quarter (January 1%, April 1%, July 1%, or October 1%), then the first Quarter
shall be the period from the Effective Date until the end of the calendar quarter in which the
Effective Date occurs and the last Quarter shall be a partial calendar quarter ending on the day prior
to the day the “stub period” began in the first Quarter.

Section 2.03 Termination.

(a) The term of this Contract shall commence upon the Effective Date and unless
terminated earlier or extended pursuant to the terms of this Contract, shall terminate on the date
(the “Expected Termination Date”) that is forty-five days after the end of the twenty-first Quarter
following the Effective Date. Except as otherwise set forth in this Contract, all rights and
obligations of the Parties shall remain in effect until the Success Payments due from the County are
paid in accordance with Section 9.02 of this Contract and SPV distributes all services payments due
to FrontLine and Success Payments due to the Lenders pursuant to Sections 4.04 and 4.03,
respectively.

(b) FrontLine’s obligation to provide FrontLine Services commences with the Effective
Date and ends after the provision of FrontLine Services for 16 complete quarters, unless terminated
earlier pursuant to the terms of this Contract, or extended at the request of FrontLine with the
Approval of the Governance Committee (defined under Section 5.02(h) below). For purposes of
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example only, if the Effective Date is February 1%, then FrontLine Services would end on January
31% of the 17™ Quarter.

ARTICLE 3
FRONTLINE PROGRAM: PERFORMANCE TARGETS

Section 3.01 Overview of FrontLine’s Program. FrontLine’s Partnering for Family
Success Program (the “FrontLine Program™) is a 12 to 15 month intervention plan addressing
basic needs, housing placement, trauma therapy and family reunification services. The FrontLine
Program strives to shorten the period of homelessness for child-welfare involved families, assist
families with seeking and securing affordable and stable housing, add practical assistance during
critical transition periods, provide trauma intervention and enhance family preservation services.
The FrontLine Program seeks to serve homeless parents who have been determined by DCFS to
have children placed in foster care. Each such homeless parent who is referred to and enrolled in
the FrontLine Program shall be referred to herein as a “Client.” The services to be provided
under the FrontLine Program are referred to herein as the “FrontLine Services.” Through the
FrontLine Program, FrontLine will (1) identify and report circumstances and behaviors that
threaten harm to children; (2) support the DCFS case plan for each family; (3) formulate, execute,
and monitor the effectiveness of the FrontLine Program; (4) collaborate with DCFS to develop
the Client’s housing plan, trauma action plan, safety plan, and linkages to ongoing County
services. On a monthly basis, FrontLine will provide Project Manager a summary of such plans
and on a quarterly basis (i.e., commencing in the calendar quarter in which Program Launch takes
place) a summary of Client’s achieved goals. The FrontLine Program provides housing
placement alongside evidence-based Critical Time Intervention (“CTI”) case management, a
family trauma assessment and a resulting trauma treatment plan.

Section 3.02 Description of FrontLine’s Services. The FrontLine Program provides
assistance for Clients transitioning from homelessness to housing, individual Client and child
trauma treatment, ongoing coordination with DCFS to support family cohesion and child
permanency goals, and family-based trauma treatment post reunification. The FrontLine Program
will be customized to the needs of each Client and her family and as such, the time required for
each component of the Frontline Program may deviate from the standard timeline described herein.

(a) Housing Stabilization. The first phase of the FrontLine Program will assist Clients
in successfully transitioning from homelessness to housing with the provision of Critical Time
Intervention (“CTI”). CTI is an evidence-based, time-limited model for assisting vulnerable
populations through major life transitions, such as transitioning from homelessness to housing.
CTI provides emotional and practical support during the critical transitions by strengthening long-
term ties to local community services, family and friends. CTI involves the four main Phases: the
Engagement phase (known as “Pre-CTI”), the Transition to Community phase, (known as “Phase
17), the Try-Out phase (known as “Phase 2”), and the Transfer of Care phase (known as “Phase
3”). In the FrontLine Program, CTI is provided to all Clients, for nine (9) to twelve (12) months,
within the homeless or domestic violence shelter, the Client’s temporary housing environment and
the Client’s permanent housing environment by the FrontLine CTI caseworker (the “FrontLine
CTI caseworker”). The caseload for each FrontLine CTI caseworker is a maximum of ten (10)
families.
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(i) Pre-CTI Phase. During this phase, the CTI case manager conducts outreach to the
client and engages them into FrontLine treatment. During the first week of engagement, a
varied combination of the FrontLine CTI caseworker, FrontLine Program Manager and
FrontLine PFS Director will liaise with DCFS to discuss the Client’s DCFS case plan and
identify areas of success and challenge for the Client and ensure that appropriate linkages to
community resources are available to the Client for successful achievement of her DCFS
case plan. An assessment will be completed by the CTI case manager and an integrated plan
will be developed (the “FrontLine Treatment Plan”), which will consist of housing
strategies, other stabilizing strategies and CTI-related plans. For Clients referred into the
FrontLine Program through the DVCAC referral source, the FrontLine CTI caseworker will
communicate with DVCAC to ensure that the Client’s and child(ren)’s safety plans related
to their domestic violence circumstances are integrated into the Client’s FrontLine
Treatment Plan. During the first thirty (30) days of engagement, the FrontLine CTI
caseworker will assist the Client in further developing housing goals that address their
unique strengths, needs, and housing preferences. Pursuant to the FrontLine Treatment
Plan, the CTI caseworker will support the Client in accessing appropriate housing
resources, in the form of units, subsidies and/or vouchers from the Continuum of Care,
Cuyahoga Metropolitan Housing Authority (“CMHA”), Famicos Foundation (“Famicos™),
The Emerald Development and Economic Network (“EDEN), or other housing providers.
After housing that is appropriate and available has been identified for the Client, the
FrontLine team will support the family’s transition to stable housing via the provision of
CTL

(ii) Phase 1. During the Transition to Community Phase, the CTI case manager focuses
on providing intensive support and helping the Client successfully access the local
community resources available for the Client to reach her housing, trauma and child
permanency goals. After the Client has moved into housing, the FrontLine CTI caseworker
maintains a high level of contact with the Client, DCFS and her family, through active
home visiting and mobile communications, to maintain housing stability and focus on
achieving her family reunification goals. The CTI caseworker brings together the Client,
family members and related providers to enhance communication and detail procedures to
ensure successful housing placement. After 30 days in housing, the Trauma Therapist will
conduct a Diagnostic Assessment and begin Trauma Therapy as clinically indicated.

(iii) Phase 2. During the Try-Out phase, the CTI case manager tests and modifies the
support linkages that have been developed during Phase 1. By now, the Client has been
introduced to various community providers, and the FrontLine CTI caseworker works to
bolster these linkages among the family, the new housing environment, psychiatric and
substance abuse treatment providers, schools, academic certification and job training
programs, medical professionals, employers, extended family, and others. During this
phase, the FrontLine CTI case manager meets with the Client less frequently but maintains
regular contact to observe the success of the Treatment Plan and intervenes if a crisis arises.

(iv) Phase 3. During the Transfer of Care phase, the FrontLine CTI case manager focuses
on completing the transfer of the Client’s care to long-term providers and support.
Throughout Phase 1 and Phase 2, the CTI case manager has gradually reduced his or her
role, and in this Phase, the FrontLine CTI caseworker solidifies the Client’s housing
resource with timely and effective advocacy, outreach, communication, and coordination
among this web of community linkages. The FrontLine CTI worker ensures that the most
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significant-components of the Client’s support system are coordinated and effective and the
Client is ready to take on increasing responsibilities and tasks of daily living.

(b) Trauma Therapy. The FrontLine Program will utilize evidence-based interventions
designed to treat trauma that are based on principles of cognitive behavioral therapy (“CBT”)
and are designed for children, adults, and families. Common features of CBT treatments
include an emphasis on the client’s present condition; the therapist taking a directive role; a set,
structured, and brief course of therapy, and a focus on alleviating symptoms. CBT trauma
treatments also involve psycho-education about trauma and its effects, instruction on relaxation
and anger management techniques, processing and diffusing intense emotions, and the
modification of problematic behaviors. The caseload for each FrontLine trauma therapist is
limited to a maximum of fifteen (15) families. A detailed description of the service delivery
timeline is found below:

(i) Individual Trauma Services Provided Prior to Family Re-Unification

Depending on the results of the FrontLine Diagnostic Assessment conducted with the Client
and child(ren), individual trauma therapy may be incorporated into the FrontLine Treatment
plans to address the Client’s and/or child(ren)’s trauma symptoms and support family
permanency goals. Approximately sixty (60) days following engagement, the FrontLine
Trauma therapist will review the results of the assessments with the Client, child(ren), DCFS
worker, the FrontLine CTI caseworker, and the DVCAC designated staff, where appropriate.
FrontLine will provide individual trauma therapy at the home of the Client and at the temporary
housing placement of the child(ren). The caseload for each FrontLine trauma therapist is
limited to a maximum of fifteen (15) families. These evidence-based trauma interventions
include the following:

a. Trauma-Focused Cognitive Behavioral Treatment (TF-CBT)
FrontLine Trauma therapists will use evidence-based TF-CBT to treat children
as prescribed by the Diagnostic Assessment performed in Phase 1 of CTI. TF-
CBT is an evidence-based conjoint child and parent psychotherapy intervention
for children from 4 to 18 years old who are experiencing emotional and
behavioral difficulties related to complex trauma. TF-CBT was developed as a
short-term treatment that can be used with children and adolescents residing in
parental homes, foster care, kinship care, group homes, or residential settings.
Pursuant to the Diagnostic Assessment, FrontLine trauma therapists will treat
the Clients’ child(ren) with TF-CBT, in their foster care setting, for six (6) to
eighteen (18) face-to-face sessions.

b. Cognitive Behavioral Treatment (CBT) FrontLine Trauma therapists will
use evidence-based CBT to treat Clients as prescribed by the Diagnostic
Assessment performed in Phase 1 of CTIL. CBT treats complex trauma by
addressing problematic emotions, dysfunctional behaviors and trauma-rooted
cognitions and processes through goal-directed and systematic methods. CBT
therapists help individuals substitute dysfunctional behaviors, thoughts, and
feelings with more functional ones by challenging their thought processes and
ways of responding to stimuli. Depending on the clinical assessment, The
FrontLine Program will treat Clients with CBT, in their home, for six (6) to
eighteen (18) face-to-face sessions.
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(©)

Post Re-Unification.

(1) Family-Based Trauma Services. Depending on the level of need and the age
of the children affected, FrontLine may provide additional interventions to address trauma
and solidify family stability to the Client and her family. Approximately thirty (30) days
following reunification of the children with the Client, the FrontLine Trauma therapist will
complete the Family Assessment of Needs and Strengths-Trauma Exposure and Adaptation
assessment (“FANS-TEA”) with the Client, her child(ren), and other important family
members. The FrontLine Trauma therapist will complete the FANS-TEA to identify
whether there is a need for an evidence-based intervention to address family-based trauma
and to guide the selection of the appropriate intervention for her family. Once the FANS-
TEA results are available, the FrontLine Trauma therapist will develop the FrontLine
Trauma Action Plan in collaboration with the Client, her family, the FrontLine Pay for
Success team, the DCFS caseworker and the DVCAC designated staff, where appropriate.
The FrontLine trauma services are provided at the home of the Clients and with all relevant
family members. These evidence-based trauma interventions include the following:

a. Trauma-Adapted Family Connections (“TA-FC”): TA-FC is
targeted at preventing child neglect and abuse, addressing family trauma and
strengthening the family unit. Core components of this family therapy
intervention include psycho-education on trauma symptomology, focus on
building safety within the home and community, trauma informed parenting
practices, and enhanced communication skills (Collins et al., 2011). TA-FC
may also incorporate Trauma Focused-Cognitive Behavioral Treatment
(“TF-CBT”) strategies, depending on the needs of the family. Depending
on the assessment, the FrontLine Program will treat Clients’ families with
TA-FC, in their home, for three (3) to six (6) months.

b. Child Parent Psychotherapy (“CPP”): CPP was developed to create
a more nurturing and secure parent-child relationship after trauma for
children from 0 to 6 years old. Over several months, CPP helps the parent-
child relationship by creating safety, managing emotions and helping the
parent and child move past the trauma and return to a healthy course of
development. Contingent on the clinical need, The FrontLine Program will
treat parent and child(ren) with CPP, in their home, for approximately (9)
months,

d. Supporting DCFS Permanency Goals. The ultimate goal of the FrontLine Program
is to collaborate with DCFS to shorten temporary out of home placement days and
achieve permanence for the Client’s child(ren). As a result, FrontLine will offer all
Clients services to support their child(ren)’s permanency goals. The permanency goals
may focus on family reunification, legalization of the youth’s placement with their
current caregivers through adoptions or legal custody, or reconnecting and/or
establishing relationships and ties with extended family members or other appropriate
adults. FrontLine will embed these services throughout the duration of treatment.

To support family reunification goals, FrontLine CTI caseworkers and FrontLine
Trauma therapists provide services such as transporting the Client to DCFS child
visitations and DCFS case conferences, providing psycho-education, facilitating
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acquisition of increased parenting skills, supporting more effective utilization of
community resources, and collaborating with the DCFS worker to assist the mother with
meeting the objectives of her DCFS case plan. The assigned CTI worker and Therapist
will partner with DCFS throughout the provision of services, however during the first
six (6) months of engagement, the FrontLine CTI caseworker is the primary DCFS and
DVCAC liaison. After the six-month point, the FrontLine Trauma therapist transitions
into the primary DCFS and DVCAC liaison. During the entirety of the Client’s
treatment period, The FrontLine liaison will attend DCFS internal meetings related to
the Client’s case plan and family reunification decisions.

(e) For the provision of CTI, in addition to accessing the flexible funds allocated to each
family enrolled in the FrontLine Program, as set forth in the FrontLine Budget enclosed under
Appendix F, FrontLine agrees to use reasonable efforts to access and utilize all available public
funding sources, including, but not limited to, the County’s Prevention, Retention and
Contingency Program (“PRC funds”) or DCFS Emergency Assistance funding (“DCFS funds”).
The County and FrontLine agree to collaborate in locating and accessing potential available public
funding sources applicable to pay for the costs incurred for the services provided under the
FrontLine Program.

Section 3.03 Referral Population.

(a)  Target Population. As set forth in the Evaluation Plan, the target
population is limited to mothers who (1) have been identified as being homeless, as defined by
the County’s Office of Homeless Services within the Department of Health and Human Services
(“OHS”), (2) have a child in DCFS Out of Home Placement, and (3) meet eligibility criteria as
described in the Evaluation Plan (the “Target Population”). For purposes of this Contract, “Out
of Home Placement” means the DCFS removal of a child from a custodial parent due to the
identification of neglect or safety concerns and the subsequent placement into DCFS temporary
custody, together with the provision of family stabilization and reunification services.

(b)  Identification of Eligible Referrals from Target Population. As set forth in
the Evaluation Plan, DCFS and the Independent Evaluator (as defined herein) will identify and
screen the Target Population for eligibility (the “Eligible Referrals) under the criteria set forth
in the Evaluation Plan (the “Eligibility Criteria”). As set forth in the Evaluation Plan, the
Independent Evaluator will randomly assign the Eligible Referrals to a control group that will
receive the existing DCFS services and a treatment group that will receive services under the
FrontLine Program in addition to the existing DCFS services. FrontLine will obtain consent
from all Eligible Referrals for participation in FrontLine Services prior to the commencement of
such services.

Section 3.04 Performance Measurement. In accordance with the Evaluation Plan, the
County shall calculate Success Payments (defined below) based on the “Total Out-of-Home
Placement Days Avoided Per All Children Served” (defined below), calculated by the
Independent Evaluator by comparing the total number of foster care days avoided by children
intended to be enrolled in the FrontLine Program with that of the children placed in a control
group. Reference is made to the attached Evaluation Plan for a detailed description of the
evaluation criteria and performance measurement criteria. For the avoidance of doubt, should
there be a difference between this Section 3.04 and the Evaluation Plan, the Evaluation Plan shall
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govern.

Section 3.05 Evaluation Roles. At the direction of the County, SPV has entered into a
contract with Case Western Reserve University (the “Independent Evaluator Agreement”) to
serve as the Independent Evaluator (the “Independent Evaluator”). The Independent Evaluator
will be responsible for determining the Eligible Referrals, all in accordance with Section 3.03(b) of
this Contract and with the Evaluation Plan, verifying the number of Clients served by FrontLine
through the FrontLine Program, applying the evaluation criteria, performance measurement
criteria and evaluation methodology set forth in the Evaluation Plan, and performing such other
functions as are set forth in the Evaluation Plan. Pursuant to the Independent Evaluator
Agreement, Independent Evaluator shall provide that Dr. David Crampton, or his successor
approved by the Parties and his approved designee as approved by the Governance Committee (the
“Lead Evaluator”), shall supervise all of the Independent Evaluator’s obligations under the
Evaluation Plan. SPV shall not replace the Independent Evaluator nor consent to the replacement
of the Lead Evaluator except as directed by the Governance Committee.

Section 3.06 Provision of Information. Each of the Parties hereby agrees to provide
such information as is required pursuant to this Contract, including the Evaluation Plan (a copy of
which is attached hereto as Appendix A), to each other and the Independent Evaluator, as is
necessary for each party to carry out its respective evaluation and o-ther responsibilities in
accordance with this Contract and the Evaluation Plan and in accordance with Section 7.09(b)
below. Each of the Parties acknowledge that it is bound by publicity provisions included as

Appendix D hereto.

ARTICLE 4
FUNDING AND PAYMENTS

Section 4.01 SPV Operating Account; Funding Plan.

(a) SPV shall maintain a deposit account (the “SPV Operating Account”)
within a financial institution that is approved by the Funders and all monies received by SPV
from the Funders pursuant to the Loan Documents and Grant Agreements shall be deposited into
the SPV Operating Account and any interest earned on such monies shall be held within the SPV
Operating Account and any monies within the SPV Operating Account may only be transferred
from the SPV Operating Account to (i) pay the project related expenses set forth in Appendix B
hereto under the heading “Project Costs™; (i) make payments to FrontLine as set forth in this
Contract; (ii1) make payments required under the Loan Documents and Grant Agreements; and
(iv) at Quarter 21 after Program Launch, disburse any funds remaining in the SPV Operating
Account in a manner that is consistent with the Loan Documents and Grant Agreements, and (v)
in the event of a Termination Event, disseminate any funds remaining in the SPV Operating
Account as described under the heading “Wind-Up in Event of Early Termination” in Appendix
B hereto. It is acknowledged that the SPV Operating Account will be collaterally pledged to
certain Funders pursuant to a pledge agreement that will be negotiated and signed subsequent to
the date of this Contract. Prior to the date of the first payment that is due to be transferred into
the SPV Operating Account from the CCFO pursuant to this Contract, SPV shall give notice to
the County and Funders of the account number and wire transfer instructions to be used for all
transfers of amounts payable into the SPV Operating Account pursuant to this Contract. After
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such notice is given, no change in such account number or wire transfer instructions shall be
made without further notice to Funders and County.

(b) Prior to executing any Loan Document or Grant Agreement or amendment
thereto (“Proposed Funding Agreement”), SPV shall provide a copy of each such Proposed
Funding Agreement to FrontLine and the County. SPV shall not execute any Proposed Funding
Agreement unless the SPV obtains the written consent (by electronic mail) of FrontLine and of
the County confirming that FrontLine and the County, respectively, consents to the SPV’s
execution of such Proposed Funding Agreement. Consent may be withheld by FrontLine or the
County, respectively, only to the extent that such Party identifies that a provision of the Proposed
Funding Agreement impacts the rights, responsibilities, or obligations of such Party in a manner
that is inconsistent with this Contract. For the avoidance of doubt, however, SPV reserves sole
discretion in determining whether a Proposed Funding Agreement is in acceptable form, after it
receives consent from FrontLine and County as described in this Section 4.01(b).

Section 4.02 Success Payments Determination and Representations.

(a)  The maximum amount of Success Payments (as defined under Section
4.03(c)) that can be made by the County pursuant to this Contract is $5,000,000, subject to the
provisions of this Contract.

(b) The County hereby represents that this Contract meets the requirements for a
pay for success contract under the Enabling Act in that:

(i) All of the Success Payments under this Contract are contingent on
the achievement of specific outcomes as further defined and provided in this
Contract and the Evaluation Plan (collectively, the “Performance Measures™);

(1))  This Contract provides for the Independent Evaluator to confirm
that the Performance Measures have been met;

(iii) This Contract provides for the County to calculate the amount of
Success Payments to be paid by the County if the Performance Measures are met;

(iv)  This Contract provides for a sinking fund requirement under which
the CCFO will request an appropriation from County Council for each fiscal year
that the Contract is in effect in an amount equal to $1,000,000 each year, which, if
appropriated, will be used by the County to pay its contractual obligations,
conditioned upon the achievement of the Performance Measures; and

(v)  The CCFO hereby determines that this Contract will result in
significant performance improvements and budgetary savings for the County if the
Performance Measures are achieved.

(¢)  The CCFO shall request an appropriation of $1,000,000 for Fiscal Year
2015 and shall request an appropriation of $1,000,000 for each fiscal year thereafter that this
Contract is in effect. If appropriated, such amounts shall be deposited to the Social Impact
Financing Fund, shall be annually encumbered by the County to this Contract, and shall not be
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obligated for any purpose other than the payment of Success Payments contemplated hereunder.

Section 4.03 Success Payments Calculation and Payment.

(@)  Asdetailed in the Evaluation Plan, Independent Evaluator will implement a
randomized control trial (“RCT”) to measure the specific outcomes for purpose of calculating
Success Payments. The RCT approach compares the total number of foster care days avoided by
the “FrontLine Treatment Children,” defined as those children intended to be enrolled in the
FrontLine Program and whose mothers are receiving FrontLine Services, with “Control
Children” defined as those children placed in the control group and consequently not enrolled in
the FrontLine Program, as defined and set forth in the Evaluation Plan.

(b)  Success Payment. The SPV shall be entitled to receive outcome-based
payments in an amount not to exceed $5,000,000 (the “Success Payment” or “Success
Payments”) to be paid by the County in accordance with this Contract.

(¢)  Consistent with the Evaluation Plan, in Quarter 21 after Program Launch, the
County shall calculate the Success Payment based on the “Total Out-of-Home Placement Days
Avoided Per All Children Served” provided by the Independent Evaluator using the following
procedure for each FrontLine Treatment Child and Control Child:
1. “Out-of-Home Placement Measurement Period” shall mean the
period beginning the first day that a FrontLine Treatment Child or
Control Child is removed from the home and commences an out-of-
home placement spell as captured in DCFS’ Statewide Automated
Child Welfare Information System (“ SACWIS”) during an episode
in which his or her caregiver commenced a homeless spell as
captures in the Homeless Management Information System
(“HMIS”) and ending on the last day of Quarter 20 after Program
Launch. Beginning the first day that the Cuyahoga County PFS
Program Coordinator confirms that a caregiver is eligible for the
FrontLine Program and the caregiver is randomly assigned to
treatment or control groups by CWRU, each control and treatment
family will be measured for 20 quarters. The measurement of out of
home placement days for both treatment and control groups ends
when the child’s placement spell ends. If a child placement spell re-
commences during the observation period, those days are counted
and added to the previous placement spell count. All children will
be traced until the last day of Quarter 20 after Program Launch. If
children have not been observed for a full 20 quarters at that point,
CWRU will impute the remaining days, as described in Appendix B
of the Evaluation Plan.

2. The Independent Evaluator shall estimate the “Actual Out-of-
Home Placement Days Avoided Per Child Served” due to the
PFS intervention during the “Out-of-Home Placement
Measurement Period” using the estimated instrumental variables
treatment effect described in section III B. of the Evaluation Plan.
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3. The Independent Evaluator shall track the “Total Out-of- Home
Placement Days Avoided Per Child Served” by adjusting upward
the “Actual Out of Home Placement Days Avoided Per Child”
for a five-year period for each cohort. Given that only the first
cohort will have five full years of actual observations, a
conservative forecast or imputing of non-observed days will be
obtained by adjusting upward the estimated “Actual Out of Home
Placement Days Avoided Per Child” based on the historic pre-
intervention ratio of five-year placement days to shorter-term
placement days as set forth in the Evaluation Plan section III B.
Days will be imputed for approximately 1 year for the second cohort
and 2 years for the third cohort. An alternative forecast for 2016 and
2017 cases will be obtained using distributional patterns of the post
intervention performance of the first cohort (2015). The forecasting
method selected will be the one with the highest predictive accuracy
provided, however, the calculation method of the projection with
respect to FrontLine Treatment Children will be the same as the
calculation method of the projection with respect to the Control
Children.

4. The Independent Evaluator shall summate the “Total Out-of-Home
Placement Days Avoided Per Child Served” for all children in the
FrontLine Treatment group and for all children in the Control
Group. The Independent Evaluator will adjust the summation of
days for the full FrontLine Treatment group and full Control
children group using Intent to Treat (“ITT”) estimate, defined as the
subtracted difference between the average outcomes of those
referred to the treatment group and those in the control group as
described in the Evaluation Plan. This ITT estimate be the “Total
Out-of -Home Placement Days Avoided Per All Children
Served.”

5. The “Success Payment” shall be equal to the greater of (a) $0 and
(b) the product of the “Total Out-of -Home Placement Days
Avoided Per All Children Served” multiplied by $75.00 (the,
“County Per Diem Success Payment”). For the purposes of this
calculation, the “Total Out-of-Home Placement Days Avoided Per
All Children Served” shall be rounded to the nearest hundredth of a
placement day.

(d) Payment by the County. Within 45 calendar days after the beginning of
Quarter 21 after Program Launch, the Success Payment, if any, shall be wire transferred by the
County’s Fiscal Officer from funds available in the Social Impact Financing Fund into the SPV
Operating Account. In the event there are insufficient funds in the Social Impact Financing Fund,
the County shall, as soon as practicable, appropriate additional funds in order to make the Success
Payment and shall make the required payment by wire transfer into the SPV Operating Account
promptly upon such appropriation. The County’s obligation to appropriate funds into the Social
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Impact Financing Fund for the purposes of this Contract terminates after remitting the Success
Payment calculated based on the success payment calculation in Section 4.03(c) above.

(e) Payment by the SPV. Within ten (10) business days after receiving the
Success Payment from the County, the SPV shall disburse the funds to FrontLine and the Funders
pursuant to the Loan Agreements and Grant Agreements.

® Balance in the SPV Operating Account. In the event that the following
conditions are met:

1) Frontline is paid less than the budgeted amount for “FrontLine Service Fees,” as set forth
under Appendix B hereto, which, as of the Execution Date, is $2,327,500 due to FrontLine
delivering its services under budget and not as a result of an early Termination Event or
FrontLine’s Material Breach under this Contract,

2) The SPV has paid all other Project Costs required under this Contract,

3) County informs SPV that the reduction in the Total Out-of-Home Placement Days Avoided
Per All Children Served is such that the County shall make the maximum Success Payments
in the amount of $5,000,000; and

4) County makes Success Payments to SPV in the amount of $5,000,000,

Then to the extent permitted under the Loan Agreements and Grant Agreements and subject to
SPV’s obligations under the Loan Agreements and Grant Agreements, the SPV shall:

1) Disburse funds from the SPV Operating Account as set forth in the Loan Agreements and
Grant Agreements in amounts calculated as though FrontLine had been paid the full amount
of FrontLine Service Fees as reflected in Appendix B; and

2) Disburse the balance of funds within the SPV Operating Account to the County. County
shall use such monies to fund services for homeless families with children in out of home
placement that are served under the County’s Continuum of Care.

In the event the Loan Agreements and Grant Agreements do not permit SPV to make payments as
described in this Section 4.03(f), SPV will not make payments as described in this Section 4.03(f)
and neither FrontLine nor County shall have any claim against SPV for SPV’s failure to do so.
Furthermore, in the event SPV makes payments as described in this Section 4.03(f), SPV is under
no obligation to monitor County’s expenditures or to verify that County uses funds as stated herein.

Section 4.04 Payment to FrontLine.

(a)  Provided FrontLine is not in Material Breach of its obligations under this Contract,
SPV will disburse service payments to FrontLine on a quarterly basis, in accordance with the
process set forth in this Section 4.04 and the budget included under Appendix F (the “FrontLine
Budget”). FrontLine may modify any line item in the FrontLine Budget by an amount of up to
fifteen percent (15%) of the budgeted amount for the entire program for that line item without the
Approval of the Governance Committee, provided that such modification is offset by
corresponding modifications to other line items and the total amount of payments to FrontLine in
the FrontLine Budget does not change. FrontLine agrees to explain the reasons for any such
modification in the FrontLine Report (as defined below) and submit all pertinent supporting
documentation as required paragraph (b) below. FrontLine shall obtain Approval of the
Governance Committee (subject to Lender Consent) prior to making any modification to a budget
line item in excess of fifteen percent (15%) of the budgeted amount for the entire program for that
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line item or for any modification that requires an adjustment to the total amount of payments
reflected in the FrontLine Budget. Notwithstanding anything herein to the contrary, without
Approval of the Governance Committee (by a majority of its members) and Lender Consent,
FrontLine shall not submit disbursement requests that exceed the budgeted amounts by more than
five percent (5%) for any two consecutive Quarters.

(b) FrontLine will submit a funding disbursement request to SPV by the 15th day of
each Quarter (or upon the Approval of the Governance Committee as required under subsection
(a) above). Subject to Section 4.04(a) above, SPV will use its reasonable best efforts to wire
within five (5) business days, but in no event later than ten (10) business days, after its receipt of
such disbursement request, funds in the amount of the requested payment pursuant to the
disbursement request to FrontLine in accordance with the wiring instructions FrontLine provides
to SPV in writing. A sample draw-down request form is included under Appendix E hereunder.
The disbursement request will include payroll documentation and a general ledger detailing non-
personnel costs to serve as back-up documentation regarding FrontLine’s anticipated overhead
and staffing expenditures and projected service delivery for the particular Quarter, as well as any
other documentation that SPV shall reasonably request. The disbursement request shall
furthermore specify (i) the amount of funds previously drawn down to date, (ii) the amount of
funds actually expended to date, (iii) the amount of funds estimated to be needed for the
upcoming quarter and (iv) the amount of funds requested for the upcoming disbursement (which
will include a reconciliation against expenditures in the previous Quarter, specifically (x) any
additional amount needed to pay FrontLine for expenditures in excess of amounts disbursed to
FrontLine in the previous Quarter, or (y) any excess funds that were not expended during the
previous quarter which would be applied against the requested funds in the upcoming Quarter).

(c) Should SPV , determine that FrontLine’s disbursement request and back-up
documentation do not support a payment of the requested amount, SPV shall nonetheless make
the payment of the requested amount and provide notice to FrontLine describing its reasoning
and the amount and nature of the deficiency of the disbursement request. FrontLine shall provide
additional information and documentation to respond to the notice of deficiency from SPV.
FrontLine and SPV shall attempt to resolve such purported deficiency of the disbursement request
in good faith. In the event that FrontLine and SPV are unable to resolve such issue within 10
business days’ of the notice of deficiency from the SPV, either FrontLine or SPV shall notify the
Governance Committee and the Governance Committee shall make a determination within ten
(10) business days, subject to Lender Consent in accordance with Section 5.02 below. The final
resolution of the purported deficiency of a disbursement request and any resulting determination
of a change in the appropriate amount of such disbursement will be an adjustment to the amount
of the disbursement in the following Quarter.

(d)  Payments to FrontLine shall be made throughout the term of the Contract
from the SPV Operating Account at the times provided in this Section 4.04(b). In the event that
(1) SPV fails to pay FrontLine a requested payment when due under Section 4.04(b), and (ii) there
are sufficient funds available in the SPV Operating Account to make such payment and SPV’s
access to such funds has not been restricted or prevented due to any liens on the SPV Operating
Account in favor of a third party or for any other reason, including County or any Funder, then
SPV’s failure to make such payment shall be a Material Breach under this Agreement.
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(e) As set forth in the FrontLine Budget, FrontLine expects that its services will
be funded in part through Medicaid reimbursements. FrontLine is solely responsible for submitting
the information necessary to procure Medicaid payments required to fund its services and for
administering funds it receives through Medicaid. In the event that FrontLine does not receive the
amount of Medicaid reimbursements identified in the FrontLine Budget through no fault of
FrontLine (i.e. due to a change in allowable reimbursements under Medicaid), FrontLine shall
notify the Governance Committee. The Governance Committee shall explore alternate funding or
program modifications to accommodate such loss in funding. FrontLine is not obligated to provide
funding for any shortfall due to failure to receive Medicaid payments. Upon reasonable request,
FrontLine shall provide information to the County and SPV regarding all payments received from
Medicaid to offset costs incurred by FrontLine for providing services required by this Contract.
Unless approved by the Governance Committee with Lender Consent, SPV is not responsible for
disbursing proceeds from the SPV Operating Account to cover any shortfalls in the FrontLine
Budget resulting from a loss of Medicaid funding.

® As of the Execution Date, it is the expectation that (i) one or more agreements will be
entered into under which a Funder will require that $150,000 be remitted to FrontLine in the event
that Funder’s expected portion of Success Payments are remitted to it, and (ii) FrontLine will be
considered for any additional revolving or “recyclable” grants that may be offered by the Funders.

Section 4.05 Payment of SPV Project Costs.

(a) Subject to the terms set forth herein, amounts in the SPV Operating Account
will be applied by SPV first to pay “Project Costs™ as set forth in the Funding Plan attached as
Appendix B to this Contract, and as otherwise permitted under Section 4.01. In the event there
are insufficient funds in the SPV Operating Account to pay all Project Costs, SPV shall disburse
funds available within the account for Project Costs on a pari passu basis to the parties entitled to
such payments.

(b)  On a Quarterly basis, beginning one Quarter after the Effective Date of this
Contract (i.e., the beginning the calendar quarter following the quarter in which the Effective
Date takes place), SPV will provide a statement to the Operating Committee, reconciling its
actual expenditures to the anticipated expenditures set forth in the Funding Plan attached as

Appendix B.

ARTICLE 5
OVERSIGHT AND REPORTING

Section 5.01 Operating Committee Meetings.

An operating committee comprised of the parties identified under Section 5.01(b) and
5.01(c) below (the “Operating Committee”) shall be established for the purpose of facilitating
successful outcomes under this Contract. In particular, the Operating Committee shall focus on the
enrollment and referral process of Clients into FrontLine’s Program, the housing resources
available to the Target Population, identifying and monitoring program trends, and monitoring the
progress of the Target Population under this Contract.
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(a) The Operating Committee shall hold regular meetings (“Operational Meetings™) at
least twice per month commencing on the Program Launch date until six (6) months thereafter, and
after such time, at least once a month for the remainder of the term of this Contract.

(b) As of the Effective Date, the Operating Committee’s membership will include
representatives from FrontLine, Enterprise Community Partners, Inc. (“Enterprise” or “Project
Manager”), the County, and Independent Evaluator (collectively, the “Original OC Members™).
FrontLine will be represented by its Executive Director, Chief Operating Officer and/or its Pay for
Success Director. Enterprise will be represented by the Director of its Ohio office and/or a senior
program director designated by Enterprise, until such time that Enterprise hires and trains staff to
carry out tasks delegated to Enterprise as Project Manager, at which time such staff person will
serve as Enterprise’s representative. The County will be represented by the Director of DCFS
and/or the Pay for Success DCFS/OHS Coordinator. The Independent Evaluator will be
represented by the Lead Evaluator. Except for the death, disability or termination of employment
of any such member representatives, no Original OC Mémber may replace its representative
without unanimous consent of the other members and upon 30 days’ notice, such consent not to be
unreasonably withheld, provided, however, that each member representative may appoint a
qualified designee that is authorized to make decisions on such Original OC Member’s behalf to
represent such representative in his or her stead at an Operational Meeting. The Original OC
Members shall notify each other regarding their selection of any designee approved to represent it
at Operational Meetings in advance of such meetings and if the Original OC Members do not
dispute such selection within five (5) business days from notice thereof, such designee(s) shall be
deemed approved.

(c) The Original OC Members may invite other organizations to serve as members of
the Operating Committee. It is anticipated that such other members may include representatives
from Cuyahoga County Office of Homeless Services (“OHS”), Cuyahoga County Office of Job
and Family Services (“JFS”), the Domestic Violence and Child Advocacy Center (“DVCAC”),
Cuyahoga Metropolitan Housing Authority (“CMHA”), the Emerald Development and Economic
Network (“EDEN”), and such other organizations as determined by the Original OC Members:

i. OHS will be represented by the Director of OHS and/or the Pay for Success

DCFS/OHS Coordinator;

ii. JFS will be represented by the Director of OJFS;

iii. DVCAC will be represented by the Director of DVCAC and/or its Shelter
Operations Manager;

iv. CMHA will be represented by it Chief Executive Officer and/or its Director
of Development

v. EDEN will be represented by its Chief Executive Officer and/or its Chief
Operating Officer

vi. Additional representatives may be invited to join the Operating Committee
by the Original OC Members from time to time throughout the term of the
Contract.

(d) Each Lender and Grantor may request to attend any Operational Meeting by sending
a written request to the Project Manager at least five (5) Business Days prior to such scheduled
Operational Meeting. The Project Manager shall promptly notify, by electronic mail or telephone,
all other members of the Operating Committee of such request. Each member of the Operating
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Committee shall have two (2) Business Days to object to the attendance of the requesting Lender(s)
and Grantor(s) at the Operational Meeting for any reason or no reason, in their sole discretion, in
which case the requesting Lender(s) and Grantor(s) shall not be permitted to attend.
Notwithstanding the foregoing, any Lender and/or Grantor shall be permitted to attend any
Operational Meeting during the continuance of a default under the Loan Documents or Grant
Agreements.

(e) Any member of the Operating Committee may request the attendance of Third
Sector Capital Partners, Inc. (the “Pay for Success Advisor™) at an Operational Meeting, and with
reasonable notice of the request, the Pay for Success Advisor shall attend such Operational
Meeting.

® The Project Manager is responsible for raising agenda items and facilitating group
discussions at the Operational Meetings. The Project Manager shall prepare an agenda and
circulate the agenda and the most recent FrontLine Report to all members of the Operating
Committee at least two (2) Business Days in advance of any Operational Meeting. The agenda for
an Operational Meeting may include the following items:

i. A discussion of the most recent FrontLine Report (a form of which is enclosed
under Appendix C) and the most recent monthly report of the Independent
Evaluator, to the extent it has not been discussed at an earlier monthly meeting;

ii. A description of any significant changes to the FrontLine Services that are being
considered or implemented;

iii. A discussion of the DCFS/DVC referral process and any changes that should be or
are being considered or implemented;

iv. A discussion of the housing resources available to families enrolled in FrontLine’s
Services and access and placement process with CMHA, Famicos, EDEN and the
Continuum of Care and any changes that should be or are being considered or
implemented;

v. A discussion of the engagement of Clients into the FrontLine Program and any
changes that should be or are being considered or implemented;

vi. A discussion of the retention levels of Clients into FrontLine Services and any
changes that should be or are being considered or implemented;

vil. A discussion of the implementation and operation of the RCT and any changes that
should be or are being considered or implemented;

viii. A discussion of the FrontLine participation in DCFS case conference and
performance during team decision meetings and any changes that should be or are
being considered or implemented;

ix. A discussion of any critical incidents involving Clients over the past month and
related County communications planning;

X. A discussion of any changes to the anticipated funding needs of FrontLine or SPV
in connection with their performance under this Contract;

xi. A discussion of issues related to systemic barriers to family reunification;

xii. A discussion of issues related to income and benefits as related to Clients and access
thereto; and

xiii. A discussion of the evaluation of Clients to date.
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(2) The Project Manager shall prepare and circulate, by electronic mail, minutes of all
Operational Meetings within five (5) Business Days after the meeting to all Original OC Members
and any additional Operational Meeting participants. Minutes shall be deemed approved within two
(2) Business Days if no objections have been submitted to the Project Manager by any of the
recipients.

(h) No later than the fifteenth (15") day of each month, FrontLine shall submit a
monthly report (the “FrontLine Report,” a form of which is included under Appendix C hereto) to
Project Manager, and the Independent Evaluator shall submit a monthly report to Project Manager
in accordance with the terms of the Independent Evaluator Agreement and Project Manager shall
submit such reports by electronic mail to the Operating Committee for the Operating Committee’s
review and discussion. Any failure by FrontLine to provide the FrontLine Reports in a timely
manner, subject to a ten (10) day cure period commencing upon receipt by FrontLine’s Executive
Director, Chief Financial Officer, Chief Operating Officer, and Pay for Success Director of notice
by electronic mail from Project Manager shall be a Material Breach under this Contract.

(1) Any of the Original OC Members may call for a special meeting of the Operating
Committee upon one Business Days’ notice to discuss an urgent matter. The notice for the special
meeting of the Operating Committee shall include the agenda and reason for the special meeting.

)] All Operational Meetings may be held in person or by phone or similar
communication medium.

(k) The Operating Committee will serve as an advisory committee to facilitate
programmatic adjustments in the interest of improving the provision of services and/or the
efficiency of the project and will not have any authority to bind the Parties in any way under this
Contract.

Section 5.02. Governance Committee Meetings.

(a) A governance committee consisting of the parties identified below (the “Governance
Committee™) shall be established for the purpose of resolving disputes and making certain
determinations as outlined below.

(b) The Governance Committee’s membership will consist of representatives from
FrontLine, Project Manager, and the County (the Executive Office). FrontLine will be represented
by its Executive Director, its Chief Financial Officer, its Chief Operating Officer and/or its Pay for
Success Director. Project Manager will be represented by the Director of its Ohio Office or a senior
program director designated by Enterprise. The County will be represented by the Director of the
Department of Health and Human Services and the County Executive Office, as designated by the
Cuyahoga County Executive. Except for the death, disability or termination of employment of any
such member representatives, no member of the Governance Committee may replace their
respective representatives without unanimous consent of the other members upon thirty (30) days’
notice, such consent not to be unreasonably withheld, provided, however, that each member
representative may appoint a qualified designee authorized to represent and vote on behalf of such
member to attend a meeting in his or her stead. The Governance Committee members shall notify
each other regarding their selection of any designee approved to represent it at Governance
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Committee meetings in advance of such meetings and if the other members do not dispute such
selection within five (5) business days from notice thereof, such designee(s) shall be deemed
approved. Failure of any Governance Committee member or its qualified designee to attend more
than two (2) meetings in any calendar year shall constitute a Material Breach under this Contract.

Each Lender and Grantor may request to attend any Governance Committee meeting by
sending a written request to the Project Manager at least five (5) Business Days prior to such
scheduled Governance Committee Meeting. The Project Manager shall promptly notify the
remaining members of the Governance Committee of such request. Each member of the
Governance Committee shall have two (2) Business Days to object to the attendance of the
requesting Lender(s) and Grantor(s) at the Governance Committee meeting for any reason or no
reason, in their sole discretion, in which case the requesting Lender(s) and Grantor(s) shall not be
permitted to attend. Notwithstanding the foregoing, any Lender and/or Grantor shall be permitted
to attend any Governance Committee meeting during the continuance of a default under the Loan
Documents or Grant Agreements.

(¢) Governance Committee meetings shall be held once per Quarter. Any of the
Governance Committee members may call for a special Governance Committee meeting upon two
(2) Business Days’ notice to discuss an urgent matter. The notice for the special Governance
Committee meeting shall include the agenda and reason for the special meeting.

(d) The Project Manager shall work with the Governance Committee members to prepare
an agenda and circulate the agenda and most recent FrontLine Report and report of the Independent
Evaluator, by electronic mail, to all members of the Governance Committee, as well as all Lenders
and Grantors at least five (5) Business Days in advance of any Governance Committee meeting,
except in the case of a special Governance Committee meeting, in which case Project Manager will
distribute an agenda as soon as reasonably practicable.

(e) All Governance Committee meetings may be held in person or by phone or similar
communication medium.

(f) The Project Manager shall prepare and circulate minutes of all Governance Committee
Meetings within five (5) Business Days after the Governance Committee meeting to all
Governance Committee members. Meeting participants shall have two (2) Business Days to
comment on the draft minutes after which the minutes will be deemed approved.

(g) The Governance Committee shall have the right and obligation to consider and vote on
the following matters (collectively, “Exclusive GC Issues™):

6] Approving any amendments to the Contract in accordance with Section 12.01;

(ii)  Approving any amendments to the Funding Plan, the FrontLine Budget (only as
required under Section 4.04(a)) or the Evaluation Plan;

(iii)  Approving the termination of Independent Evaluator or any successor thereto;

(iv)  Approving the termination of SPV, Fiscal Agent or Project Manager and approving
any successors thereto. The Governance Committee shall approve any such actions
by approval of a majority of its members, provided, however, that SPV or Enterprise
may terminate the Fiscal Agent Contract or the Project Manager Contract, as
applicable, in accordance with their terms;
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) Determining whether a Termination Event exists, except as otherwise set forth
under Section 10.01 below;

(vi)  Determining whether the Program Launch criteria (as set forth under Section 11.01)
have been met;

(vii)) Determining whether a Material Breach exists and the sufficiency of any cure to a
Material Breach. The Governance Committee shall make such determination by
approval of a majority of its members; and

(viii) Review and approval of any financial reports prepared by SPV pursuant to Section
9.04. The Governance Committee shall approve such reports by approval of a
majority of its members;

(1) Additionally, the Governance Committee may consider and vote on the
following:Resolving disputes among the Parties. The Governance Committee shall
make a recommendation in connection therewith by approval of a majority of its
members; and

(ii) Resolving disputes of the Operating Committee that do not constitute Exclusive GC
Issues as described under Section 5.01(g) above. The Governance Committee shall
make a recommendation in connection therewith by approval of a majority of its
members.

(h) Except as otherwise set forth under this Contract, any decision over which Governance
Committee approval is required shall be made by unanimous consent of the Governance
Committee’s members (such approval is referred to from time to time as “Approval of the
Governance Committee”). For matters that require unanimous consent of the Governance
Committee’s members, each of the County, FrontLine and Project Manager shall have one (1) vote
on any matter brought before the Governance Committee. For matters over which approval by a
majority of the Governance Committee’s members is permitted, Project Manager shall have one (1)
vote and FrontLine and County shall each have one (1) vote only to the extent both FrontLine and
County exercise their respective voting rights. In the event either FrontLine or County do not
exercise their respective voting rights as described in the prior sentence, then the Governance
Committee member exercising its vote will have two (2) votes and Project Manager shall have one
(1) vote. The purpose of the voting mechanism described in the prior two sentences is to ensure
that Project Manager has minority voting rights on the Governance Committee. The Governance
Committee, in considering the matter at issue, may seek input from any member of the Operating
Committee or any other person or entity it deems useful. For purposes of this Contract, “Lender
Consent” means approval by two-thirds of the Funders. Project Manager shall notify the Funders
regarding any matter for which Lender Consent is required, by providing the Funders with a copy
of the agenda for the subject Governance Committee meeting or other description of the matter
submitted for Lender Consent, and the Funders shall have five (5) Business Days from the date of
receipt of the agenda or other notice (by electronic mail) to notify Project Manager in writing of
their decisions regarding such matter. Lender Consent shall be deemed given due to any failure by
the Funders to notify the Project Manager within the timeframe mentioned in the prior sentence,
provided, however that the Funders will be provided with ten (10) business days’ notice and must
provide affirmative consent in order for Program Launch to take place or for this Contract to
terminate as a result of a Termination Event, except as otherwise set forth under Section 10.01.

(i)The Parties agree that the SPV shall secure Lender Consent in the following
circumstances: (i) approving amendments to Appendix B of this Contract (provided that
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amendments that are ministerial in nature or that are necessary to correct obvious mistakes will be
subject to approval by the Governance Committee, only), (ii) approving amendments to the
FrontLine Budget (only as required under Section 4.04(a)), (iii) approving amendments to the
Evaluation Plan, (iv) except as otherwise set forth under Section 10.01, determining the existence
of a Termination Event and the sufficiency of any cure related thereto, (v) determining whether the
Program Launch criteria set forth under Section 11.01 below have been met, (vi) approving any
change to the FrontLine Program or amendment to the Contract which impacts the timing or
amount of Success Payments or payments to be made to SPV or by SPV under this Contract and
(vii) approving decisions that are reasonably likely to have a material economic impact on
operation of the FrontLine Program, except as otherwise set forth under Section 10.01.

ARTICLE 6
REPRESENTATIONS, WARRANTIES AND COVENANTS OF FRONTLINE

FrontLine hereby represents and warrants to the County and SPV, as of the date hereof
and as of the date of each disbursement of funds by the SPV to FrontLine pursuant to this
Contract as follows:

Section 6.01 Organization, Good Standing and Qualification. FrontLine represents and
warrants that it is a nonprofit corporation duly organized, validly existing and in good standing
under the laws of the State of Ohio and has all requisite corporate power and authority to own,
operate and lease its properties and assets, to carry on its business as currently conducted, to
provide the FrontLine Services, and to enter into and perform its obligations under this Contract.
FrontLine represents and warrants that it has all valid licenses and qualifications to provide the
FrontLine Services.

Section 6.02 Authorization; Enforceability. FrontLine has all requisite corporate power
and authority to enter into, execute and deliver this Contract and perform its obligations
hereunder. The execution and delivery of this Contract, and the performance hereunder have
been duly authorized by all necessary corporate action on the part of FrontLine and no other
corporate proceedings or actions on the part of FrontLine are necessary to authorize the execution
and delivery of this Contract. This Contract has been duly and validly executed and delivered by
FrontLine and constitutes a valid and binding obligation of FrontLine, enforceable in accordance
with its terms, except as enforcement may be limited by (i) bankruptcy, insolvency,
reorganization, moratorium or other laws of general application affecting enforcement of
creditors’ rights generally, or (ii) laws relating to the availability of specific performance,
injunctive relief or other equitable remedies.

Section 6.03 Non-Contravention. The execution and delivery of this Contract by
FrontLine does not, and the performance by FrontLine of its obligations hereunder and the
consummation of the transactions contemplated hereby shall not: (a) conflict with, result in any
violation of, constitute (with or without notice or lapse of time or both) a default under, result in
or give to any person or another party a right of termination, cancellation or acceleration of any
obligation or result in a loss of a benefit or an increase in a cost or liability under: (i) any
provision of the certificate of incorporation, bylaws or other applicable organizational documents
of FrontLine; (ii) any contract, lease, agreement or instrument by which FrontLine is bound or to
which FrontLine’s assets or properties are subject; or (iii) any law or governmental order
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applicable to or binding on FrontLine or any of FrontLine’s assets and properties (except in each
of (i), (ii) or (iii), where such conflict, violation, default, termination, cancellation, acceleration or
loss would not reasonably be expected to have a material adverse effect on FrontLine or its ability
to perform the FrontLine Services).

Section 6.04 Governmental Consents. No consent, approval, authorization, license,
governmental order or permit of, or declaration, filing or registration with, or notification to, any
governmental authority is required to be made or obtained, and no consent or approval of any
other person is required by FrontLine in connection with the execution, delivery and performance
of this Contract or the consummation of the transactions contemplated hereby.

Section 6.05 Compliance with Laws: Litigation.

(a) To the knowledge of FrontLine, FrontLine is in material compliance
with all applicable laws, including, without limitation, laws that are applicable to its properties
and assets, the conduct of its operations and the performance of its services.

(b)  There is no action of any nature pending or, to the knowledge of FrontLine,
threatened against, relating to or affecting FrontLine or any of its properties or assets, or that
challenges or seeks to prevent, enjoin or delay the transactions contemplated in this Contract, nor,
to the knowledge of FrontLine, is there any reasonable basis therefor or any facts, threats, claims
or allegations that would reasonably be expected to result in any such action.

(¢) To FrontLine’s knowledge, none of its current officers or directors has been
convicted of, or pled guilty to or entered a plea of no contest to, any felony.

(d)  FrontLine represents and warrants that FrontLine and its directors, officers,
members and managers are not currently excluded, debarred or otherwise ineligible to participate
in the Federal health care programs or in Federal procurement or non-procurement programs
(“Ineligible™), and have not been convicted of a criminal offense that could result in the convicted
party’s becoming Ineligible. FrontLine shall not knowingly employ or contract with any
individual or entity listed as Ineligible. If at any time during the term of this Contract, (i)
FrontLine becomes Ineligible or is charged with a criminal offense that could result in FrontLine
becoming Ineligible, or (ii) has notice that any director, officer, member or manager of FrontLine
has become Ineligible or has been charged with a criminal offense that could result in such
individual becoming Ineligible, FrontLine shall immediately notify the Governance Committee
which will then proceed with wind-up and termination of this Contract.

() By entering into this agreement FrontLine shall specifically comply with all
applicable laws, rules and regulations as they may relate to or encompass (i) the Federal Anti-
Kickback Statute (42 U.S.C. 1320a-7(b) and the related safe harbor regulations; and as
appropriate (ii) the limitation of certain physician referrals, also referred to as the “Stark Law”
(42 U.S.C. 1395nn). Accordingly, no part of any consideration paid to FrontLine hereunder is a
prohibited payment for the recommending or arranging for the referral of business or the ordering
of items or services, nor are the payments intended to induce illegal referrals of business

Section 6.06 Financial Statements.
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(a) FrontLine has provided SPV and the County with true, correct and complete
copies of: (i) the audited balance sheets and related audited statements of operations and cash
flows of FrontLine for most recent fiscal year and for the fiscal years ended June 30, 2011, June
30,2012 and June 30, 2013 and the opinion of FrontLine’s independent auditor thereon
(collectively, the “Financial Statements”). The Financial Statements were prepared from the
books and records of FrontLine and in accordance with generally accepted accounting principles
in the United States, consistently applied during the periods involved and consistent with each
other, except as otherwise noted therein and will include a “clean opinion” from the auditor. The
Financial Statements fairly present in all material respects the financial position, results of
operations and cash flows of FrontLine of the respective dates thereof and for the respective
periods covered thereby. Throughout the term of this Contract, FrontLine shall provide SPV and
County with true, correct and complete financial statements for FrontLine’s subsequent fiscal
years as soon as such statements are available and as of the date of each disbursement pursuant to
this Contract, the representations set forth under this Section 6.06(a) shall apply to FrontLine’s
most recent financial statements.

(b)  FrontLine has in place systems and processes that are customary for a non-
profit corporation and that are designed to: (i) provide reasonable assurances regarding the
reliability of the Financial Statements and (ii) in a timely manner accumulate and communicate to
FrontLine’s principal executive officer and principal financial officer the type of information that
is required to be disclosed in the Financial Statements.

(¢)  Neither FrontLine, nor, to the knowledge of FrontLine, any of its
affiliates, employees, auditors, accountants or representatives has received or otherwise
obtained knowledge of any complaint, allegation, assertion or claim, whether written or oral,
regarding the adequacy of such systems and processes or the accuracy or integrity of the
Financial Statements. To the knowledge of FrontLine, no employee has provided or threatened to
provide information to any governmental authority regarding the commission of any crime or the
violation of any law applicable to FrontLine or any part of its operations.

Section 6.07 Disclosure. None of the representations or warranties of FrontLine
contained herein, and none of the other reports or documents furnished or to be furnished to the
County or SPV or any of their representatives by FrontLine on or prior to the Effective Date,
contains any untrue statement of a material fact or omits to state a material fact necessary in order
to make the statements or facts contained herein and therein not misleading in light of the
circumstances under which they were made.

Section 6.08 Covenants. FrontLine hereby covenants from and after the Effective Date
that FrontLine shall and shall cause its officers, employees, auditors and agents to afford the
officers, employees and authorized agents and representatives of the County and SPV
reasonable access, during normal business hours and upon a minimum of five Business Days’
notice, to its books and records directly related to this Contract. Furthermore, FrontLine shall
make its management, employees, officers, directors, accountants and auditors available to
County or SPV representatives as the County or SPV may from time-to-time reasonably request,
with a minimum of five Business Days’ notice, provided that if FrontLine is not performing in
accordance with this Contract, and such concerns have been raised by the Governance
Committee, then FrontLine will have to provide the access described in this Section 6.08 on one
Business Day’s notice.
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ARTICLE 7
REPRESENTATIONS.WARRANTIES AND COVENANTS OF SPV

SPV hereby represents and warrants to the County and FrontLine as of the date hereof
and on the date of each disbursement pursuant to this Contract as follows:

Section 7.01 Organization, Good Standing and Qualification. SPV represents and
warrants that it is a limited liability company duly organized, validly existing and in good
standing under the laws of the State of Maryland, is qualified to do business in the State of
Ohio as a foreign entity, and has all requisite corporate power and authority to own, operate
and lease its properties and assets, to carry on its business as currently conducted, to provide
services in accordance with this Contract, and to enter into and perform its obligations under
this Contract.

Section 7.02  Authorization; Enforceability. SPV has all requisite corporate power
and authority to enter into, execute and deliver this Contract and perform its obligations
hereunder. The execution and delivery of this Contract and the performance hereunder have
been duly authorized by all necessary corporate action on the part of SPV, and no other
corporate proceedings or actions on the part of SPV are necessary to authorize the execution
and delivery of this Contract by SPV. This Contract has been duly and validly executed and
delivered by SPV and constitutes the valid and binding obligation of SPV, enforceable in
accordance with its terms, except as enforcement may be limited by (i) bankruptcy,
insolvency, reorganization, moratorium or other laws of general application affecting
enforcement of creditors’ rights generally, or (ii) laws relating to the availability of specific
performance, injunctive relief or other equitable remedies.

Section 7.03 Non-Contravention. The execution and delivery of this Contract by
SPV does not, and the performance by SPV of its obligations hereunder and the
consummation of the transactions contemplated hereby shall not: (a) conflict with, result in
any violation of, constitute (with or without notice or lapse of time or both) a default under,
result in or give to any person or another party a right of termination, cancellation or
acceleration of any obligation or result in a loss of a benefit or an increase in a cost or
liability under: (i) any provision of the articles of organization, operating agreement or other
applicable organizational documents of SPV; (ii) any contract, lease, agreement or instrument
by which SPV is bound or to which SPV’s assets or properties are subject or (iii) any law or
governmental order applicable to or binding on SPV or any of SPV’s assets and properties
(except in each of (i), (ii) or (iii), where such conflict, violation, default, termination,
cancellation, acceleration or loss would not reasonably be expected to have a material
adverse effect on SPV or its ability to perform under this Contract).

Section 7.04 Governmental Consents. No consent, approval, authorization,
license, governmental order or permit of, or declaration, filing or registration with, or
notification to, any governmental authority is required to be made or obtained, and no
consent or approval of any other person is required by SPV in connection with the execution,
delivery and performance of this Contract or the consummation of the transactions
contemplated hereby.
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Section 7.05 Compliance with Laws; Litigation.

(@) To the knowledge of SPV, SPV is in material compliance with
all applicable laws, including, without limitation, laws that are applicable to its properties and
assets, the conduct of its operations and the performance of its services.

(b)  There is no action of any nature pending or, to the knowledge of SPV,
threatened, relating to or affecting SPV or any of its properties or assets, or that challenges or
seeks to prevent, enjoin or delay the transactions contemplated in this Contract, nor, to the
knowledge of SPV, is there any reasonable basis therefor or any facts, threats, claims or
allegations that would reasonably be expected to result in any such action.

(©) To the knowledge of SPV, none of its current officers or directors has
been convicted of, or pleaded guilty to or entered a plea of no contest to, any felony.

Section 7.06 Financial Statements.

(a)  Prior to accepting any funds, SPV will have in place systems and
processes that are customary for a single-member limited liability company formed under the
laws of the State of Maryland, which may include entering into an agreement with a third
party to provide such services to SPV, and that are designed to: (i) provide reasonable
assurances regarding the reliability of its financial statements and (ii) in a timely manner
accumulate and communicate to SPV’s principal officers the type of information that is
required to be disclosed in its financial statements.

(b)  Neither SPV, nor, to the knowledge of SPV, any of its affiliates,
employees, if any, auditors, accountants or representatives has received or otherwise
obtained knowledge of any complaint, allegation, assertion or claim, whether written or oral,
regarding the adequacy of the accounting systems and processes described under Section
7.06(a) or the accuracy or integrity of its financial and accounting systems. To the
knowledge of SPV, no employee, if any, has provided or threatened to provide information to
any governmental authority regarding the commission of any crime or the violation of any
law applicable to SPV or any part of its operations.

Section 7.07  Disclosure. None of the representations or warranties of SPV
contained herein, and none of the other information or documents furnished or to be
furnished to the County or FrontLine or any of their representatives by SPV on or prior to the
Effective Date, contains any untrue statement of a material fact or omits to state a material
fact necessary in order to make the statements or facts contained herein and therein not
misleading in light of the circumstances under which they were made.

Section 7.08 Use of Proceeds. SPV will use the amounts deposited in the SPV
Operating Account in the manner specified in Article 4 and Appendix B of this Contract as
shall be further set forth in the Loan Agreements and Grant Agreements. In the event of a
conflict between the terms of this Contract and the Loan Agreements and Grant Agreements,
the terms of the Loan Agreements and Grant Agreements shall control.
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Section 7.09 Covenants. SPV hereby covenants from and after the Effective Date,
as follows:

(a)  Access to Information. SPV’s books and records shall be maintained at
is principal place of business at the address set forth under Section 10.04. SPV shall and
shall cause its officers, employees, auditors and agents to afford the officers, employees
and authorized agents and representatives of the County, FrontLine and Funders
reasonable access, during normal business hours and upon a minimum of five Business Days’
notice, to its books and records directly related to this Contract. Furthermore, Enterprise
shall make its management, employees, officers, directors, accountants and auditors available
to County representatives as the County may from time-to-time reasonably request, during
normal business hours and upon a minimum of five Business Days’ notice; provided that if
SPV is not performing in accordance with this Contract, and such concerns have been raised
by the Governance Committee, then SPV and Enterprise, as applicable will provide the
access as described in this Section 7.09(a) on one Business Days’ notice.

(b)  Confidentiality and Non-Disclosure. SPV hereby agrees to be bound by
any applicable confidentiality and non-disclosure terms and conditions of County, and in
accordance therewith, shall adhere to the requirements and protocols relating to the protection,
use and disclosure of data and information related to the FrontLine Services and the Referral
Population, although the Parties do not anticipate that SPV or Program Manager will receive
personally identifiable information under this Contract.

(c) SPV Activities. SPV’s obligations under this Contract are limited to the
express requirements of this Contract and SPV shall have no obligation to perform any other
services or engage in any other activities not set forth herein.

ARTICLE 8
REPRESENTATIONS AND WARRANTIES OF THE COUNTY

County hereby represents and warrants to the SPV and FrontLine as of the date hereof
and on the date of each disbursement pursuant to this Contract as follows:

Section 8.01 Powers as to Contract. The County is duly authorized under the
Enabling Act and all applicable laws to enter into this Contract.

Section 8.02 Covenants as to Social Impact Financing Fund.

(a) The County covenants and agrees that it will request appropriations in
accordance with this Contract, including the Funding Plan, for deposit to the Social Impact
Financing Fund.

(b)  The County covenants and agrees to provide Notice to the Parties in the
event funds necessary under this Contract are not appropriated and approved by the County.

(c) The County covenants and agrees that the funds annually appropriated
by County Council and deposited in the Social Impact Financing Fund for the purposes
identified in this Contract shall be encumbered each contract year and the aggregate amount
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of funds appropriated to this Contract shall be encumbered before the completion of Quarter
20 following Program Launch for making Success Payments owing under this Contract in
accordance with Section 4.03 above. The County agrees not to encumber such funds in favor
of any other party or for any purpose other than the payment of Success Payments
contemplated hereunder. The County shall provide notice within ten (10) business days to
FrontLine and SPV in the event County pledges or encumbers funds appropriated under this
Contract for any purpose other than the making of Success Payments.

ARTICLE 9
PERFORMANCE THRESHOLDS AND REMEDIES

Section 9.01 County Performance.

()  Number of and Quality of Referrals. The Cuyahoga County PFS
Program Coordinator (the “Coordinator”) shall be responsible for reviewing the
Homelessness Management Information System (“HMIS”™) and Ohio’s Statewide Automated
Child Welfare Information System (“SACWIS”) databases to seek eligible participants. The
names of the women found in both databases and who meet all other eligibility requirements
set forth in the evaluation plan shall be sent to the Independent Evaluator for randomization.
A second referral source will be the Domestic Violence and Child Advocacy Center
(DVCAC) Shelter. The Independent Evaluator will then create and send the Treatment Lists”
to FrontLine. The number of referrals will be made according to the Evaluation Plan.

(b)  Timeliness and Quality of Data-Sharing. Pursuant to the Evaluation
Plan, the Coordinator will review the HMIS and SACWIS databases each business day for
potential eligible participants and will forward these names to the Independent Evaluator on a
daily basis.

(¢)  County Payment Obligations Subject to Annual Appropriations. All of
the County’s obligations under this Contract are contingent upon the County Council’s
appropriating the funds on an annual basis necessary for the continuation of this Contract in
any contract year. In the event the funds necessary for the continuation of this Contract are
not appropriated or approved on an annual basis, the County will notify the other Parties
within ten (10) business days of such occurrence in writing. This Contract shall thereafter
terminate on the last day of the last fiscal period for which appropriations were made. Such
termination is made pursuant to and in accordance with the terms of this Contract and shall
not be considered to be a breach or default on the part of the County, and, except as otherwise
set forth herein, shall not result in the County having liability to the other Parties or any third
party for any penalty, liability or any other expense.

Section 9.02 Timeliness of Success Payments.

(a)  Beginning in Quarter 21 after Program Launch, the County shall have
45 days to make any payment required of the County under this Contract based on the
information received from the Independent Evaluator in accordance with Section 4.03 of this
Contract. As set forth in the SPV’s contract with Independent Evaluator, SPV may withhold
payments from Independent Evaluator in the event that the Independent Evaluator is in
default of its obligations under such contract, which includes a failure to submit any reports
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required of Independent Evaluator in a timely manner.

(b)  Provided neither the SPV nor FrontLine are in Material Breach under
this Contract and a Termination Event has not otherwise taken place, if the County fails to
make any payment required by this Contract within such 45-day period, SPV will provide
notice to the County of such failure (and if SPV fails to give such notice, any Lender may
give such notice to the County), and the County will have an additional 30 days after the
giving of such notice to make such payment. The SPV shall not be liable under this Contract
or to the Funders for any failure on SPV’s part to provide notice as set forth under this
Section 9.02.

(¢)  Unless the County has notified FrontLine or SPV in writing that either
of them has failed to comply with the provisions of this Contract, and provided written notice
of such default to all Parties with copies to the Lenders and Grantors, the County’s continued
failure to make such a payment after the additional 30 day period described in paragraph (b)
above is a Termination Event, and FrontLine and SPV shall have the remedies set forth in
Section 9.03 below. If the County has provided the notice of default described above and
FrontLine or SPV, as applicable, has not cured such default, then failure to make such a
payment is not a breach under this Contract.

Section 9.03 Remedies for Breach by the County.

(a)  If the County is in breach of its obligations under this Contract as set
forth in Sections 9.02(c) above, such breach shall be deemed a Material Breach for purposes
of Article 10 of this Contract and SPV and/or FrontLine may, but are not required to, proceed
to protect their rights hereunder and may seek to compel compliance by the County with the
terms and provisions hereof by suit or suits in equity or at law, for the specific performance
of any covenant, term or condition hereof, or in aid of the execution of any power herein
granted, and may exercise any other right or remedy upon such breach as may be granted
under any other applicable provisions of law. Neither SPV nor FrontLine shall have an
obligation under this Contract to compel compliance by County on behalf of any other party,
including, without limitation, any Funder, nor shall SPV or FrontLine have any obligation to
file any suit in equity or at law on behalf of any other party.

(b)  If the County has failed to make any payment required by this Contract
as provided in Section 9.02 above or is in breach prior to the time that such payment is due or
upon a Termination Event (as described under Section 10.01 below), then except for any
payments that will be required under Section 10.02, SPV, County and FrontLine shall have
no further obligations pursuant to this Contract or to the Funders pursuant to any Grant
Agreements or Loan Agreements.

Section 9.04 SPV and Fiscal Services Provider Performance.

(a) SPV Operating Account — Reporting and Remedies. Within 15 days
from the end of each Quarter, SPV will provide a report to the Governance Committee on the
account balances, expenditures from, deposits to and all other activity with respect to each of
the SPV Operating Account created by and held pursuant to this Contract by SPV.

-29.



(1) If the balances in the SPV Operating Account as of the end of
each Quarter vary by more than 5% from the amounts assumed in the Funding
Plan attached hereto as Appendix B, then SPV will provide a detailed report to
the Operating Committee setting forth the reasons for such variance. The
Operating Committee will recommend a plan for addressing such variance for
Approval by the Governance Committee with Lender Consent. Any failure to
approve such a plan is a Termination Event.

(i) Evidence of fraud or misappropriation of funds by the SPV or
any member, director, employee or affiliate thereof, will result in the
termination and replacement of SPV pursuant to this Contract. SPV will be
obligated to repay any such misappropriated funds.

(b)  Performance of the Independent Evaluator. SPV will be responsible for
enforcing the provisions of its contract with the Independent Evaluator, including ensuring
the timing of the Independent Evaluator’s reports, analyses, and other obligations under
this Contract, including the Evaluation Plan, provided, however, that SPV’s resources for
enforcing such contract are limited to the assets within the SPV Operating Account. SPV is
not required to file any suit in equity or at law to enforce Independent Evaluator’s
obligations. Such enforcement rights shall include the termination and replacement of the
Independent Evaluator under the Independent Evaluator Agreement for failure to comply
with its obligations hereunder or thereunder. Any such replacement is subject to Approval of
the Governance Committee and Lender Consent, it being understood, however, that the SPV
is under no obligation to identify and contract with a replacement independent evaluator. The
Independent Evaluator will be permitted to terminate the Independent Evaluator Agreement
in accordance with its terms.

(¢)  Performance of the Project Manager. By a separate contract between
SPV and Enterprise that will be executed subsequent to the date hereinabove (the “Project
Manager Contract™), SPV will be responsible for enforcing the provisions of its contract with
Enterprise, in its capacity as Project Manager, provided, however, that SPV’s resources for
enforcing such contract are limited to the assets within the SPV Operating Account. Such
enforcement rights shall include the termination and replacement of the Project Manager
under its agreement for failure to comply with its obligations hereunder or thereunder, it
being understood, however, that SPV is under no obligation to identify and contract with a
replacement project manager. Project Manager will be permitted to terminate the Project
Manager Contract only upon a Termination Event or in the event Project Manager’s
continued performance thereunder is impracticable, due, for example, to Enterprise shutting
down its Cleveland Office.

(d) Performance of the Fiscal Agent. By a separate contract between SPV
and Enterprise that will be executed subsequent to the date hereinabove (the “Fiscal Agent
Contract™), SPV will be responsible for enforcing the provisions of its contract with
Enterprise, as Fiscal Agent, provided, however, that SPV’s resources for enforcing such
contract are limited to the assets within the SPV Operating Account. Such enforcement
rights shall include the termination and replacement of the Fiscal Agent under its agreement
for failure to comply with its obligations thereunder and any termination of Fiscal Agent will
result in an automatic termination of SPV. SPV is under no obligation to identify and
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contract with a replacement fiscal agent. The Fiscal Agent will be permitted to terminate the
Fiscal Agent Agreement only upon a Termination Event or in the event Fiscal Agent’s
continued performance thereunder is impracticable, due, for example, to Fiscal Agent’s
inability to perform the requisite services in accordance with its budgeted fees due to changes
in accounting rules.

(¢) Termination of SPV Services. If SPV fails to perform its obligations
hereunder in any material respect, and does not cure such failure within thirty days after
having received notice of such failure from the County or FrontLine (provided that if such
default by nature cannot be reasonably cured with due diligence within thirty days, then SPV
shall continue to diligently pursue a cure within sixty days of receiving notice), the County
and FrontLine may by mutual consent terminate SPV’s participation under this Contract and
in such event SPV shall have no further obligations under this Contract and SPV shall be
released from liability for all obligations owing under this Contract (except to the extent
relating to an obligation that was incurred during such time the SPV was a party to this
Contract). Furthermore, SPV shall not be in breach under this Contract in the event it fails to
make a payment under this Contract as a result of insufficient funds in the SPV Operating
Account and SPV did not misappropriate funds or as a result of SPV’s inability to reach such
funds due to a lien on the SPV Operating Account in favor of a third party, including County
or a Funder, or for any other reason. If the Project Manager is in default of its obligations to
SPV under the Project Manager Contract after the expiration of all applicable notice and cure
provisions, the County and FrontLine may by mutual consent cause SPV to terminate the
Project Manager under this Contract; provided, however, that when feasible, the County and
FrontLine shall not cause the termination of the Project Manager’s participation if Project
Manager, under the Project Manager Contract enacts or causes the enactment of a corrective
action plan approved by the County and FrontLine (such approval not to be unreasonably
withheld). In the event the County and FrontLine cause the SPV to terminate the Project
Manager Contract, SPV is under no obligation to replace the Project Manager.

® Enforcement of Rights. In the event SPV misappropriates funds
hereunder or commits fraud with respect to the handling of funds in its custody, the County
and FrontLine may proceed to protect their rights hereunder and may exercise any other right
or remedy upon such default as may be granted under any other applicable provisions of law.
County’s and FrontLine’s sole remedy against SPV under this Contract, in the absence of a
misappropriation of funds or the SPV’s commission of fraud, is to terminate SPV under this
Contract. Neither County nor FrontLine shall have recourse to any assets of SPV except to
the extent of misappropriation of funds or fraud in handling the funds entrusted to its custody.

Section 9.06 Enforcement of Rights. The County and SPV may proceed
to protect their rights hereunder and may seek to compel compliance by FrontLine with the
terms and provisions hereof by suit or suits in equity or at law, for the specific performance
of any covenant, term or condition hereof, or in aid of the execution of any power herein
granted, and may exercise any other right or remedy upon such default as may be granted
under any other applicable provisions of law; provided, however, that FrontLine has no
obligation to perform under this Contract to the extent SPV fails to provide the funds
identified in the FrontLine Budget to FrontLine in accordance with the timeframes set forth
herein, provided that such failure to fund is not a result of FrontLine’s Material Breach under
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this Contract. SPV shall have no obligation under this Contract to compel compliance by
FrontLine on behalf of any other party, including, without limitation, any Funder, nor shall
SPV have any obligation to file any suit in equity or at law on behalf of any other party.

Section 9.07. Limitation on Liability.

(a) Limited Recourse of County and FrontLine Against SPV.

All obligations of SPV under this Contract are subject to the SPV’s obligations under
the Loan Documents and Grant Agreements. The SPV shall not be obligated to take or omit to
take any action which is in breach or inconsistent with the Loan Documents or Grant
Agreements, as shall be determined by SPV in its sole discretion. SPV shall be liable under this
Contract solely for SPV’s misappropriation of funds under this Contract or commission of
fraud with respect to the handling of funds in its custody. SPV may rely on the genuineness of
all signatures on all documents delivered to SPV. SPV’s obligations under this Contract do not
benefit from any recourse whatsoever to any member, director or officer of SPV. Absent a
misappropriation of funds or commission of fraud by SPV, County and FrontLine shall have
access only to the funds within the SPV Operating Account, subject to the rights and claims of
third parties. The other Parties’ sole remedy against SPV under this Contract, in the absence of
a misappropriation of funds or the SPV’s commission of fraud in the handling of funds in its
custody, is to terminate SPV under this Contract. In the event the SPV is found to have
misappropriated funds under this Contract, the SPV’s monetary liability shall be limited to the
amount that is determined to have been so misappropriated.

(b)  FrontLine may rely on the genuineness of all signatures on all documents
delivered to FrontLine. FrontLine’s obligations under this Contract do not benefit from any
recourse whatsoever to any member, director or officer of FrontLine. The parties hereto
understand, acknowledge and agree that the services to be provided to the Target Population
under the FrontLine Program are innovative, unproven and experimental in nature, and
FrontLine makes no representations, warranties or guarantees with respect to the results of
such program under this Contract, and FrontLine has no obligation to repay any funds
provided hereunder or any other obligation or liability to the SPV, the County, the Funders
or any other third party, in the event FrontLine Program does not achieve results necessary
for the Success Payments to be made.

ARTICLE 10
TERMINATION OF
AGREEMENT

Section 10.01 Termination Rights. This Contract shall be terminated upon the occurrence of
any of the events below (and with Approval of the Governance Committee and Lender
Consent, except as otherwise set forth in this Section 10.01) (each, a “Termination Event”.

(a) Upon the occurrence of the following events set forth under this Section

10.01(a), a Termination Event will be deemed to have taken place with Approval of the
Governance Committee and Lender Consent, except as otherwise set forth in this
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Section 10.01(a).

i. Termination of SPV. Termination of SPV’s services or removal or
withdrawal of SPV as described under Section 9.01(f). The Governance
Committee shall determine whether this event has taken place by majority
approval.

ii. Independent Evaluator Removal or Withdrawal. The voluntary
withdrawal by Independent Evaluator under the Independent Evaluator
Agreement or the termination of Independent Evaluator as a result of
Independent Evaluator’s uncured default under such agreement.

iii. Bankruptcy. Termination of the PFS Contract shall take place
automatically as to any Party upon the filing of a petition in bankruptcy or
insolvency against such Party. The occurrence of a bankruptcy event shall
be deemed an automatic Termination Event, without any action required of
the Governance Committee or the Funders.

iv. Appropriations Failure. An Appropriations Failure means that the
County enacted a budget for any fiscal year that the Contract is in effect that
does not contain $1,000,000 in appropriations by December 21% of each of
those fiscal years or in the event County fails to certify amounts deposited
into the Social Impact Financing Fund that were originally allocated to the
Contract. The occurrence of an Appropriations Failure shall result in an
automatic Termination Event, without any action required of the
Governance Committee or the Funders.

v. Failure of Program Launch. Failure of the Program Launch to occur by
July 31, 2015 shall result in an automatic Termination Event, without any
action required of the Governance Committee or the Funders.

vii. Project Manager Removal or Withdrawal. The termination of Project
Manager. The Governance Committee shall determine whether this event
has taken place by majority approval, provided, however, that SPV and
Enterprise reserve the right to terminate the Project Manager Contract in
accordance with its terms without Approval of the Governance
Committee;

vii. Mutual Consent. A Termination Event will be automatic upon the
mutual written consent of the Parties, without any action required by the
Funders.

(b) The occurrence of any of the events listed below will be deemed a Termination
Event, upon Approval of the Governance Committee with Lender Consent (except as
otherwise set forth in this Section 10.01(b) below), provided that the Parties hereto shall have a
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period of thirty (30) days to remediate the conditions underlying such event (although the
Governance Committee may agree to a shorter timeframe as needed and depending on the
circumstances) and if such conditions cannot be remediated with due diligence within thirty
(30) days, the Parties shall have a period sixty (60) days to remediate the conditions that have
given rise to such event (or such longer timeframe as the Governance Committee deems
necessary). The term of this Contract will toll during the pendency of any cure period that
results in a suspension of FrontLine Services, provided, that the term shall not extend beyond
the Expected Termination Date:

Vi.

X

Material Breach. The occurrence of a Material Breach under this Contract. A
“Material Breach” means a breach of this Contract (including any exhibits hereto)
by a Party, as determined by majority approval of the Governance Committee, that
would either (i) reasonably be expected to materially adversely impact payment by
the Funders or the Success Payments or (ii) be a material violation of applicable
law.

Insufficient Referrals. DCFS does not make a sufficient number of Eligible
Referrals from the Target Population to FrontLine, as determined in accordance
with the Evaluation Plan, which failure is reasonably likely to jeopardize timely
payment of Success Payments.

Unavailability of Housing Resources. In the event that in addition to the housing
that are or will be assigned to the first forty-five (45) families engaged through the
FrontLine Program during the first year of operations, the housing resources are
unavailable in sufficient number such that forty-five (45) units of housing are not
available by the first day of the tenth (10th) month following the Effective Date
and an additional forty-five (45) units of housing are not available by the first day
of the twenty-second (22nd) month following the Effective Date.

Insufficient Enrollment. A sufficient number of Eligible Referrals are not enrolled
in the FrontLine Program or a sufficient number of cases are not closed-out, as
determined in accordance with the Evaluation Plan, which events are reasonably
likely to jeopardize timely payment of Success Payments.

Failure to Fund under LLoan Agreements or Grant Agreements. A failure to fund or
an “event of default” by any Funder under terms of the applicable Loan
Agreements or Grant Agreements, after the expiration of any applicable notice and
cure periods or the occurrence of an event. SPV shall determine, in its sole
discretion, whether an event of default or any other failure to fund takes place
under the Loan Agreements or Grant Agreements.

Force Majeure. Upon the occurrence of any event which is outside the reasonable
control of the Party concerned and is not attributable to any act or failure to take
preventative action by that Party, including acts of God or any other disaster natural or
man-made, acts of terrorism or similar cause beyond the reasonable control of the
Party affected thereby, fluctuations in market forces (including labor markets) and
union strikes, and political developments which prevent the Parties’, Governance
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Committee’s or Independent Evaluator’s access to data or federal funding, or any event
which prevents a Party from performing its material obligations under this Contract

for a period in excess of three (3) months. The Governance Committee shall determine
whether this event has taken place by majority approval.

vii. Failure of Initial Enrollment. In the event forty-five (45) Eligible Referrals have not
been enrolled and retained in the FrontLine Program by the end of the fifteenth (15%)
month following the Program Launch (defined under Section 11.01 below).

viii. Medicaid Downsizing or Termination. FrontLine does not receive Medicaid income (as
described in section 4.04(e) above) as reflected in the FrontLine Budget in a timely
manner and in a sufficient amount to enable FrontLine to perform its services under the
Contract. The Governance Committee shall determine whether this event has taken place
by majority approval.

ix. Budget Reconciliation. In the event the Governance Committee and applicable Funders
are unable to agree on a plan to reconcile variances in the SPV Operating Account as
described under Sections 9.04(a) above.

X. Increase in Labor Costs. A change in the labor market which is outside the control of
any Party which increases the costs of personnel as set forth in the FrontLine Budget and
would have a material adverse effect on the timely payment of Success Payments. The
Governance Committee shall determine whether this event has taken place by majority
approval.

(©) Failure to Make Payments to FrontLine. In the event that SPV fails to make
any payment in full to FrontLine forty-five (45) days after requested hereunder, FrontLine, in
its sole discretion, may immediately terminate this Contract after the lapse of such forty-five
(45) day period, unless such failure is due to FrontLine’s Material Breach. Such Termination
Event shall be automatic, without any action required of the Governance Committee or the
Funders.

Section 10.02 Effect of Termination.

a. Upon a Termination Event, the Parties shall cooperate in winding
down the activities contemplated under this Contract. SPV shall
distribute assets within the SPV Operating Account in the order of
priority as set forth under Appendix B under “Wind-Up in Event of
Early Termination.” In the event of a Termination Event under
Section 10.01(a)(iv) above, the County shall transfer all funds in the
Social Impact Financing Fund appropriated to this Contract to the
SPV Operating Account for distribution by SPV as set forth herein.
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b. Except as otherwise set forth above, after such time the SPV
disburses all funds from the SPV Operating Account and FrontLine
has completed a wind-down of its services under this Contract, the
Contract shall be of no further force and effect and the Parties shall
have no liability in connection, except as otherwise expressly stated
herein.

c. As soon as reasonably practicable after a Termination Event, each
Party shall return any and all confidential information in its
possession to the other remaining Parties, as applicable.

Section 10.03. For purposes of this Article 10, any Party, member of the Operating
Committee or Funder may request a determination from the Governance Committee regarding
whether a Termination Event has taken place.

Section 10.04. For the purposes of this Article 10 and this Contract generally, “cure”
means, with respect to a particular set of facts and circumstances constituting a Termination
Event, that Party has taken actions such that there is no longer a Termination Event, including
by implementing or modifying appropriate procedures.

ARTICLE 11
PROGRAM LAUNCH

Section 11.01 Pilot. FrontLine, Independent Evaluator and Enterprise entered into that
certain Pay for Success Pilot Agreement, dated as of June 12, 2014 (the “Pilot Agreement”),
pursuant to which FrontLine began providing services related to its intervention model (the
“Pilot”) which services are funded through a grant agreement between FrontLine and Laura
and John Arnold Foundation (the “LJAF Foundation™) dated June 11, 2014 (the “LJAF
Grant Agreement”). The clients FrontLine is serving under the Pilot Agreement will not be
considered Clients for purposes of this Contract. The Parties agree that FrontLine shall
commence providing the services contemplated by this Contract (the “Program Launch”)
upon the occurrence of all of the following events subject to Approval of the Governance
Committee and Lender Consent:

i. Housing resources are secured for the first forty-five (45) Clients
that will be participating in the FrontLine Program,;

ii. Loan Agreement(s) and Grant Agreement(s) are duly executed and
are acceptable to SPV in its sole discretion (provided that SPV has
obtained FrontLine’s and County’s consent, as set forth under
Section 4.01(b)), and provide sufficient funding to fund the project
contemplated hereunder;

iii. Funders shall have disbursed all payments required for the first
Quarter of program operations, as required under Appendix B;

iv. County has provided its consent for Program Launch;

v. FrontLine has hired an appropriate number of staff and has
adequate facilities and working relationships to administer its
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intervention model and required services, as determined by
FrontLine in its sole discretion;

vi. Twenty-eight (28) clients have been enrolled in the Pilot as
determined by the Operating Committee and Governance
Committee;

vii. The Parties agree that the assumptions underlying the Funding Plan
and Evaluation Plan remain valid and do not require significant
modification, or, if modification is required, the Parties execute an
amendment hereto reflecting such modifications;

viii. The Pilot Agreement has not been terminated by any of the parties
thereto due to non-performance or a material breach of another
party;

ix. LJAF Foundation has not terminated the LJAF Grant Agreement
due to non-performance or breach; and

x. County shall have obtained an appropriation of $1,000,000 for
Fiscal Year 2015 for purposes of Success Payments under the
Contract.

Section 11.02 Delay. If the milestones described under Section 11.01 above are not achieved
by January 1, 2015, the Governance Committee will determine whether the Program Launch
criteria have been met on a biweekly basis (it being understood, however, that the Governance
Committee will not be responsible for or have authority to determine whether criteria that are
subject to SPV’s sole discretion or FrontLine’s sole discretion, respectively, have been met),
no later than of the second Friday and the last Friday of each month. Any such Governance
Committee meetings will be subject to the requirements of Section 5.02 above. In the event
the Program Launch does not take place on or prior to July 31, 2015, however, this Contract
shall automatically terminate and have no further force or effect and no Party, or any of their
respective affiliates or any of their members, managers, officers or directors will have any
liability of any nature whatsoever under this Contract.
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ARTICLE 12
AMENDMENT;
MISCELLANEOUS

Section 12.01 Amendment. This Contract may be amended by the Parties for any
reason in writing, including, but, not limited to substitution of one or more of the appendices
hereto, or to extend the term of this Contract, and with respect to any amendments that could
affect the amount or timing of the Success Payments or disbursements to or from SPV, with
the Approval of the Governance Committee and Lender Consent.

Section 12.02 Successors and Assigns. Neither SPV nor FrontLine shall assign their
rights, duties and obligations under this Contract without the consent of the other Parties,
Approval of the Governance Committee and Lender Consent. The rights and obligations of
SPV and FrontLine shall inure to and be binding upon their respective successors and
assigns.

Section 12.03 Notices. Any request, authorization, direction, notice, consent, waiver
or other document provided by this Contract shall be in writing and shall be deemed
sufficiently given when mailed by registered or certified mail, postage prepaid, or sent by
electronic mail, subject to recognition or delivered during business hours as follows:

To the County at:

Cuyahoga County, Ohio

2079 East 9" Street — 8™ Floor
Cleveland, Ohio 44115
Attention: County Executive

With a copy to:

Cuyahoga County Law Department
2079 East 9" Street — 7" Floor
Cleveland, Ohio 44115

Attention: Law Director

To FrontLine at:

FrontLine Service

1744 Payne Avenue

Cleveland, Ohio 44114

Attention: Susan Neth, Executive Director

With a copy to:

Kutak Rock LLP

-38-



1101 Connecticut Avenue, NW

Suite 1000

Washington, DC 20036

Attention: Hilary Jackler and David Lu

With a copy to:

Brouse McDowell

388 South Main St., Suite 500
Akron, Ohio 44311

Attention: David Schweighoefer

To SPV at:

c/o Enterprise Ownership, Inc.

11000 Broken Land Parkway, Suite 700
Columbia, MD 21044

Attention: Sally Hebner, Senior Vice President

With a copy to:

Enterprise Community Partners, Inc.

One Whitehall Street, 11% Floor

New York, New York 10004

Attention: Gail Bayarin, Senior Staff Attorney

And to:

Enterprise Community Partners, Inc.

1360 East 9™ Street, Suite 510

Cleveland, Ohio 44114

Attention: Mark McDermott, Vice President
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As to all of the foregoing, to such other address as the addressee shall have given in
writing to the one giving notice. Notice hereunder may be waived prospectively or retroactively

by the Person entitled to the notice, but no waiver shall affect any notice requirement as to other
Persons.

Section 12.04 Agreement Not for the Benefit of Other Parties.

(a)  Except as set forth in clause (b) of this Section 12.04, this Contract is not
intended for the benefit of and shall not be construed to create rights in parties other than the
County, SPV and FrontLine.

(b)  The County acknowledges that SPV may collaterally assign the right to
payment set forth in this Contract to its Lenders in accordance with a collateral assignment that
may be executed subsequent to the date hereinabove (together with their successors and assigns,
the “Assignees”) as collateral for the obligations of SPV to the Assignees, and the County hereby
consents to such collateral assignment. The County agrees that no amendment to the payment
provisions of this Contract and no consent or waiver to the payment provisions by SPV hereunder
shall be valid without the prior written consent of each Assignee. Each Assignee shall be a
third party beneficiary of the payment provisions of this Contract and shall be entitled to
enforce the payment provisions hereof.

Section 12.05 Severability. In case any provision of this Contract shall be invalid, illegal
or unenforceable, the validity, legality and enforceability of the remaining provisions shall not in
any way be affected or impaired thereby, provided that the allocation of benefits and burdens
under this Contract shall not thereby be materially altered.

Section 12.06 Counterparts. This Contract may be executed and delivered in any
number of counterparts, each of which shall be deemed to be an original, but such counterparts
together shall constitute one and the same instrument.

Section 12.07 Captions. The captions and table of contents of this Contract are for
convenience only and shall not affect the construction hereof.

Section 12.08 Governing Law. All issues concerning this Contract shall be governed by
and construed in accordance with the laws of the County without giving effect to any choice of
law or conflict of law provision or rule (whether of the County or any other jurisdiction) that
would cause the application of the law of any jurisdiction other than the County.

Section 12.9 Waiver of Jury Trial. EACH PARTY TO THIS CONTRACT HEREBY
WAIVES, TO THE FULLEST EXTENT PERMITTED BY LAW, ANY RIGHT TO TRIAL BY
JURY OF ANY CLAIM, DEMAND, ACTION, OR CAUSE OF ACTION (A) ARISING
UNDER THIS CONTRACT OR (B) IN ANY WAY CONNECTED WITH OR RELATED OR
INCIDENTAL TO THE DEALINGS OF THE PARTIES HERETO IN RESPECT OF THIS
CONTRACT OR ANY OF THE TRANSACTIONS RELATED HERETO, IN EACH CASE
WHETHER NOW EXISTING OR HEREAFTER ARISING, AND WHETHER IN
CONTRACT, TORT, EQUITY, OR OTHERWISE. EACH PARTY TO THIS CONTRACT
HEREBY AGREES AND CONSENTS THAT ANY SUCH CLAIM, DEMAND, ACTION, OR
CAUSE OF ACTION SHALL BE DECIDED BY COURT TRIAL WITHOUT A JURY AND
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THAT THE PARTIES TO THIS CONTRACT MAY FILE AN ORIGINAL COUNTERPART
OR A COPY OF THIS CONTRACT WITH ANY COURT AS WRITTEN EVIDENCE OF THE
CONSENT OF THE PARTIES HERETO TO THE WAIVER OF THEIR RIGHT TO TRIAL
BY JURY.

Section 12.10 Dispute Resolution. If a dispute arises under this Contract, the Party raising
the dispute shall provide written notice to the other Parties of such dispute. The Parties shall use
good faith efforts to resolve such dispute. If the Parties are unable to resolve the dispute within
twenty-one (21) days of receipt of the written statement of dispute, the Parties may pursue whatever
remedies they may have at law or equity, except as otherwise set forth under this Contract.

Section 12.11 Indemnification.

(a) FrontLine shall indemnify, defend, and hold harmless the County and SPV and their
respective officers, directors, agents, members, affiliates and employees from and against any and
all demands, claims, damages to persons or property, losses and liabilities, including reasonable
attorneys’ fees (collectively, “FrontLine Claims”), arising out of or caused by FrontLine’s
negligent acts or omissions in connection with the FrontLine Services. This indemnification
provision shall survive the termination of this Contract.

(b)  SPV shall indemnify, defend, and hold harmless the County and Frontline and their
respective officers, directors, agents, and employees from and against any and all demands, claims,
damages to persons or property, losses and liabilities, including reasonable attorneys’ fees
(collectively, “SPV Claims™), arising out of or caused by SPV’s misappropriation of funds or
commission of fraud in the handling of funds under this Contract. This indemnification provision
shall survive the termination of this Contract. SPV’s liability for misappropriation of funds or
fraud is limited to the amount of any funds misappropriated.

(¢) FrontLine and SPV acknowledge that, as a political subdivision of the State of Ohio,
the County does not indemnify any person or entity. FrontLine and SPV agree that no provision of
this Contract or any other contract or agreement between the County and FrontLine or SPV may be
interpreted to obligate the County to indemnify or defend FrontLine or SPV or any other party.

(d) Enterprise Community Partners, Inc. (“Enterprise”), as an affiliate of SPV, hereby
agrees to indemnify, defend and hold harmless the County and its officers, directors, agents,
members and employees (the “County Parties”) and FrontLine and its officers, directors, agents,
members and employees (the “FrontLine Parties”) from and against any and all demands, claims,
damages to persons or property, losses and liabilities, including reasonable attorneys’ fees
(collectively, “Enterprise Claims™) incurred or imposed on the County Parties or FrontLine
Parties, as applicable, arising out of or caused by SPV’s misappropriation of funds or SPV’s
commission of fraud in the handling of funds under this Contract or to the extent arising out of
Enterprise’s gross negligence or willful misconduct in its performance as Project Manager or Fiscal
Agent.

Section 12.12 Insurance. Each of FrontLine and SPV, on behalf of the Project
Manager and the Fiscal Agent (by being included on Enterprise’s existing insurance coverage)
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