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t85 1 CITY OF PATASKALA

ORDINANCE 202I.4389

Passed May 27,2021

AN ORDINANCE AUTHORIZING, DIRECTING, AND APPROVING THE EXECUTION
OF A COMMUNITY REINVESTMENT AREA AGREEMENT BETWEEN THE CITY OF
PATASKALA AND RED ROCK INVESTMENT PARTNERS, LLC

WHEREAS, the City of Pataskala, Ohio (the "City") has encouraged the development of
commercial and industrial structures within its boundaries, which development would result in the

creation and retention of employment opportunities in the City; and

\YHEREAS, to encourage that redevelopment, the City, by Ordinance No. 2000-3345, adopted by

City Council on August I 1, 2000 (the "Ordinance"), designated the area specified in the Ordinance

as the Community Reinvestment Area (the "CRA") pursuant to Ohio Revised Code ("R.C.")

Sections 3735.65 through 3735.70 (the "CRA Act"), and authorized real property tax exemption

for the construction of new structures and the remodeling of existing structures in the CRA in
accordance with the CRA Act; and

WHEREAS, pursuant to the CRA Act, the City and Red Rock Investment Partners, LLC (the

"Developer") desire to execute a Community Reinvestment Area Agreement (the "CRA
Agreement," substantially in the form attached hereto as Exhibit A and incorporated herein by

reference) in connection with the development by the Developer of new buildings with,
cumulatively, approximately 1,500,000 - 2,000,000 square feet of industrial facility space, to be

used primarily for distribution/logistics, manufacturing, e-commerce and/or professional office

space, together with related site improvements (the "Project," as further described in the CRA
Agreement) on certain land owned by or to be owned by the Developer in the City (the "Project

Site"), which Project Site is described in Exhibit A to the CRA Agreement; and

WHEREAS, the CRA Agreement will provide Developer with a fifteen (15) year, l00Yo real

property tax exemption for the assessed value of each new structure constructed at the Project Site

and a ten (10) year, 100%o real property tax exemption for each increase in assessed value

attributable to remodeling at the Project Site; and

WHEREAS, the City has provided notice of the CRA Agreement to the Boards of Education of
the Southwest Licking Local School District ("southwest Licking"), the Licking Heights Local

School District (the "Licking Heights") and the Career and Technical Centers of Licking County,

and the Boards of Education of the Southwest Licking, pursuant to a Resolution passed March 18,



2027, and Licking Heights, pursuant to a Resolution passed April 20th, 2021, have approved the
execution of the CRA Agreement; and

I'VHEREAS, Developer and the City desire to execute the CRA Agreement to provide for the
successful development of the Project Site, which development will create and preserve
employment opportunities in the City and will benefit the citizens of the City; and

NOW THEREFORE, BE IT ORDAINED BY THE CITY OF PATASKALA, COUNTY OF
LICKING, STATE OF OHIO, A MAJORITY OF ALL MEMBERS ELECTED OR
APPOINTED THERETO CONCURRING, THAT:

Section 1. The CRA Agreement between the City and the Developer, substantially in the form
attached to this Ordinance as Exhibit A, is hereby approved and authorized, with changes or
amendments thereto not inconsistent with this Ordinance and not substantially adverse to the City as
determined by the City Administrator. The City Administrator, for and in the name of the City, is
hereby authorized to execute the CRA Agreement and any amendments thereto deemed by the City
Administrator to be necessary. The approval of changes or amendments by the City Administrator,
and the character of the changes or amendments as not being inconsistent with this Ordinance and not
being substantially adverse to the City, shall be evidenced conclusively by the execution of the CRA
Agreement by the City Administrator.

Section 2. It is hereby found and determined that all formal actions of this Council conceming
and relating to the passage of this Ordinance were taken in an open meeting of this Council, and that
all deliberations of this Council and any decision-making bodies of the City that resulted in such
formal actions were in meetings open to the public and in compliance with all legal requirements.

Section 3: This Ordinance shall become effective from and afterthe earliest period allowed by
the Charter of the City of Pataskala.

ATTEST

ilouu-
Kathy Hoskinson, Clerk of Council

AS TO RM:

Michael W Mayor

Brian M. Zets, Law Director
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EXHIBIT A

F'ORM OF CRA AGREEMENT

(attached hereto)
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COMMUNITY REINVESTMENT AREA AGREEMENT

This Community Reinvestment Area Agreement (this "Agreemenf') made and entered into by and

between the City of Pataskala, Ohio (the "City"), a political subdivision of the State of Ohio (the

"State"); and RRWCP Columbus Property, LLC, a Delaware limited liability company, with its
main offices located at I20l Main Street, Suite 2360, Columbia, SC 29201, its affiliates,

successors, nominees and/or assigns (collectively, the ooCompany'o),

WITNESSETH:

WHEREAS, the City desires to pursue all reasonable and legitimate incentive measures

to assist, encourage and stimulate development in specific areas of the City that have not enjoyed

sufficient reinvestment from remodeling or new construction; and

WHEREAS, the City, by Ordinance No. 2000-3345, adopted by City Council on August

1 l, 2000 (the "Ordinance"), designated the area specified in the Ordinance as a Community

Reinvestment Area (the "CRA") pursuant to Ohio Revised Code ("R.C.") Sections 3735.65

through 3735.70 (the "CRA Act"), and authorizedrcalproperty tax exemption forthe construction

of new structures and the remodeling of existing structures in the CRA in accordance with the

CRA Act; and

WHEREAS, in accordance with R.C. Section3735.66, the Ohio Director of Development

has forwarded to the City the Director's determination, dated November 29,2000,that the findings

contained in the Ordinance are valid, and that the CRA qualifies as a community reinvestment area

under the CRA Act; and

WHEREAS, the Company has acquired or intends to acquire or cause to be acquired the

real property contained within the City and the CRA described in Exhibit A attached hereto (the

"Project Site"); and

WHEREAS, the Company has submitted to the City an application for a community

reinvestment area agreement (the "Application"); and

WHEREAS, the Company proposes to establish at the Project Site a master plan-based

industrial park by construction of new buildings with, cumulatively, approximately 1,500,000 -
2,000,000 square feet of industrial facility space, to be used primarily for distribution/logistics,

manufacturing, e-commerce and/or professional office space, together with related site

improvements, all as more particularly described in the Application (collectively, the "Project")
(each individual building within the Project, with its related site improvements and any expansion

that increases the total square footage of a building,may be referred to hereinafter from time to

time as a "Building"), provided that the appropriate development incentives are available to

support the economic viability of the Project; and

WHEREAS, the Company does not anticipate that it will equip or occupy Buildings or

hire employees at the Project Site; rather, the Company intends to transfer any combination of
Buildings, parts thereof or portions of the Project Site to one or more transferees by lease, sale
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and/or other means of transfer (the Company and such transferees other than by lease, together
with any successors and assigns, collectively or singly, as the context requires, may be referred to
hereinafter from time to time as an ooOwner'o or the "Owners"); each such transfer other than by
lease may be made pursuant to a certain assignment and assumption agreement as described more
fully in Section 17 hereof in order to bind each Owner to and under this Agreement; and

WHEREAS, the Company has remitted with the Application the required state application
fee of $750.00, made payable to the Ohio Development Services Agency, to be forwarded with
the executed Agreement, and has paid any applicable local fees; and

WHEREAS, pursuant to R.C. Section 3735.67(A) and in conformance with the format
required under R.C. Section 3735.671(8), the City and the Company desire to formalize their
agreement with respect to matters hereinafter contained; and

WHEREAS, the Project Site is located in the Southwest Licking Local School District
("Southwest Licking") and the Licking Heights Local School District ("Licking Heights," and
collectively, with Southwest Licking, the "school Districts") and in the Career and Technical
Education Center of Licking County, and the board of education of each such district has been
notified of the proposed approval of this Agreement in accordance with R.C. Sections 3735.671
and 5709.83, or has waived such notice, and has been given a copy of the Application; and

WHEREAS, pursuant to the Memorandum of Understanding dated November 21,2019
by and between the City and the School Districts (the "MOU"), the School Districts have agreed
to approve certain exemptions that comply with the terms stated in the MOU;

WHEREAS, City Council, by Ordinance No. _, adopted 2021,
has approved the terms of this Agreement and authorized its execution on behalf of the City; and

WHEREAS, pursuant to R.C. Section 3735.671, the Boards of Education of the School
Districts have (i) approved the terms of this Agreement contingent upon the execution of a
Compensation Agreement with each (the 'oCompensation Agreements"), including the one
hundred percent (100%) real property tax exemption for up to fifteen (15) years for new
construction; and (ii) waived their rights to receive the forty-five day and fourteen-day notices
under R.C. Sections 3735.671 and 5709.83; and

WHEREAS, the parties recognize that the exact legal and financing structure used by the
Owners in developing, equipping and operating the Project may include additional legal entities
and may evolve prior to and during the operation of the Project;

NOW' THEREFORE, in consideration ofthe mutual covenants hereinafter contained and
the benefit to be derived by the parties from the execution hereof, the receipt and sufficiency of
which are hereby acknowledged, the parties herein agree as follows:

1. Project. The Owners, their lessees andlor their successors or assigns shall make a
good faith effort to complete the Project. The cost of the investments to be made in connection
with the Project by the Owners, their lessees andlor their successors or assigns is estimated as (i)
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approximately $75 million to $100 million for construction of new buildings to contain,

cumulatively, approximately 1,500,000 - 2,000,000 square feet of space; (ii) approximately $15

million to $20 million for acquisition of machinery and equipment; (iii) $0 for acquisition of
fumiture and fixtures; and (iv) $0 for acquisition of inventory at the Project Site. The estimates

provided in this Section are good faith estimates provided pursuant to R.C. Section 3735.671(B)

and shall not be construed in a manner that would limit the amount or term of the tax exemptions

provided in this Agreement. The parties recognize that the costs associated with the Project may

incr"ase or decrease significantly. The parties also recognize that costs do not necessarily equal

otherwise taxable value.

2. Values of Personal Property. The value for Ohio personal property tax purposes

of the personal property of the Company, including, but not limited to, machinery, equipment,

furniture, and fixtures, located at another location in Ohio prior to the execution of this Agreement

and relocated or to be relocated from that location to the Project Site, is $0. the value for Ohio

personal property tax purposes of the personal property of the Company, including, but not limited

to, machinery, equipment, furniture, and fixtures, at the Project Site prior to the execution of this

Agreement is $0. The average value for Ohio personal property tax purposes of the inventory of
the Company held at another location in Ohio prior to the execution of this Agreement and to be

relocated from that location to the Project Site is $0. The average value for Ohio personal property

tax purposes of the inventory of the Company at the Project Site prior to the execution of this

Agreement is $0.

3. Project Schedule. The scheduled estimated starting month for the Project

investments to made in building, machinery, equipment, furniture, fixtures andlor inventory is

approximately 2021; and the scheduled estimated completion month for such investments is no

later than approximately December2}24. Unless this Agreement is amended to provide otherwise,

for purposes of this Agreement, the Project shall be considered complete in the month (the

'oCompletion Month") that is the earliest of (i) December 2027, (ii) twelve (12) months after the

complition of a Building that increases the total footprint area (measured by determining the

squar. foot area of the ground floor of each Building on the Project Site; hereinafter, the "Total
Footprint Area") to greater than or equal to 700,000 square feet, or (iii) twelve (12) months after

the completion of a Building that increases the Total Footprint Area to more than 90Yo of the

maximum Total Footprint Area, as that maximum Total Footprint Area is set forth in applicable

zoning regulations. The estimates provided in this Section are good faith estimates provided

pursuant to R.C. Section 3735.67I(B) and shall not be construed in a manner that would limit the

amount or term of the tax exemptions provided in this Agreement, other than as those tax

exemptions are limited in Section 6 of this Agreement.

4. Employee Positions. The Owners shall use their good faith and commercially

reasonable efforts to cause andlor facilitate the creation at the Project Site of, cumulatively, (i)

approximately 500 to 1,000 full-time permanent employee positions with a total annual payroll of
approximately $17,500,000 to $35,000,000, (ii) 0 full-time temporary employee positions, (iiD 0
part-time permanent employee positions and (iv) 0 part-time temporary employee positions. Hiring

bf such employees is estimated to commence in approximately 2022 andto continue incrementally

over the succeeding three to five years, with approximately 100 to 200 employees, cumulatively,

to be added each year. Currently, the Owners have no employees at the Project Site. The
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approximate number of employee positions of the Company in Ohio at locations other than the
Project Site as of the date of execution of this Agreement is 0 full-time permanent employee
positions, 0 part-time permanent employee positions, 0 full-time temporary employee positions,
and 0 part-time temporary employee positions. The estimates provided in this Section 4 are good
faith estimates provided pursuant to R.C. Section 3735.671(8) and shall not be construed in a
manner that would limit the amount or term of the tax exemptions provided in this Agreement.
The parties recognize that the employment and payroll estimates associated with the Project may
increase or decrease. The parties also recognize that it is anticipated that all employees at the
Project Site'will be hired by Owners other than the Company, or by lessees of Owners.

5. Provision of Information. Each Owner shall provide to the proper tax incentive
review council (the ooCouncil) any information reasonably required by the Council to evaluate the
compliance of such Ownerwith the Agreement, including returns or annual reports of such Owner
filed pursuant to R.C. Section 57I1.02 if requested by the Council.

6. Real Property Tax Exemption. The City hereby grants a fifteen (15) year, 100%
real property tax exemption pursuant to R.C. Section 3735.67 for the assessed value of each
Building constructed at the Project Site, including, but not limited to, expansions of existing
Buildings that increase the square footage of such Buildings. For each separately identifiable real
property improvement, the exemption commences the first year such real property improvement
would first be taxable were that property not hereby exempted from taxation. Unless subsequently
extended by the City, no exemption shall commence after the earlier of (i) the tax year after the
Completion Month, or (ii) tax year 2041 (i.e., tax lien date January 1,204I). Unless subsequently
extended by the City, no exemption shall extend beyond tax year 2055 (i.e., tax lien date January
1, 2055). Although exemption under this Agreement for any separately identifiable real property
improvement lasts for only fifteen years at most, the real property exemption period for the Project
as a whole may last more than fifteen years. The exemptions set forth in this Section shall apply
irrespective of whether the real property is owned by an Owner, or, in accordance with Section 17
of this Agreement, Section 2l of this Agreement, or both Sections 17 and 21 of this Agreement,
by another entity or other entities.

7. Application for Exemption. The Owners acknowledge that the tax exemption with
respect to each real property improvement is subject to the filing of a real property tax exemption
application with the Housing Officer designated by the City for the CRA, following the completion
of construction of that real property improvement. The City agrees that (i) upon receipt of the real
property tax exemption application, the Housing Officer shall verifr and investigate the facts and
circumstances necessary to determine whether the real property improvement is eligible for a tax
exemption pursuant to this Agreement; and (ii) if the Housing Officer determines that the real
property improvement is eligible for a tax exemption, the Housing Officer shall certifu the tax
exemption to the Licking County Auditor.

8.
for any other
Ordinance No.

waiver of other Real Property Tax Exemptions. The company, for itself and
Owner, hereby covenants that for the term of the exemptions set forth in City

passed _) 2021 (the "TIF Ordinance"), it waives the right to
any other exemption from real property taxes for the Project Site, other than the exemptions
provided by this CRA Agreement and the TIF Ordinance.
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9. Payment of Non-Exempt Taxes. Each Owner shall pay such real property taxes

as are not exempted under this Agreement or otherwise exempted and are charged against such

Owneros property and shall file all tax reports and returns as required by law in connection

therewith. If an Owner fails to pay such taxes or file such retums and reports, and such failure is

not corrected within thirty days of written notice thereof to such Owner, all exemptions from

taxation granted under this Agreement with respect to property of such Owner are rescinded

beginning with the year for which such unpaid taxes are charged or such unfiled reports or returns

are required to be filed and thereafter; provided, however, to the extent permitted by law, the City

may elect to reinstate such exemptions under terms acceptable to the City. Any such rescission, as

provided in this Section, shall have no effect on exemptions from taxation granted under this

Agreement with respect to property of Owners other than such defaulting Owner(s).

10. Cooperation of the City. The City shall perform such acts as are reasonably

necessary or appropriate to approve, effect, claim, reserve, preserve and maintain the exemptions

from taxation granted under this Agreement including, without limitation, joining in the execution

of all documentation and providing any necessary certificates required in connection with such

exemptions. The City shall give its fullest cooperation in the development of the Project, including,

but not limited to: (i) the review, processing and approval of all building or other permits, and (ii)
all other activities related to the Project.

11. Revocation of CRA. If for any reason the City revokes or purports to revoke the

designation of the CRA, entitlements granted under this Agreement shall continue for the number

of years specified in this Agreement, unless an Owner materially fails to fulfill its obligations under

this Agreement and such failure is not corrected within thirty days of written notice thereof to such

Ownei, and consequently, the City terminates or modifies the exemptions from taxation granted

in this Agreement with respect to property of such Owner from the date of the material failure and

elects not to reinstate such exemptions. Any such termination or modification, as provided in this

Section, shall have no effect on exemptions from taxation granted in this Agreement with respect

to property of Owners other than such defaulting Owner(s).

12. Certification as to No Delinquent Taxes. The Company hereby certifies that at

the time this Agreement is executed, (i) it does not owe any delinquent real or tangible personal

property taxes to any taxing authority of the State of Ohio and does not owe delinquent taxes for
which it is liable under Chapter 5733,5735,5739,574I, 5743,5747 , or 5753 of the Revised Code,

or, if such delinquent taxes are owed, the Company currently is paying the delinquent taxes

pursuant to an undertaking enforceable by the State of Ohio or an agent or instrumentality thereof,

(ii; it tras not filed a petition in bankruptcy under 1l U.S.C.A. 101, et seq., and (iii) no such petition

has been filed against the Company. For the purposes of this certification, delinquent taxes are

taxes that remain unpaid on the latest day prescribed for payment without penalty under the chapter

of the Revised Code governing payment of those taxes.

13. Termination or Modification Upon Default. If an Owner materially fails to fulfill
its obligations under this Agreement, other than with respect to the number of employee positions

estimated to be created or retained under this Agreement and with respect to the total investment

associated with the Project, and such failure is not corrected within thirty days of written notice
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thereof to such Owner, or if the City determines that the certification as to delinquent taxes required
by this Agreement is fraudulent, the City may terminate or modi$ the exemptions from taxation
granted under the Agreement with respect to property of the Owner which is in such default or has
made such fraudulent certification, from the date of the material failure. Any such termination or
modification, as provided in this Section, shall have no effect on exemptions from taxation granted
under this Agreement with respect to property of Owners other than such defaulting Owner(s). In
addition to the written notice provided to the defaulting Owner, the City also shall provide notice
of any material failure pursuant to this Section l3 to the lender or lenders designated in writing by
the Company to the City. The City hereby agrees that any cure performed by such lender or lenders
within the time period provided in this Section 13 shall be treated as if the cure was performed by
the defaulting Owner.

14. Approval by the City. The Owners and the City acknowledge that this Agreement
must be approved by formal actions of the legislative authority of the City as a condition for this
Agreement to take effect. This Agreement takes effect upon such approval. Because this
Agreement was approved by Ordinance No. on _, 202I,this Agreement shall
be effective immediately upon its execution.

15. Non-Discriminatory Hiring. By executing this Agreement, the Owners are
committing to following non-discriminating hiring practices, acknowledging that no individual
may be denied employment solely on the basis of race, religion, sex, disability, color, national
origin, or ancestry.

16. Revocation of Exemptions. Exemptions from taxation granted under this
Agreement shall be revoked with respect to an Owner if it is determined that such violating Owner,
any successor enterprise to such violating Owner, or any related member of such violating Owner
(as those terms are defined in division (E) of Section 3735.671of the Ohio Revised Code) has
violated the prohibition against entering into the Agreement under Division (E) of Section
3735.671or Section 5709.62 or 5709.63 of the Ohio Revised Code prior to the time prescribed by
that division or either of those sections. Any such revocation, as provided in this Section, shall
have no effect on exemptions from taxation granted under this Agreement with respect to property
of Owners other than such violating Owner(s).

17. Transfer and/or Assignment; Release from Liability.

A. Except as provided below, this Agreement and the benefits and obligations thereof
are not transferable or assignable without the express, written approval of the City, which approval
shall not be unreasonably withheld or delayed. The City hereby approves transfer andlor
assignment of this Agreement, in whole or in part, and the benefits and obligations hereof to
Permitted Transferees, subject only to compliance with the procedure stated below in this Section.
'oPermiffed Transferee" as used herein means: (i) each person or entity, except the Company, which
is a transferee by sale and/or other means of transfer of all or any part of a Building or the Project
Site (such transferred property may be referred to hereinafter as the "Transferred Property"); (ii)
any entity affiliated with the Company or any such Permitted Transferee as described in the
preceding clause (i) (including but not limited to subsidiaries andlor affiliates); and/or (iii)
successor entities to any such Permiffed Transferee as described in the preceding clauses (i) and

6
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(ii) as a result of a consolidation, reorganizalion, acquisition or merger. Provided, however, that as

a condition to the right to receive tax exemptions as set forth in this Agreement, each Permitted

Transferee shall execute and deliver to the City an Assignment and Assumption Agreement (the

"Assumption Agreement") in substantially one of the forms attached hereto as ExhibitB.l and

Exhibit B.2, wherein such Permitted Transferee (i) assumes all obligations of the Company under

this Agreement with respect to the Transferred Property, and (ii) certifies to the validity, as to the

Permitted Transferee, of the representations, warranties and covenants contained herein and in the

Assumption Agreement. Upon the receipt by the City of such Assumption Agreement, as to the

Transferred Property the Permitted Transferee shall have all entitlements and rights to tax

exemptions, and obligations, as an "Owner" under this Agreement, in the same manner and with
like effect as if the Permitted Transferee had been the original Owner and a signatory to this

Agreement. The City agrees to execute each such Assumption Agreement and to deliver an original
thereof to the Permiffed Transferee.

B. As used herein, 'oPrior Owner" means, as of any point in time, any person or entity
which shall have been, but is not then, the person or entity in control of the Project Site, or any

portion thereof, as owner. Upon delivery to the City of the Assumption Agreement, each Prior
Owner will be released from liability for any defaults occurring after the date of the change in
ownership or control by which that Prior Owner became a Prior Owner, as such change is reflected

in the Assumption Agreement.

18. Income Tax Revenue Sharing. The City acknowledges that the School Districts'
approval of this Agreement and the real property tax exemption granted herein is expressly

contingent upon the City sharing the income tax revenue generated from the Project Site with the

School Districts upon the terms and conditions set forth in the MOU. The City ratifies and

incorporates the obligations set forth in the MOU, affached hereto and incorporated herein as

Exhibit C, as if fully set forth herein. This ratification and incorporation satisfies the requirements

set forth in Sections I and2 of MOU that the City execute and deliver compensation agreements

to the School Districts.

19. Counterparts. This Agreement may be executed in two or more counterparts, each

of which shall be deemed to be an original, but all of which together shall constitute one and the

same Agreement.

20. Severability; Construction; Headings. If any provision of this Agreement or the

application of any such provision to any such person or any circumstance shall be determined to

be invalid or unenforceable, then such determination shall not affect any other provision of this

Agreement or the application of such provision to any other person or circumstance, all of which
other provisions shall remain in full force and effect. If any provision of this Agreement is capable

of two constructions one of which would render the provision valid, then such provision shall have

the meaning which renders it valid. The captions and headings in this Agreement are for
convenience only and in no way define, limit, prescribe or modiff the meaning, scope or intent of
any provisions hereof.

21. Validity. The Owners and the City covenant and agree that they are prohibited from
challenging the validity of this Agreement or the CRA. In that regard, the Owners and the City
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waive any defects in any proceedings related to the CRA or this Agreement. If the validity of the
CRA or this Agreement is challenged by any entity or individual, whether private or public, the
Owners and the City shall advocate diligently and in good faith in support of the validity of the
CRA and this Agreement.

22. Modifications. If, notwithstanding Section 17 of this Agreement, it becomes
necessary to modify the terms of this Agreement to reflect the exact legal and financing structure
used by the Owners in developing, equipping and operating the Project, the Owners shall request
an amendment to this Agreement, which the City shall not unreasonably reject or delay.

23. Notices. Any notices, statements, acknowledgementso consents, approvals,
certificates or requests required to be given on behalf of any party to this Agreement shall be made
in writing addressed as follows and sent by (i) registered or certified mail, retum receipt requested,
and shall be deemed delivered when the return receipt is signed, refused or unclaimed, or (ii) by
nationally recognized overnight delivery courier serviceo and shall be deemed delivered the next
business day after acceptance by the courier service with instructions for next-business-day
delivery:

If to the City, to:

City Administrator
City of Pataskala, Ohio
621 W. Broad Street
Pataskala, O}l43062

With a copy to:

Brian M. Zets, Esq.
Isaac Wiles
Two Miranova Place, Suite 700
Columbus, OH43215

If to the Company, to:

John T. Barker, Jr., SIOR
President and Chief Development Officer
RRWCP Columbus Property, LLC
1201 Main Street, Suite 2360
Columbia, SC 2920I

With a copy to:

Chris L. Connelly, Esq.
Taft Stettinius & Hollister LLP
65 E. State Street, Suite 1000
Columbus, OH432l5

8
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or to any such other addresses as may be specified by any pat'ry, from time to time, by prior written
notification.

24. R.C. Section9.66 Covenants. Each of the Owners affirmatively covenants that it
has made no false statements to the State or any local political subdivision in the process of
obtaining approval of the CRA tax exemptions; and that it does not owe: (i) any delinquent taxes

to the State or a political subdivision of the State; (ii) any moneys to the State or a State agency

for the administration or enforcement of any environmental laws of the State; and (3) any other

moneys to the State, a State agency or a political subdivision of the State that are past due, whether

the amounts owed are being contested in a court of law or not. If any representative of any of the

Owners has knowingly made a false statement to the State or any local political subdivision to

obtain the CRA tax exemptions, such Owner shall be required to immediately retum all benefits

received by it under this Agreement pursuant to R.C. Section 9.66(C)(2) and such Owner shall be

ineligible for any future economic development assistance from the State, any State agency or a
political subdivision pursuant to R.C. Section 9.66(CXl). Any person who provides a false

statement to secure economic development assistance may be guilty of falsification, a

misdemeanor of the first degree, pursuant to R.C. Section 2921.I3(D)(l), which is punishable by

a fine of not more than $1,000 and/or a term of imprisonment of not more than six months. Any
such requirement to return benefits under this Agreement, and/or ineligibility for future economic

development assistance, as provided in this Section, shall have no applicability to nor effect on

Owners other than such violating Owner(s).

25. Annual Fee. The Company, on behalf of all of the Owners, shall pay an annual fee

equal to $2,500. The fee shall be paid by the Company to the City once per year, on or after July

lstof each year this Agreement is in effect, within thirty (30) days of receipt of an invoice from

the City. This fee shall be deposited in a special fund created for such purpose and shall be used

exclusively for the purpose of complying with R.C. Section3735.672 and by the Council created

under R.C. Section 5709.85 exclusively for the purposes of performing the duties prescribed under

that Section.

26. Termination. This Agreement shall be in full force and effect until December 31

of the last tax year in which exemptions can be claimed pursuant to Section 6 of this Agreement,

after which this Agreement and the obligations of all parties hereto shall terminate.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by their duly
authorized representatives to be effective as of 2020

CITY OF PATASKALA, OHIO

PrintName:

Title

APPROYED AS TO FORM:

City Director of Law

RRwcP COLUMBUS PROPERTY, LLC, a Delaware limited liability company

By:

Print Name:

Title:
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STATE OF _2

COLTNTY OF SS

The notarial act certified hereby is an acknowledgement. No oath or affirmation was administered

to the signer with regard to the notarial act certified to hereby.

The foregoing instrument was signed and acknowledged before me this 

- 
day of 

-,-' 

by 

-, 

the of the City of Pataskala, Ohio, a political

subdivision of the State of Ohio, on behalf of the political subdivision.

Notary Public

STATE OF ,

COUNTY OF SS:

The notarial act certified hereby is an acknowledgement. No oath or affirmation was administered

to the signer with regard to the notarial act certified to hereby.

The foregoing instrument was signed and acknowledged before me this 

- 
day of 

-o
-, 

bY the of RRWCP Columbus Property, LLC, a
Delaware limited liability company, on behalf of the limited liability company

Notary Public

[Note: A copy of this Agreement must beforwarded to the Ohio Development Services Agency

by the City within jifteen (15) days of execution.J
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APPROVAL OF BOARDS OF EDUCATION

The Board of Education of the Licking Heights Local School District approves this Community
Reinvestment Area Agreement.

BOARD OF EDUCATION OF THE
LICKING HEIGHTS LOCAL SCHOOL DISTRICT

PrintName Mark Rader

Title: President- Roard of Ed

Date:

The Board of Education of the Southwest Licking Local School District approves this Community
Reinvestment Area Agreement.

BOARD OF EDUCATION OF THE
SOUTHWEST LICKING LOCAL SCHOOL DISTRICT

Print Name:

Title:

Date:

70009442v1
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EXHIBIT A
TO COMMUNITY REINVESTMENT AREA AGREEMENT

Map and Description of Project Site

The Project Site is the real estate situated in the City of Pataskala, County of Licking and State of
Ohio consisting of the tax year 2020 parcelnumber(s) listed below (and including any subsequent

combinations andlor subdivisions of the current parcel numbers), depicted on the map and

described on the legal descripion attached hereto:

063-140508-00.000
064-152898-00.001
063-140724-00.001
063-t40724-00.000

70009442v1
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EXHIBIT 8.1
TO COMMUNITY REINVESTMENT AREA AGREEMENT

[Form of Assumption Agreement - Initial Assignment Intra-Affiliated Group or to Third
Partyl

PARTIAL ASSIGNMENT AND ASSUMPTION AGREEMENT

This PARTIAL ASSIGNMENT AND ASSUMPTION AGREEMENT (the "Agreement")
is made and entered into by and between the City of Pataskala, Ohio, a political subdivision of the
State of Ohio (the "CiW"); a (the "Company") and

a (the "Successor").
Except as otherwise provided herein, capitalized terms used herein shall have the same meanings
as in the Community Reinvestment Area Agreement between RRWCP Columbus Property, LLC
("Red Rock") and the City, made effective (the "CRA Agreement,") a copy
of which is attached hereto as Exhibit A and incorporated herein.

WITNESSETH:

WHEREAS, the City, by Ordinance No. adopted by City Council on
(the "Ordinance")o designated the area specified in the Ordinance as the

Community Reinvestment Area (the "CRA") pursuant to Ohio Revised Code
(ooR.C.") Sections 3735.65 through 3735.70 (the "CRA Act"), and authorized rcal property tax
exemption for the construction of new structures and the remodeling of existing structures in the
CRA in accordance with the CRA Act; and

WHEREAS, City Council, by Ordinance No. _, adopted approved
the terms of the CRA Agreement and authorized its execution by the City; and

WHEREAS, on Red Rock and the City entered into the CRA
Agreement, conceming the development of a master plan-based industrial park by construction of
new buildings with related site improvements, at the Project Site as defined in the CRA Agreement
(as particularly described in Exhibit A to the CRA Agreement); and

WHEREAS, by virtue of that certain dated as of
20_ (theooTransfer Instrument"), a copy of which is attached hereto as Exhibit

B and incorporated herein, the Successor has succeeded on 20_ (the
"Transfer Date") to the interest of the Company (or a successor to the Company) in all or part of
the Project Site or a Building at the Project Site (such transferred property may be referred to
hereinafter as the "Transferred Property"); the Transferred Property acquired by the Successor is
identified in the Transfer Instrument; and

WHEREAS, the Successor wishes to obtain the benefits of the CRA Agreement with
respect to the Transferred Property, and, as agreed in the CRA Agreement, the City is willing to
make these benefits available to the Successor on the terms set forth in the CRA Agreement.

t4
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WHEREAS, this Agreement is being made in accordance with Section 17 of the CRA
Agreement;

NOW, THEREFORE, in consideration of the circumstances described above, the

covenants contained in the CRA Agreement, and the benefit to be derived by the Successor from

the execution hereof, the parties hereto agree as follows:

l. From and after the Transfer Date, the Company hereby assigns (a) all of the

obligations, agreements, covenants and restrictions set forth in the CRA Agreement to be

performed and observed by the Owners with respect to the Transferred Property, and (a) all of the

tenefits of the CRA Agreement with respect to the Transfemed Property. From and after the

Transfer Date, the Successor hereby (i) agrees to be bound by, assume and perform, or ensure the

performance of, all of the obligations, agreements, covenants and restrictions set forth in the CRA
Agreement to be performed and observed by the Owners with respect to the Transferred Property;

and (iD certifies to the validity, as to the Successor as of the date of this Agreement, of the

representations, warranties and covenants made by the Owners that are contained in the CRA
Agreement. Such obligations, agreements, covenants, restrictions, and warranties include, but are

not limited to, those contained in the following Sections of the CRA Agreement: Section 5

('oProvision of Information"), Section 9 ("Payment of Non-Exempt Taxes"), Section 12

("Certification as to No Delinquent Taxes"), and Section 23 ("R.C. Section 9.66 Covenants").

3. The City acknowledges through the Transfer Date, that the CRA Agreement is in

full force and effect, and hereby waives any and all failures by the Company, Red Rock, any

Occupant, or anyone else with regard to compliance with the obligations of the CRA Agreement

and the Transferred Property through the Transfer Date.

3. The Successor further certifies that, as of the date it is executing this Agreement

and as of the Transfer Date, as required by R.C. Section 3735.671(E), (i) the Successor is not a

party to a prior agreement granting an exemption from taxation for a structure in Ohio, at which

structure the Successor has discontinued operations prior to the expiration of the term of that prior
agreement and within the five years immediately prior to the date of this Agreement, (ii) nor is

Successor a oosuccessoC'to, nor "related member" of a party as described in the foregoing clause

(i). As used in this paragraph, the terms "successor" and "related member" have the meaning as

prescribed in R.C. Section 3735.671(E).

4. The City agrees that, from and after the Transfer Date, with respect to the

Transferred Property the Successor has and shall have all entitlements and rights to tax exemptions,

and obligations, as an "Owner" under the CRA Agreement, in the same manner and with like effect

as if the Successor had been an original signatory to the CRA Agreement.

5. The parties acknowledge and agree that from and after the Transfer Date, to the

extent provided by Section l7@) of the CRA Agreemento the Company and Red Rock are released

from any and all liability under the CRA Agreement with respect to the Transferred Property

10009442v1
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6. Notices to the Successor with respect to the CRA Agreement shall be given as
stated in Section 22thereof, addressed as follows:

IN WITNESS WIIEREOF, the parties have caused this Agreement to be executed by
their duly authorized representatives to be effective as of 20

CITY OF PATASKALA, OHIO

By:

PrintName

Title:

APPROYED AS TO FORM:

City Director of Law

COMPAT\[Y

a

Print Name:

Title:

SUCCESSOR

a

Print Name:

Title:

70009442v1
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EXHIBIT A
TO ASSUMPTION AGREEMENT

Copy of CRA Agreement

(attached hereto)

EXIIIBIT B
TO ASSUMPTION AGREEMENT

Copy of fnstrument Conveying the Transferred Property

(attached hereto)

70009442v1
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EXIIIBIT B.2
TO COMMUNITY REINVESTMENT AREA AGREEMENT

[Form of Assumption Agreement - Third Party]

PARTIAL ASSIGNMENT AND ASSUMPTION AGREEMENT

This PARTIAL ASSIGNMENT AND ASSUMPTION AGREEMENT (the "Agreement") is made
and entered into by and between the City of Pataskala, Ohio (the "City");

(the "Company") and (thea a
"Successor"). Except as otherwise provided herein, capitalized terms used herein shall have the
same meanings as in the Community Reinvestment Area Agreement between RRWCP Columbus
Property, LLC, a Delaware limited liability company ("Red Rock"), predecessor-in-interest to the
Company, and the City, made effective (the "CRA Agreement,") a copy of
which is attached hereto as Exhibit A and incorporated herein.

WITNESSETH:

WHEREAS, the City, by Ordinance No. adopted by City Council on
(the "Ordinance"), designated the area specified in the Ordinance as the

community Reinvestment Area (the "cRA") pursuant to ohio Revised code
("R.C.") Sections 3735.65 through 3735.70 (the "CRA Act"), and authorized rcal property tax
exemption for the construction of new structures and the remodeling of existing structures in the
CRA in accordance with the CRA Act; and

WHEREAS, City Council, by Ordinance No. adopted
approved the terms of the CRA Agreement and authorized its execution by the City; and

WHEREAS, on Red Rock and the City entered into the CRA
Agreement, concerning the development of a master plan-based industrial park by construction of
new buildings with related site improvements, at the Project Site as defined in the CRA Agreement
(as particularly desuibed in Exhibit A to the CRA Agreement); and

WHEREAS, by virtue of that certain dated as of
20-, the Company succeeded on 20_to the interest of

Red Rock in and to that certain portion of the Project Site hereinafter defined as the Transferred
Property; and

WHEREAS, by virtue of that certain Partial Assignment and Assumption Agreement
dated as of 20_ (the "Initial Assignment"), a copy of which is affached hereto
as Exhibit B and incorporated herein, the Company succeeded on the Transfer Date to the interest
of Red Rock in and to the CRA Agreement with respect to the Transferred Property; and

WHEREAS, by virtue of that certain dated as of
20_ (the "Transfer Instrument"), a copy of which is attached hereto as Exhibit

C and incorporated herein, the Successor has succeeded on

70009442v1
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ooTransfer Date") to the interest of the Company (or a successor to the Company) in all or part of
the Project Site or a Building at the Project Site (such transferred property may be referred to

hereinafter as the ooTransferred Property"); the Transferred Property acquired by the Successor is

identified in the Transfer Instrument; and

WHEREAS, the Successor wishes to obtain the benefits of the CRA Agreement with
respect to the Transferred Property, and, as agreed in the CRA Agreemento the City is willing to
make these benefits available to the Successor on the terms set forth in the CRA Agreement; and

WHEREAS, this Agreement is being made in accordance with Section 17 of the CRA

Agreement;

NOW, THEREFORE, in consideration of the circumstances described above, the

covenants contained in the CRA Agreement, and the benefit to be derived by the Successor from

the execution hereof, the parties hereto agree as follows:

1. From and after the Transfer Date, the Company hereby assigns (a) all of the

obligations, agreementso covenants and restrictions set forth in the CRA Agreement to be

performed and observed by the Owners with respect to the Transferred Property, and (a) all of the

benefits of the CRA Agreement with respect to the Transfered Property. From and after the

Transfer Date, the Successor hereby (i) agrees to be bound by, assume and perform, or ensure the

performance of, all of the obligations, agreements, covenants and restrictions set forth in the CRA
Agreement to be performed and observed by the Owners with respect to the Transferred Property;

and (iD certifies to the validity, as to the Successor as of the date of this Agreement, of the

representations, warranties and covenants made by the Owners that are contained in the CRA
Agreement. Such obligations, agreements, covenants, restrictions, and warranties include, but are

not limited to, those contained in the following Sections of the CRA Agreement: Section 5

("Provision of Information"), Section 9 ("Payment of Non-Exempt Taxes"), Section 12

("Certification as to No Delinquent Taxes"), and Section 23 ("R.C. Section 9.66 Covenants").

2. The City acknowledges through the Transfer Date, that the CRA Agreement is in
full force and effect, and hereby waives any and all failures by the Company, Red Rock, any

Occupant, or anyone else with regard to compliance with the obligations of the CRA Agreement

and the Transferred Property through the Transfer Date.

3. The Successor further certifies that, as of the date it is executing this Agreement

and as of the Transfer Date, as required by R.C. Section 3735.671(E), (i) the Successor is not a

party to a prior agreement granting an exemption from taxation for a structure in Ohio, at which

itructure the Successor has discontinued operations prior to the expiration of the term of that prior

agreement and within the five years immediately prior to the date of this Agreement, (ii) nor is

Successor a "successor" to, nor oorelated member'o of, a pafi as described in the foregoing clause

(i). As used in this paragraph, the terms oosuccessoC' and oorelated member" have the meaning as

prescribed in R.C. Section 3735.671(E).

4. The City agrees that, from and after the Transfer Date, with respect to the

Transferred Property the Successor has and shall have all entitlements and rights to tax exemptions,

70009442v1
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and obligations, as an ooOwner" under the CRA Agreemento in the same manner and with like effect
as if the Successor had been an original signatory to the CRA Agreement.

5. The parties acknowledge and agree that from and after the Transfer Dateo to the
extent provided by Section l7(B) of the CRA Agreement, the Company and Red Rock are released
from any and all liability under the CRA Agreement with respect to the Transferred Property.

6. Notices to the Successor with respect to the CRA Agreement shall be given as
stated in Section 22thereof, addressed as follows:

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by
their duly authorized representatives to be effective as of

CITY OF PATASKALA' OHrO

By:

PrintName

Title:

20

APPROVED AS TO FORM:

City Director of Law

COMPAIIY

a

By:

Print Name

Title:

SUCCESSOR

70009442v1
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By

PrintName:

Title

70009442v1
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EXHIBIT A
TO ASSUMPTION AGREEMENT

Copy of CRA Agreement

(attached hereto)

EXHIBIT B
TO ASSUMPTION AGREEMENT

Copy of the Initial Assignment

(attached hereto)

EXHIBIT C
TO ASSUMPTION AGREEMENT

Copy of Instrument Conveying the Transferred Property

(attached hereto)

70009442v1
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EXHIBIT C
TO COMMUNITY REINVESTMENT AREA AGREEMENT

MEMORANDUM OF UNDERSTAI\IDING

70009442v1
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The Board of Education of Licking Heights Local School District, Ohio (the "Board"),
met in regular session on April 20,2021, commencing at 7:00 p.m., at the Central Intermediate

School, 6565 Summit Road, Pataskala, Ohio, with the following members present:

Mark Rader, President
Brian Bagley, Member
Tracy Russ, Mernber

ff).rr"rr. Sokr,nssvr moved the adoption of the following Resolution:

A RESOLUTION WAMNG RDQUIRED NOTICES AND
A,PPROVING A COMMTINITY REINWESTMENT AREA
AGREEMENT BETWDEN THE CITY OT' PATASKAL^A'
AND RRWCP COLUMBUS PROPERTY, LLC AltD A TAX
INCREMENT T'INAIYCING ORDIN^AI\ICE TO BE PASSEI}
BY TIIE CITY OF PATASK^A'LA; APPROVING ^A' SCHOOL
COMPENSATION AGREEMENT WITH RRWCP
COLUMBUS PROPERTY' LLC; AND MAKING RELATED
AUTHORIZATIONS.

WHEREAS, pursuant to Ohio Revised Code ('R.C.') Section 3735.65 et seq. (the "CRA
Aof), the City of Pataskala, Ohio (the 'City') may enter into agreements providing properly

owners with real property tax exemptions under certain circumstances; and

WHEREAS, RRWCP Columbus Property, LLC, a Delaware limited liability company

(the "Developer'), desires to construct new buildings with, cumulatively, approximately

1,500,000 - 2,000,000 square feet of indushial facility space, to be used primarily for
dishibutioMogistics, manufacturing, e-colnrnerce and/or professional office spaoe, together with
related site improvements (the "Projecf') on a site located within the City (the'?roject Site");

and

WHEREAS, the City and the Developer desire to enter into a Community Reinvestment

Area Agreement (the *CRA Agneement," substantially in the form attached hereto as Exhibit A
and incorporated herein by this reference), which CRA Agreement would provide the Developer

with a 15 year, l0O% real property tax exemption on new buildings conshucted at the Project

Site; and

WHEREAS, the Project Site is located partially within the Licking Heights Local School

Distriot (the "school District') and is more particularly described in the CRA Agreement; and

WHEREAS, pursuant to the CRA Act, the Board of Education (the "Board') of the

School Dishict is required to approve the terms of the CRA Agreement before the CRA
Agreement is approved by Ctty Council; and

WHEREAS, the City also desires to pass an ordinance (the "TIF Ordinance,') declaring

the improvement (as defined in R.C. Seotion 5709.40 and the TIF Ordinance) to the Project Site

Paul Johnson, Vice President
Tiffany Blumhorst, Member

I



to be a public purpose and exempt from real property taxes, provided that the exemption
provided pursuant to the TIF Ordinance shall be subordinate to the exemption provided pursuant
to the CRA Agreement; and

WHEREAS, because the TIF Ordinance provides that payments in lieu of taxes shall be
paid to the School Dishict in an amount equal to the amount of the tores that would have been
payable to the School District but for the exemption provided in the TIF Ordinancc, Board
approval of the TIF Ordinance is not required pursuant to R.C. Section 5709.40(D)(l); and

WHEREAS, pursuant to the Memorandum of Understanding dated November 21,2019
between the City and the School Dishict (the'MOU'), the School Disfict has agreed to approve
certain exemptions that comply with the terms stated in the MOU; and

WHEREAS, the Board and the Doveloper have agreed upon the terms of a School
Compensation Agroement (the "School Compensation Agreemen!" substantially in the form
attached hereto as Exhibit B and incorporated herein by this reference), pursuant to which the
Developer will pay compensation to the School District in return for this Board's approval of the
CRA Agreement, which School Compensation Agreement is consistont with the terms of the
MOU; and

WHEREAS, the City has ratified and incorporated the MOU into the CRA Agreement,
pursuant to which the City will pay a portion of City Incomo Tax revenue collected from abated
property at the Project Site located within the School Disfict to the School Dishict consistent
with the terms of the MOU in return for ttris Board's approval of the CRA Agreement; and

WHEREAS, the City has requested that the Board (i) approve the 15 year, l00%o
exemptions to be provided in the CRA Agreement, and (ii) waive all required statutory notices
associated with the exeoution of the CRA Agreement and the passage of the TIF Ordinance.

NOW, THEREFORE, BE IT RESOLVED by the Board of Education of the Licking
Heights local School District, a majority of its members concurring that:

Seotion l. The Boatd has received copies of the CRA Agreement and the TIF
Ordinance.

Section 2. In consideration of the compensation to be provided to the School
Distriot from the Developer under the School Compensation Agreement and the City pursuant to
the MOU incorporated into the CRA Agreement, this Board hereby (i) approves the CRA
Agreement and the 15 year, 100% exemptions provided therein, (ii) waives the 45 business-day
notico for the CRA Agreement required pursuant to R.C. Section 3735.671(A), (iii) waives the
l4-day notice for the CRA Agreement required pursuant to R.C. Section 5709.83, (v) waives the
l4-day notice for the TIF Ordinance required purcuant to R.C. Section 5709.83, (vi) agroes that
the compensation to be provided to the School District by the Developer under the School
Compensation Agreement is the only compensation to be received from the Developer pursuant
to R.C. Section 5709.82 in connection with the CRA Agreement and TIF Ordinance; (vii) agrees
that the City's ratification and incorporation of the MOU into the CRA Agreement satisfies the

2



requirements set forth in Sections I and 2 of MOU that the City execute and deliver

compensation agreements to the School District; and (vii) agrees that the income tax revenue

sharing to be provided by the City pursuant to the MOU is the only oomporsation to be received

from the City pursuant to R.C. Section 5709.82 in connection with the CRA Agreement.

Section 3. The School Compensation Agreement by and between the Developer

and the School District, substantially in the form attached hereto as Exhibit B, is hereby

approved, and the President of this Board is hoeby authorized to execute and deliver the School

Compensation Agreement with such changes as are not inconsistent with this Resolution, are not

subsiantially adverse to the School District and are approved by the President, all of which shall

be evidenced oonclusively by the execution of the School Compensation Agreement by the

President.

Section 4. This Board finds that the CRA Agreemen! TIF Ordinance, and School

Compensation Agreement are consistent with the terms of the MOU.

Section 5. This Board finds and determines that all formal actions of this Board

and of any of its committees concerning and relating to the adoption of this Resolution, and that

all deliberations of this Board and of any of its committees that resulted in those formal actions,

were taken in meetings open to the public in compliance with the law.

Section 6. firis Resolution shall be in full force and effect upon its adoption.

Mr.r@ R,* seconded the motion.

Upon roll call on the adoption of the Resolution, the vote was as follows:

Mark Rader
Paul Johnson
Brian Bagley
Titrany Blumhorst
Tracy Russ

TREAST]REruCF'O'S CERTIT'ICATION

The above is a true and correct extract from the minutos of the regular meeting of
the Board of Education of Licking Heights Local School District, Ohio, held on April 20,2021
in accordance with the requirements of R.C. Section 3313.14, showing the adoption of the

Resolution hereinabove set forth.

Education

ttuL
adLM
AVLw

Dated: Apil20,202l
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FORM OF'CRA AGREEMENT

(attached hereto)
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COMMT]NITY REINVESTMENT AREA AGREEMENT

This Community Reinvestment Area Agreement (this "Agreemenf) made and entered into by and

between the City of Pataskala, Ohio (the 'City"), a political subdivision of the State of Ohio (the

"State'); and RRWCP Columbus Property, LLC, aDelaware limited liability company, with its
main offices located at I20l Main Steet, Suite 2360, Columbia, SC 29201, its affiliates,

successors, nominees and/or assigns (collectively, the'Company'),

WITNESSETH:

WHEREAS, the City desires to pursue all reasonable and legitimate incentive measures

to assist, oncourage and stimulate development in specific areas of the City ttrat have not enjoyed

suflicient reinvestment from remodeling or new construction; and

WHEREAS, the City, by Orrdinance No. , adopted by Ctty Council on

(the "Ordinance'), designated the area specified in the Ordinance as the

Community Reinvestment Area (the "CRA') pursuant to Ohio Revised Code

("R.C.') Sootions 3735.65 through 3735.70 (the

exemption for the construction of new structures
CRA in accordance with the CRA Act; and

*CRA Act"), and authorizelrcal property tax
and the remodeling of existing structures in the

WHEREAS, in aocordance with R.C. Section 3735.66,the Ohio Dirsctor of Development

has forwarded to the City the Director's determination, dated , 

-, 
that the findings

contained in the Ordinance af,e valid, and that the CRA qualifies as a conrmunity reinvestment area

under the CRA Act; and

WHEREAS, the Company has acquired or intends to acquire or cause to be acquired the

real property contained within the City and the CRA described in Exhibit A attached hereto (the

"Project Site'); and

WHEREAS, the Company has submitted to the City an application for a community
reinvestment area agreement (the "Application'); and

WHEREAS, the Company proposes to establish at the Project Site a master plan-based

industrial park by construction of new buildings with, cumulatively, approximately 1,500,000 -
2,000,000 square feet of industrial facility space, to be used primarily for distribution/logistics,

manufacturing, e-commerce and/or professional office space, together with related site

improvements, all as more particularly described in the Application (collectively, the "Project")
(each individual building within the Project, with its related site improvements and any expansion

dhat increases the total square footage of a building, h&y be refened to hereinafter from time to

time as a "Building"), provided that the appropriate development incentives are available to

support the economic viability of the Project; and

WHEREAS, the Company does not anticipate that it will equip or ocoupy Buildings or

hire employees at the Project Site; rather, the Company intends to hansfer any combination of
Buildings, parts thereof or portions of the Project Site to one or more transferees by lease, sale

I



and/or other means of transfer (the Company and such transferees other than by lease, together
with any successors and assigns, collectively or singly, as the context requires, may be referred to
hereinafter from time to time as an "Owner" or the "Owners"); each such transfer other than by
lease may be made pursuant to a certain assignment and assumption agreement as described more
fully in Section 17 hereof in order to bind each Owner to and under this Agreement; and

WHEREAS, the Company has remitted with the Application the required state application
fee of $750.00, made payable to the Ohio Development Services Agency, to be forwarded with
the executed Agreement, and has paid any applicable local fees; and

WHEREAS, pursuant to R.C. Section 3735.57(A) and in conformance with the format
required under R.C. Section 3735.671(8), the City and the Company desire to formalize their
agteement with respect to matters hereinafter contained; and

WHEREAS, the Project Site is located in the Southwest Licking Local School District
('Southwest Licking') and the Licking Heights Local School District ("Licking Heights," and
collectiveln with Southwest Licking, the "school Districts") and in the Career and Technical
Education Center of Licking County, and the board of education of each suoh district has been
notified of the proposed approval of this Agreement in accordance with R.C. Sections 3735.671
and 5709.83, or has waived such notice, and has been given a copy of the Application; and

WHEREAS, pursuant to the Memorandum of Understanding datod November 21, 2019
by and between the City and the School Disticts (the *MOI-P'), the School Disfiots have agreed
to approve certain exemptions that comply with the terms stated in the Mou; and

WHEREAS, City Council, by Ordinance No. _, adopted 202t,
has approved the terms of this Agreement and authorized its execution on behalf of the City; and

WIIEREAS, pursuant to R.C. Section 3735.67I, the Boards of Education of the School
Districts have (i) approved the terms of this Agreement contingent upon the execution of a
Compensation Agreement with each (the "Compensation Agreements"), including the one
hundred percent (100%) real property tax exemption for up to fifteen (15) years for new
construction; and (ii) waived their rights to receive the forty-five day and fourteen-day notices
under R.C. Sections3735.67l and 5709.83; and

WIIERDAS, the parties recognize that the exact legal and financing structure used by the
Owners in developing, equrpping and operating the Project may include additional legal entities
and may evolve prior to and during the operation of the Project.

NO% TIIEREI'ORE, inconsideration ofthe mutual covenants hereinaftercontained and
the benefit to be derived by the parties from the execution hereot, the receipt and sufficiency of
which are hereby acknowledged, the paties herein agree as follows:

1. Project The Owners, their lessees and/or their successorc or assigns shall make a
good faith effort to complete the Project. The cost of the inveshrents to be made in connection
with the Project by the Owners, their lessees and/or their successorc or assigns is estimated as (i)
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approximately $75 million to $100 million for construction of new buildings to contain,

cumulatively, approximately 1,500,000 - 2,000,000 square feet of space; (ii) approximately $15

million to $20 miUion for acquisition of machinery and equipment; (iii) $0 for acquisition of
furnitrne and fixtures; and (iv) $0 for acquisition of inventory at the Project Site. The estimates

provided in this Section are good faith estimates provided pursuant to R.C. Section 3735.671(8)

and shall not be construed in a manner that would limit the amount or term of the tax exemptions

provided in this Agreement. Ttre parties recognize that the costs associated with the Project may

increase or decrease significantly. Ttre parties also recognize that costs do not necessarily equal

otherwise taxable value.

2. Values of Perconal Property. The value for Ohio personal property tax purposes

of the personal property of the Company, including, but not limited to, machinery, equipment,

furniture, and fixtures, located at another location in Ohio priot to the execution of this Agreement

and relocated or to be relocated from that location to the Project Site, is $0. The value for Ohio

personal property tax purposes of the personal property of the Company, including, but not limited

to, machinery, equipment, furniture, and fixtures, at the Project Site prior to the execution of this

Agteement is $0. The average value for Ohio personal property tfl( purposes of the inventory of
the Company held at another location in Ohio prior to the execution of this Agreement and to be

relocated from that location to the Project Site is $0. The average value for Ohio personal property

tax purposes of the inventory of the Company at the Project Site prior to the execution of this

Agreement is $0.

3. Project Schedule. The schoduled estimated starting month for the Projeot

investments to made in building, machinery, equipment, furniture, fixtures and/or inventory is

approximately 2021; and the schoduled estimated completion month for such invesfrnents is no

later than approximately December 2024. lJnless this Agreement is amended to provide otherwise,

for purposes of this Agreement, the Project shall be considered oomplete in the month (the

'Compietion Month') that is the eadiest of (i) December 2027, (ii) hvelve (12) months after the

completion of a Building that increases the total fooprint area (measured by determining the

square foot area of the ground floor of each Building on the Project Site; hereinafter, the "Total
Footprint Area') to greater than or equal to 700,000 square feet, or (iii) twelve (12) months after

the Completion of a Building that increases the Total Footprint Area to more than 90% of the

maximum Total Footprint Area, as that maximum Total Footprint Area is set forth in applicable

zoning regulations. The estimates provided in this Section are good faith estimates provided

pursuant to n.C. Section 3735.671(8) and shall not be consffued in a manner that would limit the

amount or term of the tax exemptions ptovided in this Agreement, other than as those tax

exemptions are limited in Section 6 of this Agreement.

4. Employee Positions. The Owners shall use their good faith and commeroially

reasonable efforts to cause and/or facilitate the creation at the Project Site of, cumulatively, (i)
approximately 500 to 1,000 full-time permanent employee positions with a total annual payroll of
approximately $17,500,000 to $35,000,000, (ii) 0 full-time temporary employee positions, (iii) 0
part-time permanent employee positions and (rO 0 part-time temporary employee positions. Hiring
of such employees is estimated to commenco in approximatoly 2022 andto continue incrementally

over the succeeding three to five years, with approximately 100 to 200 employees, cumulatively,
to be added each year. Currently, the Owners have no employees at the Project Site. The
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approximate number of employee positions of the Company in Ohio at locations other than the
Project Site as of the date of execution of this Agreement is 0 full-time permanent employee
positions, 0 part-time permanent employee positions, 0 full-time temporary employee positions,
and 0 part-fime temporary employee positions. The estimates provided in this Section 4 are good
faith estimates provided pursuant to R.C. Section 3735.671(8) and shall not be construed in a
manner that would limit the amount or term of the tax exemptions provided in this Agreement.
The parties recognize that the employment and payroll estimates associated with the Project may
increase or decrease. The parties also recognize that it is anticipated that all employees at the
Project Site will be hired by Owners other than the Company, or by lessees of Owners.

5. Provieion of Informatlon. Each Owner shall provide to the proper tax incentive
review council (the "Council) any information reasonably required by the Council to evaluate the
compliance of such Owner with the Agreement, including returns or annual reports of such Owner
filed pursuant to R.C. Section 5711.02 if requested by the Council.

6. Real Property Tax Eremptlon. The City hereby grants a fifteen (15) year, 100%
real property tax exemption pursuant to R.C. Section 3735.67 for the assessed value of each
Building constructed at the Project Site, including, but not limited to, expansions of existing
Buildings that increase the square footage of such Buildings. For each separately identifiable real
property improvement, the exemption conrmences the first year such real property improvement
would first be tanable were that property not hereby exempted from taxation. Unless subsequently
extended by the City, no exemption shall commence after the earlier of (i) the tax year after the
Completion Month, or (ii) tax year204l (i.e., tu lien date January \2A41), Unless subsequently
extended by the Ctty, no exemption shall extend beyond tan year 2055 (i.e., tax lien date January
l, 2055). Although exemption under this Agreement for any separately identifiable real property
improvement lasts for only fifteen years at most, the real property exemption period for the Project
as a whole may last more than fifteen years. The exemptions set forth in this Section shall apply
inespective of whether the real properfy is owned by an Owner, or, in accordance with Section 17
of this Agreement, Section 2l of this Agreement, or both Sections l7 and 2l of this Agreement,
by another entity or other elrtities.

7. Application for Exemption. The Owners acknowledge thatthe tor exemptionwith
respect to each real property improvement is subject to the filing of a real property tax exemption
application with the Housing Offrcer designated by the City for the CRA, following the completion
of construction of that real property improvement, The City agrees that (i) upon receip of the real
property talr exemption application, the Housing Officer shall veriff and investigate the facts and
circumstances necessary to determine whether the real property improvement is eligible for a tax
exernption pursuant to this Agreement; and (ii) if the Housing Officer determines that the real
properly improvement is eligible for a ta:r exemption, the Housing Offrcer shall certiff the tax
exemption to the Licking County Auditor.

8. Walver of Other Real Property Tax Exemptions. The Company, for itself and
for any other Owner, hereby covenants that for the term of the exemptions set forth in City
Ordinance No. passed _, 2021 (the "TIF Ordinance'), it waives the right to
any other exemption from real property taxes for the Project Site, other than the exemptions
provided by this CRA Agreement and the TIF Ordinance.
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9. Payment of Non-Exempt Taxeo. Each Owner shall pay such real property taxes

as af,e not exempted under this Agreement or otherwise exempted and are charged against such

Owner's property and shall file all tan reports and returns as required by law in connection

therewith. If an Owner fails to pay such taxes or file such retrns and reports, and such failure is

not corrected within thirty days of written notice thereof to such Owner, all exemptions from

taxation granted under this Agreement with respect to property of such Owner are rescinded

beginning with the year for whioh such unpaid ta:res are charged or such unfiled reports or returns

arerequired to be filed and thereafter; provided, however, to the extent permitted by law, the City
may elect to reinstate such exemptions under terrrs acceptable to the City. Any such rescission, as

prwided in this Section, shall have no effect on exemptions from taxation granted under this

Agreement with respect to property of Owners other than such defaulting Owner(s).

10. Cooperaffon of the Ctty. The City shall perform such acts as are reasonably

necessary or appropriate to approve, effect, claim, reservg preserve and maintain the exemptions

from taxation gfantea under this Agreement including, without limitation, joining in the execution

of all documentation and providing any necessary certificates required in connection with such

exemptions. The City shall give its fullest cooperation in the development ofthe Project, including,

but not limited to: (i) the review, processing and approval of all building or other permits, and (ii)
all other activities related to the Project.

ll. Revocation of CRA. If for any reason the City revokes or purports to revoke the

designation of the CRA, entitlements granted under this Agreement shall continue for the number

ofyears specified in this Ageement, unless an Ownermaterially fails to fulfill its obligations under

this Agre-ment and such failure is not corrected within thirty days of written notice thereof to such

Ownei and consequently, the City terminates or modifies the exemptions from taxation granted

in this Agreement with respect to property of such Owner from the date ofthe material failure and

elects noi to reinstate such exemptions. Any such termination or modification, as provided in this

Section, shall have no effect on exemptions from taxation granted in this Agreement with respect

to property of Owners other than such defaulting Owner(s).

12, Certllication ae to No Delinquent Taxes. The Company hereby certifies that at

the time this Agreement is executed, (i) it does not owe any delinquent real or tangible personal

property taxes to any taxing authority of the State of Ohio and does not owe delinquent taxes for
wtrictr it is liable under Chapter 5733,5735,5739,5741,5743,5747, or 5753 of the Revised Code,

or, if such delinquent taxes are owed, the Company currently is paying the delinquent taxes

pursuant to an undertaking enforceable by the State of Ohio or an agent or instnrmentality thereof,

(iilittrasnotfiledapetitioninbankruptcyunderllU.S.C.A. l0l,etseq.,and(iii)nosuohpetition
has been filed against the Company. For the purposes of this certification, delinquent tanes are

taxes that remainunpaid on the latest day prescribed for payment without penalty under the chapter

of the Revised Code governing payment of those taxes.

13. Termlnation or Modlflcation Upon Default.If an Ownermaterially fails to fulfill
its obligations under this Agreement, other than with respect to the number of employee positions

estimated to be created or retained under this Agreement and with respect to the total invesbnent

associated with the Project, and such failure is not corrected within thirty days of written notice
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thereofto such Owner, or ifthe City determines that the certification as to delinquent taxes required
by this Agreement is fraudulen! the City may terminate or modifu tho exemptions from taxation
granted under the Agreement with respect to property of the Owner which is in such default or has
made such fraudulent certification, from the date of the material failure. Any such termination or
modification, as provided in this Section, shall have no effect on exemptions from taxation granted
under this Agreement with respect to property of Owners other than such defaulting Ov-'ne(s). In
addition to the written notice provided to the defaulting Owner, the City also shall provide notice
of any material failure pursuant to this Section 13 to the lender or lenders designated in writing by
the Company to the City. The City hereby agrees that any cure performed by such lender or lenders
within the time period provided in this Section l3 shall be treated as if the cure was porformed by
the defaulting Owner.

14, Approval by the City. The Owners and the City acknowledge that this Agreement
must be approved by formal actions of the legislative authority of ths City as a condition for this
Agreement to take effect. This Agreement takes effect upon such approval. Because this
Agreement was approved by OrdinanceNo. on 2021, this Agreement shall
be effective immediately upon its execution.

15. Non-Dlscrlmlnatory Hlring. By executing this Agreement, the Owners af,e
committing to following non-discriminating hiring practices, acknowledging that no individual
may be denied employment solely on the basis of race, religion, sex, disability, color, national
origin, or ancestry.

16. Revocation of Exemptlons. Exemptions from taxation granted under this
Agreement shall be revoked with respect to an Owner if it is determined that such violating Owner,
any successor enterprise to such violating Owner, or any related member of such violating Owner
(as those terms are defined in division (E) of Section 3735.671of the Ohio Revised Code) has
violated the prohibition against entering into the Agreement under Division (E) of Section
3735.671or Section 5709.62 or 5709.63 of the Ohio Revised Code prior to the time prescribed by
that division or either of those sections. Any such revocation, as provided in this Section, shall
have no effect on exemptions from taxation granted under this Agreement with respect to property
of Owners other than such violating Owne(s).

17, Transfer and/orAselgnment; Release from Liabillty.

A. Except as provided below, this Agreement and the benefits and obligations thereof
are not transferable or assignable without the express, written approval ofthe City, which approval
shall not be unreasonably withheld or delayed. The City hereby approves transfer and/or
assignment of this Agreement, in whole or in part, and the benefits and obligations hereof to
Permitted Transferees, subject only to compliance with the procedure stated below in this Section.
"Permitted Transferee" as used herein means: (i) each person or entity, except the Company, whioh
is a fransferee by sale and/or other means of transfer of all or any part of a Building or the Project
Site (such transferred property may be referred to hereinafter as the "Transferred Property'); (ii)
any entity affiliated with ttre Company or any such Permitted Transferee as described in the
preceding clause (i) (including but not limited to subsidiaries and/or affrliates); and/or (iii)
successor entities to any such Permitted Transferee as described in the preceding clauses (i) and
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(ii) as a result of a consolidation, reorganization, acquisition or merger. Provided, however, that as

a condition to the right to receive tax exemptions as set forth in this Agreement, eaoh Permitted

Transferee shall execute and deliver to the City an Assignment and Assumption Agreement (the

"Assumption Agreemenf') in substantially one of the forms attached hereto as Exhibit B.l and

Exhibit B.2, wherein such Permitted Transferee (i) assumes all obligations of the Company under

this Agreement with respect to the Transferred Property, and (ii) certifies to the validity, as to the

Permitted Transferee, of the representations, warranties and covenants contained herein and in the

Assumption Agreement. Upon the receip by the City of such Assumption Agreement, as to the

Transferred Property the Permitted Transferee shall have all entitlements and rights to tax

exemptions, andobligations, as an "Owner" under this Agreement, in the same manner and with
like effect as if the Permitted Transferee had been the original Owner and a signatory to this

Agreement. The City agrees to execute each such Assumption Agreement and to deliver an original
thermf to the Permitted Transferee.

B. As used herein, "Prior Owner" means, as of any point in time, any person or entity
which shall have been, but is not then, the percon or entity in contol of the Project Site, or any

portion thereof, as owner. Upon delivery to the City of the Assumption Agreement, each Prior
bwner will be released from liability for any defaults occurring after the date of the change in

ownership or control by which that Prior Owner became a Prior Owner, as such change is reflected

in the Assumption Agreement.

18. Income Tax Revenue Sharlng. The City acknowledges that the School Districts'
approval of this Agreement and the real poperty tax exemption granted herein is expressly

contingent upon the City sharing the inoome tax revenue generated from the Project Site with the

School Districts upon the terms and conditions set forth in the MOU. The City ratifies and

incorporates the obligations set forth in the MOU, attached hereto and incorporated herein as

Exhibit C, as if fully set forth herein. This ratification and incorporation satisfies the requirements

set forth in Sections I and2 of MOU that the City execute and deliver compensation agreements

to the School Districts.

19. Counterparts. This Agreement may be executed in two or more counterparts, each

of whioh shall be deemed to be an original, but all of which together shall oonstitute one and the

same Agreement.

20. Severabitity; Constructlon; Headtngs. If any provision of this Agreement or the

application of any such provision to any such person or any circumstance shall be determined to

bJinvalid or unenforceable, then such determination shall not affoot any other provision of this

Agreement or the application of such provision to any other person or circumstance, all of which
other provisions shall remain in full force and effect. If any provision of this Agreement is capable

of trvo constructions one of which would rcnder the provision valid, then such provision shall have

the meaning which renders it valid. The captions and headings in this Agreement are for
convenience only and in no way define, limit, prescribe or modifr the meaning, scope or intent of
any provisions hereof.

21. Valtdity. The Owners and the City covenant and agree that they are prohibited from
challenging the validity of this Agreement or the CRA. In that regard, the Owners and the City
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waive any defects in any proceedings related to the CRA or this Agreement. If the validity of the
CRA or this Agreement is challenged by any entity or individual, whether private or public, the
Owners and the City shall advocate diligently and in good faith in support of the validity of the
CRA and this Agreement.

22. Modilications. If, notwithstanding Section 17 of this Agreement, it becomes
necessary to modiS the terms of this Agreement to reflect the exact legal and financing structure
used by the Owners in developing, equipping and operating the Project, the Owners shall request
an amendment to this Agreement, which the City shall not unreasonably reject or delay.

23. Notlces. Any notices, statements, acknowledgements, consents, approvals,
certificates or requests required to be given on behalf of any party to this Agreement shall be made
in writing addressed as follows and sent by (i) registered or certified mailn return rcoeipt requested,
and shall be deemed delivered when the retum receipt is sigued, refused or unolaimed, or (ii) by
nationally recognized ovemight delivery courier sewice, and shall be deemed delivered the next
blsiness day after acceptance by the courier service with insfuctions for next-business-day
delivery:

If to the City, to:

City Administrator
City of Pataskala, Ohio
621 W. Broad Street
Pataskala" OH43062

With a copy to:

If to the Company, to:

John T. Barker, Jr., SIOR
President and Chief Development Officer
RRWCP Columbus Property, LLC
1201 Main Stoet, Suite 2360
Columbia, SC 29201

With a copy to:

Chris L. Connelly, Esq.
Taft Stettinius & Hollister LLP
65 E. State Street, Suite 1000
Columbus, OH43215
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or to any such other addresses as may be specified by any party, from time to time, by prior written
notification.

24. R.C. Sectlon 9.66 Covenants. Each of the Owners affirmatively covenants that it
has made no false statements to the State or any local political subdivision in the process of
obtaining approval of the CRA til( exemptions; and that it does not owe: (i) any delinquent tures

to the State or a political subdivision of the State; (ii) any moneys to the State or a State sgency

for the adminisfration or enforcement of any e,nvironmental laws of the State; and (3) any other

moneys to the State, a State agenoy or a political subdivision of the State that are past due, whether

the amounts owed are being contested in a court of law or not. If any represontative of any of the

Owners has knowingly made a false statement to tho State or any local political subdivision to

obtain the CRA tax exemptions, such Owner shall be required to immediately return all benefits

received by it under this Agreement pursuant to R.C. Section 9.66(CX2) and such Owner shall be

ineligible for any future economic development assistance from the State, any State agency or a
political subdivision pursuant to R.C. Section 9.66(CXl). Any person who provides a false

statement to secure economic development assistance may be gullty of falsification, a

misdemeanor of the first degree, pursuant to R.C. Section 2921.13(D)(l), which is punishable by

a fine of not more than $1,000 and/or a term of imprisonment of not more than six months. Any
such requirement to return benefits under this Agreement, and/or ineligibility for future economic

development assistance, as provided in this Section, shall have no applicability to nor effect on

Owners other than such violating Owner(s).

25. Annual tr'ee. The Company, on behalf of all of the Owners, shall pay an annual fee

equal to $2,500. Ttre fee shall be paid by the Company to the City once per year, on or after July

lriof each year this Agreement is in effect, within thirty (30) days of receipt of an invoice from

the City. This fee shall be deposited in a special fund created for such purpose and shall be used

exolusively for the purpose of complying with R.C. Section 3735.672 and by the Counoil oreated

under R.C. Section 5709.85 exclusively for the purposes of performing the duties prescribed under

that Section.

26. Termlnntion. This Agreement shall be in full force and effeot until December 3l
of the last tax year in which exemptions can be claimed pursuant to Section 6 of this Agreement,

after which this Agreement and the obligations of all parties hereto shall terminate.

[Remainder of page intentionally left blank]
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IN WITNESS WIIEREOX', the parties have caused this Agreement to be executed by their duly
authorized rqlresentatives to be effectivo as of 2020.

CITY OX' PATASKALA, OHIO

PrintName:

Title:

APPROVED ^AS TO F'ORM:

City Director of Law

RRWCP COLIIMBUS PROPDRTY, LLC, a Delaware limited liability company

PrintName:
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srATE OF _,
COI,'NTY OF SS:

The notarial act certified hereby is an acknowledgement. No oath or aflirmation was administered

to the signer with regard to the notarial act certified to hereby.

lhe foregoing instnrment was signed and acknowledged before me this 

- 
day of 

-,

,by the-ofthe City of Pataskala, Ohio, apolitical
subdMsion of the State of Ohio, on behalf of the politioal subdivision.

NotaryPublic

STATE OF ,

coLtNTY OF _, S$:

The notarial act certified hereby is an acknowledgement. No oath or affirmation was administered

to the signer with regard to the notarial act certified to hereby.

The foregoing instrument was signed and acknowledged before me this 

- 
day of 

-,

,by the of RRWCP Columbus Property, LLC,a
Delaware limited liability company, on behalf of the limited liability company.

NotaryPublic

lNote: A copy of this Agrcement mast be forwarded to the Ohio Da'elopment Services Agency

by the City withintifteen (15) days of e,xacutionl
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APPROVAL OT'BOARDS OF EDUC^ATION

The Board of Education of the Licking Heights Local School District approves this Community
Reinvestnent Area Agreement.

BOARD OT' EDUCATION OT' TIIE
LICKING HEIGHTS LOCAL SCHOOL DISTRICT

PrintName: Merk Rarler

Title: President- Board of

Date:

The Board of Education of the Southwest Licking Local School District approves this Community
Reinvestment Area Agreement.

BOARD OF EDUCATION OX'THE
SOUTITWEST LICKING LOCAL SCHOOL DISTRICT

PrintName:

Date:
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EXHIBIT A
TO COMMT'NITY REIIYVESTMENT AREA AGRAEMENT

Map and Dercriptlon of Profect Stte

The Project Site is the real estate situated in the City of Pataskala, County of Licking and State of
Ohio oonsisting of the tax year 2020 parcnlnumber(s) listed below (and including any subsequent

oombinations and/or subdivisions of the current parcel nunrbers), depicted on the map and

describod on the legal description attached hereto:

063-140508-00.000
064-152898-00.001
063-t40724-00.001
063-140724-00.000
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EXHIBIT B.I
TO COMMUNITY REINVESTMENT AREA AGREEMENT

[Form of Assumption Agreement-Inldd Aeslgnment Intra-Afiiliated Group or to Thlrd
Prrtyl

PARTIAL ASSIGNMENT AND ASSUMPTION AGREEMENT

This PARTIAL ASSIGNMENT AND ASSIJMPTION AGREEMENT (the "Agreement")
is made and entered into by and between the City of Pataskala, Ohio, a political subdMsion of the
State of Ohio (the 'Crty'); a (the "Company') and

a (the "Successor').
Except as otherwise provided herein, capitalized terms used herein shall have the same meanings
as in the Community Reinvestment Area Agreement between RRWCP Columbus Property, LLC
('Red Rock") and the city, made effective _ (the *cRA Agreement,") a copy
of which is attached hereto as Exhibit a ana@

WITNESSETH:

WHEREAS, the CiE, by Ordinance No, adopted by City Council on
(the "Ordinance"), designated the area specified in the Ordinance as the

community Reinvestnent Area (the "cRA') pursuant to ohio Revised code
('R.C.') Sections 3735.65 through 3735.70 (the *CRA Acf), and authorized real property tax
exemption for the construction of new strucfures and the remodeling of existing structures in the
CRA in accordance with the CRA Act; and

WHEREAS, City Council, by Ordinance No. , adopted approved
the terms of the cRA Agreement and authorized its execution by the city; and

WHEREAS, on Red Rock and the City entered into the CRA
Agreement, concerning the development of a master plan-based industrial park by construction of
new buildings with related site improvements, at the Project Site as defined in the CRA Agreement
(as particularly described in Exhibit A to ttre CRA Agreement); and

WHEREAS, by virtue of that certain dated as of
20- (the "Transfer Instrumenf'), a copy of which is attached hereto as Exhibit

B and incorporated herein, the Successor has succeeded on 20_ (the
"Transfer Date') to the interest of the Company (or a successor to the Company) in all or part of
the Project Site or a Building at the Project Site (such transferred property may be refened to
hereinafter as the "Transferred Property"); the Transferred Property acqufued by the Successor is
identified in the Transfer Instrument; and

WHEREAS, the Successor wishes to obtain the benefits of the CRA Agreement with
respect to the Transferred Property, and, as agreed in the CRA Agreement, the City is willing to
make these benefits available to the Successor on the terms set forth in tho CRA Agreement.
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WHEREAS, this Agreement is being made in accordance with Section 17 of the CRA
Agreement;

NOW, THEREX'ORE, in consideration of the circumstances desoribed above, the

covenants contained in the CRA Agreement, and the benefit to be derived by the Successor from

the execution hereof, the parties hereto agree a$ follows:

l. From and after the Transfer Date, the Company hereby assigns (a) all of the

obligations, agreements, covenants and restictions set forth in the CRA Agreement to be

performed andobserved by the Owners with respect to the Transfened Properfy, and (a) all of the

benefits of the CRA Agreement with respect to the Transferred Property. From and after the

Transfer Date, the Successor hereby (i) agrees to be bound by, assume and perform, or ensure the

performance o{, all of the obligations, agreernents, oovenants and resfrictions set forth in the CRA
Agreement to be performed and observed by the Owners with respect to the Transferred Property;

and (ii) certifies to the validity, as to the Successor as of the date of this Agreement, of the

representations, warranties and covenants made by the Owners that are contained in the CRA
Agreement. Such obligations, agreements, covenants, reshictions, and warranties include, but are

not limited to, those contained in the following Seotions of the CRA Agreement: Section 5

('Provision of Information"), Section 9 (?ayment of Non-Exempt Taxes'), Section 12

('Certification as to No Delinquent Taxes'), and Section 23 C'R.C. Section 9.66 Covenants").

3. The City acknowledges through the Ttansfer Date, that the CRA Agreement is in
full force and effect, and hereby waives any and all failures by the Company, Red Rock, any

Occupant, or anyone else with regard to compliance with the obligations of the CRA Agreement

and the Transferred Property through the Transfer Date.

3. The Successor further certifies that, as of the date it is executing this Agreement

and as of the Transfer Date, as required by R.C. Section 3735.671(E), (i) the Successor is not a

party to a prior agteement granting an exemption from taxation for a shucture in Ohio, at which
stnrctgre the Successor has discontinued operations prior to the expiration of the term of that prior
agreement and within the five years immediately prior to the date of this Agreement, (ii) nor is

Successor a "successor" to, nor'telated membet'' of, a party as described in the foregoing clause

(i). As used in this paragraph, the terms "successor" and "related member" have the meaning as

prescribed in R.C. Section 3735.671(E).

4. The City agrees that, from and after the Transfer Date, with respect to the

Transferred Property the Successor has and shall have all entitlements and rights to tax exemptions,

and obligations, as an "Owner" under the CRA Agreemen! in the same manner and with like effect

as if the Successorhadbeen an original signatory to the CRA Agreement'

5. The parties acknowledge and agree that from and after the Transfer Date, to the

extent provided by Section l7(B) ofthe CRA Agreement, the Company and Red Rook are released

from any and all liability under the CRA Agreement with respect to the Transferred Property
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6. Notices to the Successor with respect to the CRA Agreement shall be given as
stated in Section 22 thereof, addressed as follows:

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by
their duly authorized representatives to be effective as of 20

CITY OX' PATASKALA, OHIO

PrintName:

Title:

APPROVED AS TO FORM:

City Director of Law

COMPAI\IY

a

PrintName:

Title:

SUCCESSOR

a

PrintName:

By:

Title:
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EXIIIBITA
TO ASSI]MPTION AGRENMENT

Copy of CRA Agreement

(attached heretQ

EXIIIBIT B
TO ASSUMPTION AGRENMENT

Copy of Inctrument Conveylng the Trensferred Property

(attachcd hereto)
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a (the "Company') and
"Successor'). Except as othenvise provided herein,

EXIIIBIT 8.2
TO COMMTINITY REINVESTMENT AREA AGREEMENT

[tr'orm of Assumption Agreement - Third Partyl

PARTIAL ASSIGNMENT AIID ASSUMPTION AGREEMENT

This PARTIAL ASSIGNMENT Al.lD ASSTJMPTION AGREEMENT (the "Agreemenf') is made
and entered into by and between the City ofPataskalg Ohio (the,.City');

capitalized terms
a 

- 

(the
used herein shall have the

same meanings as in the Community Reinvestnent Area Agreement between RRWCP Columbus
Propotty, LLC, aDelaware limited liability oompany (.'Red Rock'), predecessor-in-interest to the
company, and the city, made effective (the'cRA Agreement,') a copy of
which is attached hereto as Exhibit A and incorporated herein.

WITNESSETH:

WHEREAS, the Crty, by Ordinance No. adopted by City Council on
(the "Ordinance"), designarcd the area specified in the Ordinance as the

Community REinvestnent Area (the *CRA") pursuant to Ohio Revised Code
C'R.C.') Sections 3735.65 through 3735.70 (the *CRA Acf'), and authorized real property tur
exemption for the construction of new structures and the remodeling of existing structures in the
CRA in accordance with the CRA Act; and

WHEREAS, City Council, by Ordinance No. adopted
approved the terms of the CRA Agreement and authorized its execution by the City; and

WHEREAS, on Red Rock and the City entered into the CRA
Agreement, concerning the development of a master plan-based indushial park by construction of
new buildings with related site improvements, at the Projeot site as defined in the CRAAgreement
(as particularly described in Exhibit A to the CRA Agreement); and

VIIIEREAS, by virtue of that certain
20_, the Company succeeded on 20 to

Red Rock in and
Property; and

to that certain portion of the Project Site hereinafter defined as the Transferred

WHEREAS , by virtue of that certain Partial Assignment and Assumption Agreement
dated as of 20 (the "Initial Assignmenf'), a copy of which is attached hereto
as Exhibit B and incorporated herein, the Company succeeded on the Transfer Date to the interest
of Red Rock in and to the CRA Agreement with respect to the Transferred Property; and

WHEREAS, by virtue of that certain dated as of
20_ (the "Transfer Insfumenf'), a copy of which is attached hereto as Exhibit

C and incorporated herein, the Successor has succeeded on

dated as of
the interest of

18

20_ (the



"Transfer Date') to the interest of the Company (or a successor to the Company) in all or part of
the Project Site or a Building at the Project Site (such transfened property may be referred to

hereinJfter as the "Transferred Property"); the Transferred Property acquired by the Successor is

identified in the Transfer Inshrment; and

WHEREAS, the Successor wishes to obtain the benefits of the CRA Agreement with

respect to the Transferred Property, and, as agreed in the CRA Agreement, the City is willing to

mike these benefits available io the Successor on the terms set forth in the CRA Agreement; and

WHEREAS, this Agreeme,nt is being made in accordance with Section 17 of the CRA

Agreement;

NOW, THEREX'ORE, in consideration of the ciroumstances described above, the

covenants contained in the CRA Agreemen! and the benefit to be derived by the Successor from

the execution hereo{, the parties hereto agree as follows:

l. From and after the Transfer Date, the Company hereby assigns (a) all of the

obligations, agreements, covenants and resfictions set forth in the CRA Agreement to be

perdrmed and-observed by the Owners with respect to the Transferred Property, and (a) all of the

benefits of the CRA Agrlement with respect to the Transferred Property. From and after the

Transfer Date, the Successor hereby (i) agrees to be bound by, assume and perform, or ensure the

performance o{, all of the obligations, agreements, covenants and restrictions set forttr in the CRA

hgfeement to be performed and observed by the Owners with respect to the Transferred Property;

*a CU certifies to the validity, as to the Successor as of the date of this Agreement, of the

representations, warranties and covenants made by the Owners that are oontained in the CRA

Agreement. Such obligations, agreements, covenants, restrictions, and warranties include, but are

no:t litnitrd to, those contained in the following Sections of the CRA Agreement: Section 5

('Provision of Information"), Section 9 (?ayment of Non-Exempt Taxes'), Section 12

('Certification as to No Delinquent Taxes"), and Section 23 C'R.C. Section 9.66 Covenants').

2. The City acknowledges through the Transfer Daten that the CRA Agreement is in

full force and effect, and hereby waives any and all failures by the Company, Red Rock, any

Occupant, or anyone else with regard to compliance with the obligations of the CRA Agreement

and the Transfened Property through the Transfer Date.

3. The Successor further certifies that, as of the date it is executing this Agreement

and as of the Transfer Date, as required by R.C. Section 3735.671(E), (i) the Suocessor is not a

party to a prior agreement granting an exemption from taxation for a structure in Ohio, at which

rt*ltot the Successor has disconiinued operations prior to the expiration of the term of that prior

agreement and within the five years immediately prior to the date of ttris Agreement, (ii) nor is

Successor a "successor" to, nor'telated member" of, a party as described in the foregoing clause

(i). As used in this paragraph, the terms "successor" and *related member" have the meaning as

prescribed in R.C. Section 3735.671(E).

4. The City agrees that, from and after the Transfer Date, with respeot to the

Transferred Property thi SGcessor has and shall have all entitlements and rights to tax exemptions,

l9



andobligations, as an "Owner"undertheCRAAgreement, inthe $arnemannerandwithlike effect
as ifthe Successor had been an original signatory to the CRA Agreoment.

5. The parties acknowledge and agree that from and after the Transfer Date, to the
extent provided by Section l7@) of the CRA Agreement, the Company and Red Rock are released
fiom any and all liability under the CRA Agreement with respeot to the Transferred Property.

6. Notices to the Successor with respect to the CRA Agreement shall be given as
stated in Section 22thercof,addressed as follou's:

IN WITNDSS WHEREOtr', the parties have causedthis Agreement to be executed by
their duly authorized representatives to be effective as of 20

CITY OX' PATASKALA, OHIO

PrintName:

APPROVED AS TO F'ORM:

City Director of Law

COMPANTY

a

By:

PrintName:

SUCCESSOR

a

20



PrintName:

Title:
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EXIIIBIT A
TO ASSUMPTION AGREEMENT

Copy of CRA Agreement

(attached hereto)

EXHIBIT B
TO ASSTIMPTION AGREEMENT

Copy of the Inltlal Aoslgnment

(attached hereto)

EXHIBIT C
TO ASSUMPTION AGREEMENT

Copy of Instrument Conveylng the Transforred Proporty

(attachod heretQ

22



EXHIBTT C
TO COMMT]NITY REIIWESTMENT AREA AGREEMENT

MEMORANDUM OF UI\DERSTANDING
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MIMOnAilI]IIM OX' ITNDEnSTANDING

- * Thre Mmoraailqm of lhdoffinding (thie "MOII) h rnds rnd coienod into as of tlrln
_9lot p.{rdhA0l9(thoBfroctivcDrtr'),byandbctwocnthsCityofPatastralaOhio(rbo
'€ii,y), a nuaicipal ooqrorrtion orgnizd snd cxisdng urdcr thc marrdnrrion and ilie lawi of
tbe Stato ofOhio Ed its Chrrtrcr, aodtho Bosd ofEdrcadou (ft0'tsoard of Education') ofthe
Licking HGiStu laoal School ltfuhict (thc *school Dfutriaf), a school dictist orgpizcd md
oxirdng rmdm thc oonrtitution rad bws of&e Strlc of Ohio.

WIIEREAS, it hrr bs@ md b iufro bc* intcsru of fts City to dffigne affiain orcas
corynlo to ththlLdicdotal anos of Sc City aod tbc Schmt Ilhcict br cmnwial indu*ial,
and oth€r huincor dcvolopcnt ffom tiru to tinGi and

_ WHEREAS' thc Citybls cilcatsd aa ooqnsrdo dorrelopod dfutrist witbh an arEa of tho
City lnowa as thc '?derkalr Csrpordc Padf (ftc "Ccpuate prrtfl; uA

WIIER&IS, a lmtim of ths rco wi6in thp Corporno Parh ss sbown oa Erhibit A
Ettehld hf,s (tLe "soxtwest Licking Ar€a'), b wfihh tr! teitodal Uounnrircs of tc Solool
Disticg md

WHEREAS' ootherportion offrc rrca wiftln thc Corponste Porlq as shocm or Exblbit B
ffiaohoal_blttto, (fts.f.icting Hotgbb AIGE"), is wilhin the tcfiitodal bsudnios of the Uckiug
I{ciihb l"ocsl $hool Disbist (ihF "f,icfiEgHciSb Dirtsict); aod

WHEREAS, fto City rnticipato tbat, to ftoitiet€ dcvolop,nmt of proputio withh ft!
ticking Hctghb Arca md/u Soihwsrt Udftg Am, it naybc nccerary to ficmpt cmno or sll
of tho put lr, iffihding iryvcqentr thsoo4 tom rc01 prspcrty trxcr prnuant to (a) e
connutrity pirvechmt arca (a 'cRA') undr RC. Scc*ions t73s.6i et eoq. (cRA
Excmftiots') or O) in Ela subjoct to m-rqhool trr irumcut fitrd$lqg (a *IIF") undi nC.
5709.40 ct t€q. (TIF Bxe'q'tioar') mn

WHEREAS, uodlr R-C. Chrybr 7lt, tls City lwios m inamctar wiftin ttF Uoldrry
IlcisbhArlaaudtbssouthvostttckingAcrminsmccamortbypawnrwq*iqginrholisHai
HEighfis Arua tfd 6o Southwcst Licti,ng Ar€E and m thc prcfits ofbrudnors tooatea U te ticHd
Hcigb Arca cd thc Southwcrt Liddng Aroa (tho.Cfty hcomc Tax?; md

WIIERBAS' R'C. 5?09.82 cditloo ths School DfuEist to corycarrtim in oomeotioa with
occtnln prquty Hr abafiomsnb, infuding hrt ust limircrl to ccffiin cr,As md rrFr; md

WHEREAS, tbo City ald tb School Dfutdot degirc b artiartatc krrs, d€ssdH in this
MOU, undcr rvtioh tho Sahool Ditriot will sugport ths uso of thc CRA ermptionn witHn thc
Sottthwest Liikitrg /.roa W mc6s of agrcciqg b e oqandioa agrocmeat W m0 among thc
Sc.hool Distrtot, thr Clty, and fro rylicable poopcrty ovra; ard

UIHEREAS, the City End Sa Southwost T iaLi"g looat Sdool Difiict rinilarly d$iro to
artisulstoinatqrnteuemoraudro ofundotandlng (fte T.i*iDgHoigbbMOU) tirol urdcr
whichthSouthwcgtlfdcingtncalschrolDisbiatwill crmoilttcusrofCT,A&reqrionewithin
ftc Sonthwest Licki4g Looal School Disfiict Arca by rnemr of agEqiEg to a dompeoortioa

Itt71ts2(



rg!!!rpd by md rnmg tto Ssuthvg3t LicldBg l.ocd S3[ool Di!fi&q ft' Cfty' 6d thc ryplicrble

parnqtyowu; od
Itr lGrchrtim No. 

-(tr3 Dirtict
2019, s

qccntimof

$'IIEREAS, tta Bord of Eahraadon of the t icldlg Hdlb Difrist har or will doDt fre

Hstdrg Hoi6ilr MbU, er td;"f *H.h i attrufrny $9 -ruo u sis MoU' wfth ftP

ffiffiilt1ffi-6. If"n"s HJSft raOU tiot frG city l'd 6o U*iry gAgM Difristi

NOW, IIIEREFORB, h soaddsadon ofto goi16 ud covrnnb comrirudhroi& tto

pd&! hao-rgrco tbc ftrogoingtroha md ar bllovr:

Socfion l. condiFol.tu Fchool Dirttet Fnryt sdool Djfilst oonrcd b uy cRl[ utllhlr

fr! Li0Hrg IIdCdt qosufm rod itdivcrybyfro Clty8d

C ryffibffrrpd-;|,"*frfifi.*ry6ttr scfioot Difrtoq of a ooqcor

with tL! tutts,,i"g #rl;'ffi drn ilr fttr fto [ft or qy ntsidnal .Bqdoa (cRA u TIF)

"i[ 
trqprrttr 6.'1,!frDr.p.ff r.d *.h riftrtr rogrrc-to to rnom ofttc psyrol gco!0dod

il f;-&;aq|Id t *tiifii.'ir*pt* ir bb. d"tdod u oy irfiaslilghm oolb hsunod

Uyto CftVin cmrcdm wilhtbo cmo:

a. Aqy TIr Gfi$liftld by fto crty lrift rupilt.9 eorpplio$lo prqpqty rhrlt bo

i'elc@@t* r oo[***i i-'ir W ft"viltng ta-tno Sobool Dtutict will

,sdtro G @mm of rhs trxCft* woutdirvc tm payatrlo to " t Sc.hol Dlfrkil

iftlimlE;itru;;d',t"tt "'ift 
t ryoctbfteF6$aryhad rotbm mqtcil

fruhdimPuurdto thcTIF'
b. 1ao cil;rfidv rtan pav tho schoot Difticr 50% of rll citylDs@c Tq, &ro b

ftr Ci# ffi'trfrft"g o'6doy* c apt pofit toE@c Ga6Gd m tho rppltoablo

H'#ffim$ffia
ttp*t r fi"ftdd'i"t-t tuoe prid W s maltr b-P$1,ll1ryioltlt$ *
,rt iiiffi* d"r.I"p;H@q ;iry ommtp drvolopno rone)

tur 15 iii- tt oao omFrpnmva b!'d? Sobol ltiitict' In ofihlr wordq

tu ci;A;ii'ril;i096 .f rtt-City lrcoio:u oollocnorl witb rcryost b thc

rypUo"tfr pnoprty hd;"i"g ti* tr *t dollu cotlcd ton nrch gopctvin

Gtch qurtcr. Such p$'EEd ih"tl bt ndo on qgutt1lf 4gg HTem 30

Oal" rnc G .l ofoiol att-d. q,rrtct frt Ct[}' Pqto€chml Diruict shril

coopcretcincalculdilgfrsompor$r"plP@bmptlcrsGom"*"rt ff.d."dfu,t"b6 
"f 

qir -{9" h orlnHtrcd. ms 65tv s4
D-rido";rch tOfodon tttS* toqe City lrooEo Tex !l &e Sc'hool Dictiot

shdl Fru;Bbfy 13qrrcrt ia or,Oi ti eomru airnrre Aro to &t Sc.boot Distist wtth

tqpost b m Srtod ProPctY'

PrrylEz



c. Ine applicablc prcpsly oplsr chall pay b ftc School Disric E anouot cqual b
12% of &c pnopecy frx ruvouo b wbicfr. the Sshool Disrist would hew been
mtitlod infte abrcacc oflho CRA (PlOtD. Such aaount shr[bc tbo md papblc
to tho School Digtiot r@i-mrslly on tho drtss rct fofih in tte ryplicrblc
compmratioo agrccmont, bcgidg in ths filrt tor yuar for whioh th! pmpdty
owrc shall rsoofirc arml pnqpcrtytax cxomption and oontinling ftr ro lmg ar thc
applicablo qcmpdoa ftodrg in cffcet Sc.bool Di!tsict aplnovd of a prvporod
abrttmmt hcrq&dpr +r'all am bo contiagot o[ my ompcaintioa otbc ag
crprcsily stdod h!iloin Ttc CityrgrGalhat, ifan ffitriro hlb o payfrs School
DbEict tbe PlLOto whcn rhro, strd such ftihucpreiotc without gurc for a period
of 60 dayr, tb City shall eithc taniaate ths CRA m sfrcffiisc puvido for
pal'mfit to thc Seool Disfiist offte mormt thca &rc.

d" Ilr trc sv€d ftat a CRA is €stablishd with rcsp*t to a tragt of rcal propcrty wi&
pdtiot in both fts Soltwogt Hcking Ar€a rDd frc Licting llcightr Arca, tho
School Dfufrict and fts Li€king Hoighb Diarist rhall be cditled b prc rata strlcs,
alloosfd in accorrdrrco with 6cir rcrpoctivc portioar of the ucage of ho
appltoablc tact, ofthc oomponretiou rot ftrlh in ScgtiotrB t(a) ud O) of ftiE II,!OU,

e. Tto City rhall prcvidc to tho School Dbtid, prior to obilaidrg Schooi Oistiot
ryoval of trc compmrqdon agtroand aplicable to m abdod popcrty,
submrialty ffn"l cqics of all oourysnsatioa agrc@cob or sinilar lnrtrrmcntg
bctrvom ftc City, 60 Couty, or ey odhcr poltticrl suHivisioe 8nd ftc osuc of
fto abtbd plopcty or auy cdcrpriro to be locatcd on tro rbatoit propcrty.

t Thc cmpeoration agr€snut chall nnovide thd tho ownm of tho abafsd pmpsty
ehall pay cos6 itrsrcd by fu School Distist, insludhg atbruy fccs, h
councgtion withlwisn fog and appmuing fro propod abdscent in in amoult lot
to cxcccd $1q000.

Swtim 2. Sshool District A,pnr,rrnl of CRAr in L;lcl.-irre lleiulrft local Sc.hool DighiSJ Aroa.
St$jcct to thc City'r fficcartim and dolirrury of md mmplianoc rpith a corymsation agf€cnnat
acconding to ftc coaditiols sct fofth in Sectiot I hsrmf, fto Board of Eltucstiou of th School
Ihtiot qpplovos and conscnb to, ad rg$or it vill not challcogo rry CRA or CRA Bncmpdon,
as, whonn ald b thg !iltmt arthodzed aod inplclnmtod by &o City, nrbjact t0 fto folowilg
conditionr:

& No ereqptime shtil be grattod for fre pondms of my dsvelopmcot involvirg raall
rwlauant or similsr businasr opcratioar

b, No oxorptionr rhall bo grantod for my dcvolopoacd thrt docs not rogrrlt iu new *"'ual
payoll arsmi*od b the scsdonofnev mptolmcd poofimr in exctts of $1$00,000,
cxalurirrc ofbcaefib.

g, In So wcnt tbat fto City dccidee b Sate any pution of the inpmc tax withhcld or
psid by m €atltprise, fte portim of incomo ts io which the Se.bool District ehnll !s
ooritld shtll be smpdcd as if such incme ffi, abatcmmt wrc uot nadc and paid
without rcgand to nrch incomo trx abatcmeat by the City

d. T[t Clty will providc copice of all apglicafiqls ftr any CRA Bxomplion or TIF
Bxcqption, nr woll ar tbc qlicablo compensdion dgrs€medrtf to fto SchoolDistrict
30 dayr priorto snrcdng lcgirlatim granthg a CRAExemptim or a IIF Exemption
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a, lto Scbool DitEisi will baw MEsorrblc qgortrurtq-q mootwith rqp+drtivor of

^y 
*t .p*J6';bi.t st Ciry ptop*o to-iant a Cnn nrcqption pior to eo city

cnicuqg icgislatoo Srddrg sithcr otqdoo
f. ltc Schooi Difiiof ed thc tdttBti* to rcccivo tto crcoption mut rcach o

agre€,6€il$ ior-*ry-rrd;ty tc 
-cotcrerieo 

aoco'rding to tho t ruo 8!t fodh htrtdl

rqil ,,6d,,i;ti;'tb s;i;l"titHot, bcftrs fto City e@ots loginbtion grsding a

CRAE:rcupdon
e il 

-;ffi;-in 
a aad f. rbow rr courirlcr,d ma., if 6c coillrPriso agrc€s b pavthe

PtrOT htull.

sxtiol 3. Anffdm. mt, Thig MotI may bc mpndod c nodlfod by thc putio mly ia wdting

sigrcd by both Putic to fre MOU.

swrioa 5. citvcommimcnt ftrctanriPg cRA h4vT. rho lrty EttroEt.trot b cou. ido an

;SF ..-tffi Fatrfing s CR/i\ rcd frWortV tot

excoption unloss the-ou/trErs of tbc rc81 proptilft' io $'hioh tat-enorytion will apply havc

oonmitted i! 
",ddDg, 

il*d i;J*fittdoni oioo"enrotq to tEftdr thfi 
'o81prqcrty 

in thr

School Distsict Thoss resddions or covcnants nhall p'rohibit aqy owum of tLe rsal popsrty to

wttch tcr ago@Jil-i1ilCRA *1 pt"e*ty rs'cmq6oi appJy (Se "CRA F*urytua
hspcit/') gor **[log t, trt*g* p"f;d"h& of fsililg F *iocq ar applicslc for'&c

nmsf,crof anyofrhatffiEffif;tdPttptd'qg-t"jurA$icmonoitto Sshoot Digtristo ftc

i,ttrd[d;;l-v o g;"oooiE;tit fi@!t tbs piorwtitiT.ooucnt of tho solool Diffiice

llos! rpotict-ons or soveoade thall p*oiau tbrf ftcy arG ,b-lndng on thi -oceq 
ard any

nrbooqucot owmr' of tto c,ti Er.rfitcd qsplrty, gne gU frthu PT*dt tbat $cv arc

cnforae*bte by the sshoor oittitt ao-" m'a pat{i bmofisilry against tho owns rnd any

n$requmtownor.

Section 6, Noticcs Ed CosnunicrtionB. All paFeotg, ctfitiEoatcst ad aotioca wbich aro rcquirod

ro or may bc gvcn ffi of thii Mou $all bc rcot bv tho urit€d std6

ordigry oail pmtagilreri{ r"d;hdt bo-deemcd to bs\re boca given m &lirred whm so

naitcal to thp bllowing rddrcsss:
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Ifbtho City: CityofPstncedo, Ohio
Ath. CityAdminismor
Suib2-B
621 Wost Brcod Stscct
Pdaskdq Ohio43062

Iftothg $chool DicEiEt LicldngHdghts Locd Se,hool Digtiot
Atu: Srrycidcndcrt
6539 $mnitRoad
Paustalg Ohio43062

Eithc party nay ciqgs ib addrces frr recciving norticos Ed rWMtE bV giviqg vrittcn noticc of
strh cftrnge b tbc othcr prty.

Th! City aod thc Se.hool Distiat arc uutually aonmttted to oqgoing ud opcn conmuoioatioa
tcgstding dcvolo'pancon in tbc Licldrg Hcigbft Loorl School Distict Artq dl cmsistcnt wiE
c$ablishod City ptcticor od in rddltim b fr. Schoot Dfufiict's full prticipatioa in thc ncctiqg3
oJthcTox Inpendrre Rcvi€n' Counsil crt$Usb.d ftr thc Usking IIaEbts l.ocal School Uirtist
Arca. Ile Cilv-md 6E School Dimist will wo* bgHhcr to addrar anyunintcoilod ounorpoctod
dierdrrotages for tho School Dfufrist unda my of thc cbmgas to ths Sohml Dietriot'r ffrnding
nd, inruchcventhorobyagrretonggot'utoingoorlftithmy-ncoosea4rmodmcntobfisMOU
.s msy be ncccsscy in 6s jud$Wd of thc School DisEiot b potcst ths Scbool Dishict's
finrocial intatotr in connoction wilh cuoh ohegeo.

S*tion7, Cu&rpatg. Thic MOUnaybc cxecnrbd in anymrmbcr of oomicrparb, all ofwhich
takcat togothCI &dl constituto ons ard tho sanc inlntlnctt rnd my pary to &is Mou nay
crcsuto ttis MOU by signing aoy nroh corffiprt.

Saotim 8. Violatim of MOU. In tho wot that oithcr paily violates frfu MOU with retpoet to my
cxqrioo' thfu [dOU shall bc trnoiued md no fiuther excopdon tnay bc grobdln dirnoL
upoa it In additiol, the prrtyviolding tho MOU aguce b paytbe rsoeqablo attoraay foco of ftc
othcr pqty lncur€d itr cofrrciDg &o tcms of this MOU wie Itrpcst b aqy orcorption grdod
picto 

lha violdimofitis MOU plwide4 boworm,6ltnrch obligrtim (iftrourAhrona Os
cund ftoal ycr of thc appltcable party) is $$jcct to apempiadmby Bo d m City Couci[ ar
applicablo
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be deemcd a covenant, stipulation, obligation, of 1gr9:m9t of any plesenl or future rneinbsr'

off."r, agent, o, 
"*pioy* 

of any partiesin t6eir individual cnpacity'

Seotion 10. Bffsalive Dato: Tcnn. This MOU shall be in effcot' unless otherwise terminatd in

accordance with the tcrms heroof, beginnini "i 
itr grru"tiur Date and tcrminating on the tenth

anniversary of the MOU; provided, ft*9""ii-tti' tftit ft4gfl.shall autornatically extend for two

ronowal renms of tqrir6i'dii-J.rr, in oooiion unress (i)either trre ciry of ths scfiool Districl

notifies the otherparty in writing at least ;Ff;j.toihs cxniration bf thc original term thol

it does not intend to rensw this Mou, o, tiij'rihi* tiu city or tbs bchoot Distriot notifios the other

pnrly i' writing ar l;;i;;'ililel,g d,; &ilt"r .i1!Ur original tem or anvrcnewal torm

thar ir is roquestirrg t ;ii"nO ttti, ir,tOU UtyonJif,t *ieinatly contimphtcd torm of ten (10) years

or rhe originally urntemplated rtnewal t * nrt n (l-0) yelrs, us 
"ppti*tte' 

in which casc this

MOU sha* extend il;#;;ce with rurti'*iittrn t ddr if iuch .iiitten roquest is accepted bv

the other partY.

IN wrrNEss WHEREOF, the parties rravo oauscd trris Mou to be oxecuted in their respective

namcs by their Aofy ou*r-oitJrcpresentalives, all as of the date first writton above'

crry or PATASKALI\, oHIO

By:

Approved as to form:

1e'au,t%,
Diroctor ofLaw

LHLSD Mcmorandum of Understanding

LICKING EEIGtrTS LOCAL
SCHOOL DIIITRICT

Board

By:

By:

1r3:19123Y2
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EXHIBIT B

FORM OX' SCHOOL COMPENSATION AGREEMENT

(attached hereto)
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SCHOOL DISTRICT DONATION AGREEMENT

This School District Donation Agreement (this "Agreement') is made and entered into

effective the last date signed below (the "Effectivo Date') by and between RRWCP Columbus

Property, LLC, aDelaware limited liability company, its affiliates, sucocssors, nominees and/or

assigns (collectively, the'Company'); and the Licking Heights tocal School Disfiict, a political

subdivision of the State of Ohio through its Board of Education (the "School District").

WITNESSETH:

WHEREAS, the Company desires to conshuct new buildings with, cumulatively,

approximately 1,500,000 - 2,000,000 square feet of indushial facility space, to be used primarily
foi distriUution/logistics, manufacturing, e-commerce and/or professional office space, together

with related site improvements (the '?rojecf), provided that the appropriate development

incentives are available to support the economic viability of the Project; and

WHEREAS, in connection with the construction of the Project, pursuant to Ohio Revised

Code ("R.C.') Section 3't35.67l,the City of Pataskala, Ohio (the *City") has entered into or will
enter into a community reinvesfinent ar€a agre€,ment with the Company (the "CRA Agreemenf'),
under which the City is providing a fifteen (15) year, 100% exemption for the assessed valuation

of new structures at the Project Site (as defined in the CRA Agreement) and a ten (10) year, l00o/o

exemption for remodeling of new structures at the Project Site; and

WHEREAS, in connection with the construction of the Project, pursuant to R.C. Sections

5709.40,5709.42 and 5709.43, the City has declared 100% of the increase in assessed value to

certain parcels of real property located within the City, in which the Project Site is situated, to be a

public purpose and erempt from real property taxation for a period of 30 years (as amended, the
afm Orainance"), and has required the owners of that real property to pay service payments in

lieu of taxes in the same amount and in the same manner as would have been due and payable

were it not for the exemption granted by ttre TIF Ordinance provided, further, that the School

District shall receive from such service payments the amount it would have received were such

improvements not exempt from real property taxation pursuant to R.C. Section 5709.a0@)(l);
and

WHEREAS, pursuant to the Memorandum of Understanding dated November 21, 2019

by and between the City and the School Dishict (the'MOU'), the School District has agreed to

approve certain exemptions that comply with the terms stated in the MOU; and

WHEREAS, in connection with the School District's approval of the CRA Agreement,

and consistent with the MOU, the Company desires to provide to the School District certain

compensation pursuant to R.C. Section 5709.82 to account for, in part, the School District's
foregone ta:r revenue from the exemptions provided pursuant to the CRA Agreement;

NOW, THEREFORE, in consideration of the premises and covenants contained herein

and the benefit to be derived by the parties from the exeoution hereof;, the receipt and sufficiency

of which are hereby acknowledged, the parties herein agree as follows:



Section l. School Disbibt Payments and School Disfrict Legal Fee Payments. As
consideration for the School Dishict's approval of the CRA Agreement, the Company shall
provide and account for additional payments to the Sohool District, including spocifically:

(i) semi-annual payments collectively equal to twelve percent (12%) of the
property tax revenue to which the School District would have been
entitled in the absence of the exemption provided in the cRA Agreement
(the "School District Payments"); and

(iD an amount not to exceed $10,000 to offset legal fees incuned by the School
District in connection with the negotiation of the CRA, this Agreement and
other related documents (the "school Distict Legal Fee Payment").

The School District Payments shall be due and payable to the School District on a semi-
annual basis no later than tltirty (30) days after the due dates for the first and second half real
property taxes, respectively, beginning in the first tax year for which the Company receives a real
properly tan exemption pursuant to the CRA Agreement and continuing for so long as the
applicable exemption remains in effect. Each School District Payment shall be delivered to the
notice address provided in Section 5 of this Agreement or such other address as the School
District may designate in writing from time to time.

fire School Disfrict Legal Fee Payment shall be due on the Effective Date and paid by the
Company to the School Dishict no later than 30 days thereafter by means of delivery to the notice
address provided in Section 5 of this Agreement or such other address as the School District may
designate in writing from time to time.

Seotion 2. Land Valuation. The Company and the School District acknowledge and
agree that neither (i) the value of the land associated with the Project Site as of the Effective Date
(the "Existing Land Value'), nor (ii) any increases in the land value associated with the Project
Site (the "Increased Land Value," and collectively with the Existing Land Value, the *Land

Value') are eligible to be exempted pursuant to the CRA Agreement. In the event that the
School District exercises its right to challenge the Land Value pursuant to R.C. Section 57l5.lg
for any triennial period during which an exemption is claimed pursuant to the CRA Agreement,
and any such challenge seoks a Land Value equal to a recent arm's length sale price of the land,
the Company shall cooperate with the School District in connection with any such challenges,
including, but not limited to, filing a stipulation of value with the Licking County Board of
Revision and/or the Ohio Board of Ta:r Appeals. Nothing herein shall prevent the Company or
the School District from initiating or participating in challenges to (i) the Land Value for reasons
other than a recent a^un's length sale, or (ii) the total value of the Project Site, as atlowable by
law.

Section 3. Assignrment. The parties recognize that the exact legal and financing
shucture used by the Company in developing, equipping and operating the Project may include
additional legal entities and may evolve prior to and during the development of the Projeot.
Accordingly, this Agreement and the benefits and obligations hereof may be assigned in whole or
in part by the Company to any of its affiliates or to any future owne$ or tenants, and the School
District hereby approves of any such assignments of this Agreement; provided, however, that (i)



the School Disfiiot shall receive written notice of all such assignments no later than 30 days prior

to the effeotive date of each assignment, and (ii) any assignee must expressly agee to be bound

by the terms and conditions of this Agreement. Any purported assignment that does not meet the

requiroments of (i) and (ii) above shall not be effective.

Section 4. R.C. Section 5709.82. Pursuant to R.C. 5709.82(8)(l), the School Dishict
expressly consents to the amounts to be received by it under the terms of this Agreement,

irrespective of the relationship of the amounts to be received under this Agreement to the tax

revenue foregone by it under the CRA Agreement; provided, however ttrat both the amounts to be

received by the School Dishict pursuant to this Agreement and amounts to be received by the

School District from the City pursuant to a separate agreem€nt are conditions for the School

District's approval of the CRA Agreement under R.C. Section 5709.82.

Section 5. Notices. All payments, cortifiqates and notices which are required to or
may be given pursuant to the provisions of this Agreoment shall be sent by United States

ordinary mail, postagc prepaid, and shall be deemed to have been given or delivered when so

mailed to the following addresses:

Ifto the Company: John T. Barker, Jr., SIOR
President and Chief Development Officer
Red Rock Developments, LLC
l20l Main Sfeet, Suite 2360
Columbia, SC 29201

With a copy to: Chris L. Connelly
Taft Stettinius & Hollister LLP
65 E. Stete Street, Suite 1000

Columbus, Ohio 43215

If to the School District: Todd Griffith
Treasurer
Licking Heights Local School Disfrict
6539 Summit Road
Pataskala, Ohio 43062

With a copy to: Kelley A. Gorry
Rich & Gillis Law Group, LLC
5747 Perjmeter Dr., Suite 150

Dublin, Ohio 43017

Section 6. Severabilitv of Provisions. The invalidity of any provision of this

Agreement shall not affect the other provisions of this Agreemen! and this Agreement shall be

construed in all respects as if any invalid portions were omitted.



Section 7. Countorlnrts. This Agreomont may bo exocutod in any number of
countorparts, all of whioh taken togcthor shall oonstitutc onc and thc same instnrmeng and any
party to this Agreomoint mey execute this Agreomont by signing any ouch couotorpart

[Balance of Pago Intentionally Left Blank]



IN WITNESS WHEREOF, the parties have caused this Agreement to be cxecuted as of
the Effective Date.

LICKING HEIGHTS LOCAL SCHOOL DISTRICT

By:

PrintName: Mark Rader

Title: President of the Board of Education

2oa

RRWCP COLUMBUS PROPnRTY, LLC

PrintName:

Title:



STATE OF OHIO,

COIJNTY OF LICKING, SS:

The notarial act certified hereby is an acknowledgement. No oath or affirmation was
administsed to the signer with regard to the notarial act certified to hereby.

The foregoing instnrment was signed and acknowledged before me this
202l,by Mark Rader, tho President of the Board of Education of the Licking tlcrThts Locai
School Ohio, on behal.f of the political subdivision.

tuk,or APrit
subdivision of the State of

lGttgYA" CI0RRY, ltumoYAl ta!fl

lOTAf;Y PUilC. STNE OF O}IIO

Mv comn*dur har m o0hht &b' 
Soc.l4?.mRC.

STATE OF_,

couNTY oF--_-, ss:

The notarial act certi{ied horeby is an acknowledgement. No oath or affirmation was
administered to the signer with regard to ttre notarial act cErtified to hereby.

The forogoing inshument was signed and acknowledged before me this _ day of ,
2021, by the _ of RRWCP Colurnbus Property, LLC, a
Delaware limitedliability company, on behalf of the limited liability company.

Notary Public



May 7,2021

VIA HAND DELIVERY AND EMAIL

Board of Education
Career and Technical Education Centers of Licking County

Atfi: Joyce L. Malainy, Ed.D., Superintendent

150 Price Road
Newark, Ohio 43055

Subject: Ohio Revised Code Sections 3735.671and 5709.83 Notice

Proposed Community Reinvestment Area Agreement

Notice is hercby given that the City Council for the City of Pataskala, Ohio (the "City") intends to

consider the approval oia"Community Reinvestment Area Agreemcnt (the "CRA Agrcem-ent") with TPA

Group, LLC (ihe ..Company"), pursuanrt to which the Company would receive l5 -ycar, l00o/o exemptions

for new construction in 
"onnection 

with the proposed deveiopment of a site in the City' A copy of thc

proposed CRA Agreement is enclosed.

City Council will consider the TIF Ordinance at its [regular] meetingoccuning on June 7,2021 '
which meeiing would be held at City Halt, 621 W. Broad Street, Pataskala, Ohio, and would commence at

7:00 P.M.

n
Clty Admlnistrator-City of Pataskala

thlckln @ ci.pataskala.oh.us
740-964-24L5

\\l\r ljl,rr\rr\llrl I r',1 I l'll l \,\. r jr,) 1 l { l rrrrl'\ 'l 'l '1 llJ1'r'1rrt'li(j'l r 'r 'l'. | \\i.. \r ' r rl l(, I \rL'l



DRAFT - 4/7/2021

COMMUNITY REINVESTMENT AREA AGREEMENT

This Community Reinvestment Area Agreement (this "Agreement") made and entered into by and
between the City of Pataskala, Ohio (the "City"), a political subdivision of the State of Ohio (the
"State"); and TPA Group, LLC, a Georgia limited liability company, with its main offices located
at 1776 Peachtree Street, NW, Suite 100, Atlanta, GA 30309, its affiliates, successors, nominees
and/or assigns (collectively, the "Comp day"),

WITNESSETH:

WHEREAS, the City desires to pursue all reasonable and legitimate incentive measures
to assist, encourage and stimulate development in specific areas of the City that have not enjoyed
sufficient reinvestment from remodeling or new construction; and

WHEREAS, the City, by Ordinance No. adopted by City Council on
(the "Ordinance"), designated the area specihed in the Ordinance as the

Community Reinvestment Area (the "CRA") pursuant to Ohio Revised Code
("R.C.") Sections 3735.65 through 3735.70 (the "CRA Act"), and authorized real property tax
exemption for the construction of new structures and the remodeling of existing structures in the
CRA in accordance with the CRA Act; and

WHEREAS, in accordance with R.C. Section3735.66, the Ohio Director of Development
has forwarded to the City the Director's determination, dated , _, that the findings
contained in the Ordinance are valid, and that the CRA qualifies as a community reinvestment area
under the CRA Act; and

WHEREAS, the Company has acquired or intends to acquire or cause to be acquired the
real property contained within the City and the CRA described in Exhibit A attached hereto (the
"Project Site"); and

WHEREAS, the Company has submitted to the City an application for a community
reinvestment area agreement (the "Application"); and

WHEREAS, the Company proposes to establish at the Project Site a master plan-based
industrial park by construction of new buildings with, cumulatively, approximately 1,000,000 -
1,500,000 square feet of industrial facility space, to be used primarily for distribution/logistics,
manufacturing, e-commerce and/or professional office space, together with related site
improvements, all as more particularly described in the Application (collectively, the "Project")
(each individual building within the Project, with its related site improvements and any expansion
that increases the total square footage of a building, may be referred to hereinafter from time to
time as a "Building"), provided that the appropriate development incentives are available to
support the economic viability of the Project; and

WHEREAS, the Company does not anticipate that it will equip or occupy Buildings or
hire employees at the Project Site; rather, the Company intends to transfer any combination of
Buildings, parts thereof or portions of the Project Site to one or more transferees by lease, sale

I

29192540v1



DRAFT - 4/7/2021

and/or other means of transfer (the Company and such transferees other than by lease, together

with any successors and assigns, collectively or singly, as the context requires, may be referred to

hereinaiter from time to time as an "Owner" or the 'oOwners"); each such transfer other than by

lease may be made pursuant to a certain assignment and assumption agreement as described more

fully in Section 17 hereof in order to bind each Owner to and under this Agreement; and

WHEREAS, the Company has remitted with the Application the required state application

fee of $750.00, made payable to the Ohio Development Services Agency, to be forwarded with
the executed Agreement, and has paid any applicable local fees; and

WHEREAS, pursuant to R.C. Section 3735.67(A) and in conformance with the format

required under R.C. Section 3735.671(8), the City and the Company desire to formalize their

agreement with respect to matters hereinafter contained; and

WHEREAS, the Project Site is located in the Licking Heights Local School District (the

"school District") and in the Career and Technical Education Center of Licking County, and the

board of education of each such district has been notified of the proposed approval of this

Agreement in accordance with R.C. Sections 3735.67I and 5709.83, or has waived such notice,

and has been given a copy of the Application; and

WHEREAS, City Council, by Ordinance No. 

-) 

adopted 2021,

has approved the terms of this Agreement and authorized its execution on behalf of the City; and

WHEREAS, pursuant to R.C. Section 3735.67I, the Board of Education of the School

District has (i) approved the terms of this Agreement contingent upon the execution of a

Compensation Agieement with the School District (the "Compensation Agreements"), including

the one hundred percent (100%) real property tax exemption for up to fifteen (15) years for new

construction; and (ii) waived its rights to receive the forty-five day and fourteen-day notices under

R.C. Sections3735.67l and 5709.83; and

WHEREAS, the parties recognize that the exact legal and financing structure used by the

Owners in developing, equipping and operating the Project may include additional legal entities

and may evolve prior to and during the operation of the Project;

NOW, THEREFORE, in consideration ofthe mutual covenants hereinafter contained and

the benefit to be derived by the parties from the execution hereof the receipt and sufficiency of
which are hereby acknowledged, the parties herein agree as follows:

1. Project. The Owners, their lessees andlor their successors or assigns shall make a

good faith effort to complete the Project. The cost of the investments to be made in connection

*it[ ttt" Project by the Owners, their lessees and/or their successors or assigns is estimated as (i)

approximately $50 million to $60 million for construction of new buildings to contain,

cumulatively, approximately 1,000,000 - 1,500,000 square feet of space; (ii) approximately $5

million to $8 mllion for acquisition of machinery and equipment; (iii) approximately $2 million
to $5 million for acquisition of furniture and fixtures; (iv) approximately $10 million to $25 million
for tenant improvements; and (v) $0 for acquisition of inventory at the Project Site. The estimates

2
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provided in this Section are good faith estimates provided pursuant to R.C. Section 3735.671(B)
and shall not be construed in a manner that would limit the amount or term of the tax exemptions
provided in this Agreement. The parties recognize that the costs associated with the Project may
increase or decrease significantly. The parties also recognizethat costs do notnecessarily equal
otherwise taxable value.

2. Values of Personal Property. The value for Ohio personal properly tax purposes
of the personal property of the Company, including, but not limited to, machinery, equipment,
fumiture, and fixtures, located at another location in Ohio prior to the execution of this Agreement
and relocated or to be relocated from that location to the Project Site, is $0. The value for Ohio
personal property tax purposes of the personal property of the Company, including, but not limited
to, machinery, equipment, furniture, and fixtures, at the Project Site prior to the execution of this
Agreement is $0. The average value for Ohio personal property tax purposes of the inventory of
the Company held at another location in Ohio prior to the execution of this Agreement and to be
relocated from that location to the Project Site is $0. The average value for Ohio personal property
tax purposes of the inventory of the Company at the Project Site prior to the execution of this
Agreement is $0.

3. Project Schedule. The scheduled estimated starting month for the Project
investments to made in building, machinery, equipment, fumiture, fixtures and/or inventory is
approximately 2021; and the scheduled estimated completion month for such investments is no
later than approximately Decemb er 2024. Unless this Agreement is amended to provide otherwise,
for purposes of this Agreement, the Project shall be considered complete in the month (the
"Completion Month") that is the earliest of (i) December 2027, (ii) twelve (12) months after the
completion of a Building that increases the total footprint area (measured by determining the
square foot area of the ground floor of each Building on the Project Site; hereinafter, the "Total
Footprint Area") to greater than or equal to 700,000 square feet, or (iii) twelve (12) months after
the completion of a Building that increases the Total Footprint Area to more than 90o/o of the
maximum Total Footprint Area, as that maximum Total Footprint Area is set forth in applicable
zoning regulations. The estimates provided in this Section are good faith estimates provided
pursuant to R.C. Section 3735.671(B) and shall not be construed in a manner that would limit the
amount or term of the tax exemptions provided in this Agreement, other than as those tax
exemptions are limited in Section 6 of this Agreement.

4. Employee Positions. The Owners shall use their good faith and commercially
reasonable efforts to cause and/or facilitate the creation at the Project Site of, cumulatively, (i)
approximately 250 to 350 full-time permanent employee positions with a total annual payroll of
approximately $13,000,000 to $21,000,000, (ii) 0 full+ime temporary employee positions, (iii) 0
part-time permanent employee positions and (iv) 0 part-time temporary employee positions. Hiring
of such employees is estimated to commence in approximately 2023 andto continue incrementally
over the succeeding three to five years, with approximately 50 to 100 employees, cumulatively, to
be added each year. Currently, the Owners have no employees at the Project Site. The approximate
number of employee positions of the Company in Ohio at locations other than the Project Site as
of the date of execution of this Agreement is 0 full-time permanent employee positions, 0 part-
time permanent employee positions, 0 full-time temporary employee positions, and 0 part-time
temporary employee positions. The estimates provided in this Section 4 are good faith estimates

aJ
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provided pursuant to R.C. Section 3735.67I(B) and shall not be construed in a manner that would
limit the amount or term of the tax exemptions provided in this Agreement. The parties recognize

that the employment and payroll estimates associated with the Project may increase or decrease.

The parties also recognize that it is anticipated that all employees at the Project Site will be hired

by Owners other than the Company, or by lessees of Owners.

5. Provision of Information. Each Owner shall provide to the proper tax incentive

review council (the "Council) any information reasonably required by the Council to evaluate the

compliance of such Owner with the Agreement, including returns or annual reports of such Owner

filed pursuant to R.C. Section 5711.02 if requested by the Council.

6. Real Property Tax Exemption. The City hereby grants a fifteen (15) year, 100%

real property tax exemption pursuant to R.C. Section 3735.67 for the assessed value of each

Building constructed at the Project Site, including, but not limited to, expansions of existing

Buildings that increase the square footage of such Buildings. For each separately identifiable real

property improvement, the exemption commences the first year such real property improvement

would first be taxable were that property not hereby exempted from taxation. Unless subsequently

extended by the City, no exemption shall commence after the earlier of (i) the tax year after the

Completion Month, or (ii) tax year 204I (i.e.,tax lien date January 1,2041). Unless subsequently

extended by the City, no exemption shall extend beyond tax year 2055 (i.e., tax lien date January

1,2055). Although exemption under this Agreement for any separately identifiable real property

improvement lasts for only fifteen years at most, the real property exemption period for the Project

as a whole may last more than fifteen years. The exemptions set forth in this Section shall apply

irrespective of whether the real property is owned by an Owner, oro in accordance with Section 17

of this Agreement, Section 21 of this Agreement, or both Sections 17 and 21 of this Agreement,

by another entity or other entities.

7 . Application for Exemption. The Owners acknowledge that the tax exemption with
respect to each real property improvement is subject to the filing of a real property tax exemption

application with the Housing Officer designated by the City for the CRA, following the completion

of construction of that real property improvement. The City agrees that (i) upon receipt of the real

property tax exemption application, the Housing Officer shall veriff and investigate the facts and

circumstances necessary to determine whether the real property improvement is eligible for a tax

exemption pursuant to this Agreement; and (ii) if the Housing Officer determines that the real

property improvement is eligible for a tax exemption, the Housing Officer shall certi$ the tax

exemption to the Licking County Auditor.

8. Waiver of Other Real Property Tax Exemptions. The Company, for itself and

for any other
Ordinance No.

Owner, hereby covenants that for the term of the exemptions set forth in City
passed _,2021 (the "TIF Ordinanceoo), it waives the right to

any other exemption from real property taxes for the Project Site, other than the exemptions

provided by this CRA Agreement and the TIF Ordinance.

9. Payment of Non-Exempt Taxes. Each Owner shall pay such real property taxes

as are not exempted under this Agreement or otherwise exempted and are charged against such

Owner's property and shall file all tax reports and returns as required by law in connection

4
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therewith. If an Owner fails to pay such taxes or file such retums and reports, and such failure is
not corrected within thirty days of written notice thereof to such Owner, all exemptions from
taxation granted under this Agreement with respect to property of such Owner are rescinded
beginning with the year for which such unpaid taxes are charged or such unfiled reports or returns
are required to be filed and thereafter; provided, however, to the extent permitted by law, the City
may elect to reinstate such exemptions under terms acceptable to the City. Any such rescission, as
provided in this Section, shall have no effect on exemptions from taxation granted under this
Agreement with respect to property of Owners other than such defaulting Owner(s).

10. Cooperation of the City. The City shall perform such acts as are reasonably
necessary or appropriate to approve, effect, claim, reserve, preserve and maintain the exemptions
from taxation granted under this Agreement including, without limitation, joining in the execution
of all documentation and providing any necessary certificates required in connection with such
exemptions. The City shall give its fullest cooperation in the development of the Project, including,
but not limited to: (i) the review, processing and approval of all building or other permits, and (ii)
all other activities related to the Project.

11. Revocation of CRA. If for any reason the City revokes or purports to revoke the
designation of the CRA, entitlements granted under this Agreement shall continue for the number
of years specified in this Agreement, unless an Ownermaterially fails to fulfill its obligations under
this Agreement and such failure is not corrected within thirty days of written notice thereof to such
Owner, and consequently, the City terminates or modifies the exemptions from taxation granted
in this Agreement with respect to property of such Owner from the date of the material failure and
elects not to reinstate such exemptions. Any such termination or modification, as provided in this
Section, shall have no effect on exemptions from taxation granted in this Agreement with respect
to property of Owners other than such defaulting Owner(s).

12. Certification as to No Delinquent Taxes. The Company hereby certifies that at
the time this Agreement is executed, (i) it does not owe any delinquent real or tangible personal
property taxes to any taxing authority of the State of Ohio and does not owe delinquent taxes for
which it is liable under Chapter 5733,5735,5739,5741,5743,5747, or 5753 of the Revised Code,
or, if such delinquent taxes are owed, the Company currently is paying the delinquent taxes
pursuant to an undertaking enforceable by the State of Ohio or an agent or instrumentality thereof,
(ii) it has not filed a petition in bankruptcy under ll U.S.C.A. 101, et seq., and (iii) no such petition
has been filed against the Company. For the purposes of this certification, delinquent taxes are
taxes that remain unpaid on the latest day prescribed for payment without penalty under the chapter
of the Revised Code governing payment of those taxes.

13. Termination or Modification Upon Default. If an Owner materially fails to fulfill
its obligations under this Agreement, other than with respect to the number of employee positions
estimated to be created or retained under this Agreement and with respect to the total investment
associated with the Project, and such failure is not corrected within thirty days of written notice
thereof to such Owner, or ifthe City determines that the certification as to delinquent taxes required
by this Agreement is fraudulent, the City may terminate or modifr the exemptions from taxation
granted under the Agreement with respect to property of the Owner which is in such default or has
made such fraudulent certification, from the date of the material failure. Any such termination or

5
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modification, as provided in this Section, shall have no effect on exemptions from taxation granted

under this Agreement with respect to property of Owners other than such defaulting Owner(s). In

addition to the written notice provided to the defaulting Ownero the City also shall provide notice

of any material failure pursuant to this Section 13 to the lender or lenders designated in writing by

the Company to the City. The City hereby agrees that any cure performed by such lender or lenders

within the time period provided in this Section 13 shall be treated as if the cure was performed by

the defaulting Owner.

14. Approval by the City. The Owners and the City acknowledge that this Agreement

must be approved by formal actions of the legislative authority of the City as a condition for this

Agreement to take effect. This Agreement takes effect upon such approval. Because this

Agreement was approved by Ordinance No.
be effective immediately upon its execution.

2021, this Agreement shal Ion

15. Non-Discriminatory Hiring. By executing this Agreement, the Owners are

committing to following non-discriminating hiring practices, acknowledging that no individual
may be denied employment solely on the basis of race, religion, sex, disability, color, national

origin, or ancestry.

16. Revocation of Exemptions. Exemptions from taxation granted under this

Agreement shall be revoked with respect to an Owner if it is determined that such violating Owner,

any successor enterprise to such violating Owner, or any related member of such violating Owner
(as those terms are defined in division (E) of Section 3735.67I of the Ohio Revised Code) has

violated the prohibition against entering into the Agreement under Division (E) of Section

3735.671or Section 5709.62 or 5709.63 of the Ohio Revised Code prior to the time prescribed by
that division or either of those sections. Any such revocation, as provided in this Section, shall

have no effect on exemptions from taxation granted under this Agreement with respect to property

of Owners other than such violating Owner(s).

17. Transfer and/or Assignment; Release from Liability.

A. Except as provided below, this Agreement and the benefits and obligations thereof

are not transferable or assignable without the express, written approval of the City, which approval

shall not be unreasonably withheld or delayed. The City hereby approves transfer and/or

assignment of this Agreement, in whole or in part, and the benefits and obligations hereof to (i)
any entity related to, affiliated with or under common control with the Company (including but

not limited to subsidiaries and/or affiliates); (ii) a lender in connection with the Company obtaining

financing related to the Project; andlor (iii) successor entities to the Company as a result of a
consolidation, reorganization, acquisition or merger. For assignments that do not fall within (i) -
(iii) above, the Company shall provide the City with a written request for the assignment, and the

City shall use its best efforts to provide approval for any such assignments that is effective no later

than 30 days after the receipt of notice from the Company.

B. As a condition for to the right to receive tax exemptions as set forth in this

Agreement, each assignee shall execute and deliver to the City an Assignment and Assumption

Agreement (the "Assumption Agreement") in substantially one of the forms attached hereto as

6
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Exhibit B.l and Exhibit B.2, wherein such assignee (i) assumes all obligations of the Company
under this Agreement with respect to the applicable portion of the Project Site, and (ii) certifies to
the validity, as to the assignee, of the representations, warranties and covenants contained herein
and in the Assumption Agreement. Upon the receipt by the City of such Assumption Agreement,
as to the applicable portion of the Project Site, the assignee shall have all entitlements and rights
to tax exemptions, and obligations, as an o'Owner" under this Agreement, in the same manner and
with like effect as if the assignee had been the original Owner and a signatory to this Agreement.
The City agrees to execute each such Assumption Agreement upon approval (if required) and to
deliver an original thereof to the assignee.

C. As used herein, "Prior Owner" means, as of any point in time, any person or entity
which shall have been, but is not then, the person or entity in control of the Project Site, or any
portion thereof, as owner. Upon execution and approval (if required) of the Assumption
Agreement, each Prior Owner will be released from liability for any defaults occurring after the
date of the change in ownership or control by which that Prior Owner became a Prior Ownero as
such change is reflected in the Assumption Agreement.

18. Counterparts. This Agreement may be executed in two or more counterparts, each
of which shall be deemed to be an original, but all of which together shall constitute one and the
same Agreement.

19. Severabilityl Construction; Headings. If any provision of this Agreement or the
application of any such provision to any such person or any circumstance shall be determined to
be invalid or unenforceable, then such determination shall not affect any other provision of this
Agreement or the application of such provision to any other person or circumstanceo all of which
other provisions shall remain in full force and effect. If any provision of this Agreement is capable
of two constructions one of which would render the provision valid, then such provision shall have
the meaning which renders it valid. The captions and headings in this Agreement are for
convenience only and in no way define, limit, prescribe or modifu the meaning, scope or intent of
any provisions hereof.

20. Validity. The Owners and the City covenant and agree that they are prohibited from
challenging the validity of this Agreement or the CRA. In that regard, the Owners and the City
waive any defects in any proceedings related to the CRA or this Agreement. If the validity of the
CRA or this Agreement is challenged by any entity or individual, whether private or public, the
Owners and the City shall advocate diligently and in good faith in support of the validity of the
CRA and this Agreement.

21. Modifications. If notwithstanding Section l7 of this Agreement, it becomes
necessary to modi$i the terms of this Agreement to reflect the exact legal and financing structure
used by the Owners in developing, equipping and operating the Project, the Owners shall request
an amendment to this Agreement, which the City shall not unreasonably reject or delay.

22. Notices. Any notices, statements, acknowledgements, consents, approvals,
certificates or requests required to be given on behalf of any party to this Agreement shall be made
in writing addressed as follows and sent by (i) registered or certified mail, return receipt requested,

7
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and shall be deemed delivered when the return receipt is signed, refused or unclaimed, or (ii) by

nationally recognized overnight delivery courier service, and shall be deemed delivered the next

business day after acceptance by the courier service with instructions for next-business-day

delivery:

If to the City, to:

City Administrator
City of Pataskala, Ohio
621W. Broad Street
Pataskala, OH43062

With a copy to:

If to the Company, to:

Jeb Brees, Principal
TPA Group,LLC
lTT6Peachtree St., NW, Suite 100

Atlanta, GA 30309

With a copy to:

Chris L. Connelly, Esq.

Taft Stettinius & Hollister LLP
65 E. State Street, Suite 1000

Columbus, OH43215

or to any such other addresses as may be specified by any pa{t, from time to time, by prior written
notification.

23. R.C. Section 9.66 Covenants. Each of the Owners affirmatively covenants that it
has made no false statements to the State or any local political subdivision in the process of
obtaining approval of the CRA tax exemptions; and that it does not owe: (i) any delinquent taxes

to the State or a political subdivision of the State; (ii) any moneys to the State or a State agency

for the administration or enforcement of any environmental laws of the State; and (3) any other

moneys to the State, a State agency or a political subdivision of the State that are past due, whether

the amounts owed are being contested in a court of law or not. If any representative of any of the

Owners has knowingly made a false statement to the State or any local political subdivision to

obtain the CRA tax exemptions, such Owner shall be required to immediately return all benefits

received by it under this Agreement pursuant to R.C. Section 9.66(C)(2) and such Owner shall be

8
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ineligible for any future economic development assistance from the State, any State agency or a
political subdivision pursuant to R.C. Section 9.66(CX1). Any person who provides a false
statement to secure economic development assistance may be guilty of falsification, a
misdemeanor of the first degree, pursuant to R.C. Section 292I.I3(D)(1), which is punishable by
a fine of not more than $ 1 ,000 and/or a term of imprisonment of not more than six months. Any
such requirement to retum benefits under this Agreement, and/or ineligibility for future economic
development assistance, as provided in this Section, shall have no applicability to nor effect on
Owners other than such violating Owner(s).

24. Annual Fee. The Company, on behalf of all of the Owners, shall pay an annual fee
equal to $2,500. The fee shall be paid by the Company to the City once per year, on or after July
lstof each year this Agreement is in effect, within thirty (30) days of receipt of an invoice from
the City. This fee shall be deposited in a special fund created for such pu{pose and shall be used
exclusively for the purpose of complying with R.C. Section3735.672 and by the Council created
under R.C. Section 5709.85 exclusively for the purposes of performing the duties prescribed under
that Section.

25. Termination. This Agreement shall be in full force and effect until December 31
of the last tax year in which exemptions can be claimed pursuant to Section 6 of this Agreement,
after which this Agreement and the obligations of all parties hereto shall terminate.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by their duly

authorized representatives to be effective as of 2020

crTY oF PATASKALA, OHIO

PrintName

Title

APPROYED AS TO FORM:

City Director of Law

TPA GROUP, LLC, a Georgia limited liability company

PrintName:

Title:

By

29192540v1
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STATE OF _,
COUNTY OF

STATE OF _,
COUNTY OF

The notarial act certified hereby is an acknowledgement. No oath or affirmation was administered
to the signer with regard to the notarial act certified to hereby.

The foregoing instrument was signed and acknowledged before me this _ day of _,
the _ of the City of Pataskala, Ohio, a political

-, 
bY

subdivision of the state of ohio, on behalf of the political subdivision.

Notary Public

SS:

SS

The notarial act certified hereby is an acknowledgement. No oath or affirmation was administered
to the signer with regard to the notarial act certified to hereby.

The foregoing instrument was signed and acknowledged before me this _ day of

-, 

bY the of TPA Group, LLC, a Georgia limited liability
company, on behalf of the limited liability company.

Notary Public

[Note: A copy of this Agreement must beforwarded to the Ohio Development Services Agency
by the City withinJifteen (15) days of execution.J
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APPROVAL OF BOARD OF EDUCATION

The Board of Education of the Licking Heights Local School District approves this Community

Reinvestment Area Agreement.

BOARD OF EDUCATION OF THE
LICKING IIEIGHTS LOCAL SCHOOL DISTRICT

PrintName:

Title

Date

29192540v1
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EXHIBIT A
TO COMMUNITY REINVESTMENT AREA AGREEMENT

Map and Description of Project Site

The Project Site is the real estate situated in the City of Pataskala, County of Licking and State of
Ohio consisting of the tax year 2020 parcelnumber(s) listed below (and including any subsequent
combinations and/or subdivisions of the current parcel numbers), depicted on the map and
described on the legal description attached hereto:

IADDI
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EXHIBIT 8.1
TO COMMUNITY REINVESTMENT AREA AGREEMENT

[Form of Assumption Agreement - Initial Assignment Intra-Affiliated Group or to Third
Partyl

PARTIAL ASSIGNMENT A}[D ASSUMPTION AGREEMENT

This PARTIAL ASSIGNMENT AND ASSUMPTION AGREEMENT (the "Agreement'o)

is made and entered into by and between the City of Pataskala, Ohio, a political subdivision of the

State of Ohio (the ooCity"); (the "Company") anda

a (the "Successor").

Except as otherwise provided herein, capitalized terms used herein shall have the same meanings

as in the Community Reinvestment Area Agreement between TPA Group, LLC ("TPA") and the

City, made effective (the "CRA Agreement,") a copy of which is attached

hereto as Exhibit A and incorporated herein.

WITNESSETH:

WHEREAS, the City, by Ordinance No. adopted by City Council on

(the "Ordinance"), designated the area specified in the Ordinance as the

Community Reinvestment Area (the "CRA") pursuant to Ohio Revised Code

("R.C.") Sections 3735.65 through 3735.70 (the "CRA
exemption for the construction of new structures and the

Acf'), and authorized real property tax
remodeling of existing structures in the

CRA in accordance with the CRA Act; and

WHEREAS, City Council, by Ordinance No. 

-, 

adopted approved

the terms of the CRA Agreement and authorized its execution by the City; and

WHEREAS, on TPA and the City entered into the CRA Agreement,

concerning the development of a master plan-based industrial park by construction of new

buildings with related site improvements, at the Project Site as defined in the CRA Agreement (as

particularly described in Exhibit A to the CRA Agreement); and

WHEREAS, by virtue of that certain dated as of
20_ (the "Transfer Instrument"), a copy of which is attached hereto as Exhibit

B and incorporated herein, the Successor has succeeded on 20 (the

"Transfer Date") to the interest of the Company (or a successor to the Company) in all or part of
the Project Site or a Building at the Project Site (such transferred property may be refened to

hereinafter as the 'oTransferred Property"); the Transferred Property acquired by the Successor

identified in the Transfer Instrument; and

ls

WHEREAS, the Successor wishes to obtain the benefits of the CRA Agreement with

respect to the Transferred Property, and, as agreed in the CRA Agreement, the City is willing to

make these benefits available to the Successor on the terms set forth in the CRA Agreement.

I4
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WHEREAS, this Agreement is being made in accordance with Section 17 of the CRA
Agreement;

NOW' THEREFORE, in consideration of the circumstances described above, the
covenants contained in the CRA Agreement, and the benefit to be derived by the Successor from
the execution hereof the parties hereto agree as follows:

l. From and after the Transfer Date, the Company hereby assigns (a) all of the
obligations, agreementso covenants and restrictions set forth in the CRA Agreement to be
performed and observed by the Owners with respect to the Transferred Property, and (a) all of the
benefits of the CRA Agreement with respect to the Transferred Property. From and after the
Transfer Date, the Successor hereby (i) agrees to be bound by, assume and perform, or ensure the
performance of all of the obligations, agreements, covenants and restrictions set forth in the CRA
Agreement to be performed and observed by the Owners with respect to the Transferred Property;
and (ii) certifies to the validity, as to the Successor as of the date of this Agreement, of the
representations, warranties and covenants made by the Owners that are contained in the CRA
Agreement. Such obligations, agreements, covenants, restrictions, and warranties include, but are
not limited to, those contained in the following Sections of the CRA Agreement: Section 5
(ooProvision of Information'o), Section 9 ("Payment of Non-Exempt Taxes"), Section 12
("Certification as to No Delinquent Taxes")o and Section 23 ("R.C. Section 9.66 Covenants").

3. The City acknowledges through the Transfer Date, that the CRA Agreement is in
full force and effect, and hereby waives any and all failures by the Company, TPA, any Occupant,
or anyone else with regard to compliance with the obligations of the CRA Agreement and the
Transferred Property through the Transfer Date.

3. The Successor further certifies that, as of the date it is executing this Agreement
and as of the Transfer Date, as required by R.C. Section 3735.671(E), (i) the Successor is not a
party to a prior agreement granting an exemption from taxation for a structure in Ohio, at which
structure the Successor has discontinued operations prior to the expiration ofthe term ofthat prior
agreement and within the five years immediately prior to the date of this Agreement, (ii) nor is
Successor a oosuccessor" to, nor "related member" of a party as described in the foregoing clause
(i). As used in this paragraph, the terms "successor" and "related member" have the meaning as
prescribed in R.C. Section 3735.671(E).

4. The City agrees that, from and after the Transfer Date, with respect to the
Transferred Property the Successor has and shall have all entitlements and rights to tax exemptions,
and obligations, as an "Owner" underthe CRA Agreement, in the same manner and with like effect
as if the Successor had been an original signatory to the CRA Agreement.

5. The parties acknowledge and agree that from and after the Transfer Date, to the
extent provided by Section l7(B) of the CRA Agreement, the Company and TPA are released
from any and all liability under the CRA Agreement with respect to the Transferred Property

29192540v1
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6. Notices to the Successor with respect to the CRA Agreement shall be given as

stated in Section 22thereof, addressed as follows:

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by

their duly authorized representatives to be effective as of 20

CITY OF PATASKALA, OHIO

PrintName:

Title:

APPROVED AS TO FORM:

City Director of Law

COMPAI\Y

PrintName:

Title:

SUCCESSOR

a

PrintName:

Title:

a

By

29192540v1
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EXHIBIT A
TO ASSUMPTION AGREEMENT

Copy of CRA Agreement

(attached hereto)

EXHIBIT B
TO ASSUMPTION AGREEMENT

Copy of Instrument Conveying the Transfered Property

(attached hereto)

29192540v1
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EXHIBIT B.2
TO COMMUNITY REINVESTMENT AREA AGREEMENT

[Form of Assumption Agreement-Third Partyl

PARTIAL ASSIGNMENT AI\D ASSUMPTION AGREEMENT

This PARTIAL ASSIGNMENT AND ASSUMPTION AGREEMENT (thcOOAgTEEMENt,,) iS MAdC

and entered into by and between the City of Pataskala, Ohio (the "City");
a (the ooCompany") and a (the

'osuccessor"). Except as otherwise provided herein, capitalized terms used herein shall have the

same meanings as in the Community Reinvestment Area Agreement between TPA Group, LLC, a
limited liability company ('.TPA"), predecessor-in-interest to the Company, and the

City, -"de effective (the "CRA Agreement,") a copy of which is attached

hereto as Exhibit A and incorporated herein.

WITNESSETH:

WHEREAS the City, by Ordinance No. adopted by City Council on

(the "Ordinance"), designated the area specified in the Ordinance as the

Community Reinvestment Area (the .'CRA") pursuant to Ohio Revised Code

CRA in accordance with the CRA Act; and

WHEREAS, City Council, by Ordinance No adopted

approved the terms of the CRA Agreement and authorized its execution by the City; and

WHEREAS, on TPA and the City entered into the CRA

("R.C.") Sections 3735.65 through 3735.70 (the "CRA
exemption for the construction of new structures and the

Agreement, concerning the development of a master plan-based industrial

new buildings with related site improvements, at the Project Site as defined

(as particularly described in Exhibit A to the CRA Agreement); and

WHEREAS, by virtue of that certain

,20-, the Company succeeded on

TPA in and to that certain portion of the Project

Act"), and authorized real property tax
remodeling of existing structures in the

park by construction of
in the CRA Agreement

dated as of
20 to the interest of

Site hereinafter defined as the Transferred

dated as of

Property; and

WHEREAS, bY virtue of that certain Partial Assignment and Assumption Agreement

dated as of 20 (the "Initial Assignment"), a copy of which is attached hereto

as Exhibit B and incorporated herein, the Company succeeded on the Transfer Date to the interest

of TPA in and to the CRA Agreement with respect to the Transferred Properly; and

WHEREAS, by virtue of that certain
(the'oTransfer Instrumenf'), a copy of which is affached hereto as Exhibit20

C and incorporated herein, the Successor has succeeded on

29192540v1
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"Transfer Date") to the interest of the Company (or a successor to the Company) in all or part of
the Project Site or a Building at the Project Site (such transfened property may be referred to
hereinafter as the "Transferred Property"); the Transferred Property acquired by the Successor is
identified in the Transfer Instrument; and

WHEREAS, the Successor wishes to obtain the benefits of the CRA Agreement with
respect to the Transferred Property, and, as agreed in the CRA Agreement, the City is willing to
make these benefits available to the Successor on the terms set forth in the CRA Agreement; and

WHEREAS, this Agreement is being made in accordance with Section 17 of the CRA
Agreement;

NOW' THEREFORE, in consideration of the circumstances described above, the
covenants contained in the CRA Agreement, and the benefit to be derived by the Successor from
the execution hereof, the parties hereto agree as follows:

l. From and after the Transfer Date, the Company hereby assigns (a) all of the
obligations, agreementso covenants and restrictions set forth in the CRA Agreement to be
performed and observed by the Owners with respect to the Transferred Property, and (a) all of the
benefits of the CRA Agreement with respect to the Transferred Property. From and after the
Transfer Date, the Successor hereby (i) agrees to be bound by, assume and performo or ensure the
performance of, all of the obligations, agreements, covenants and restrictions set forth in the CRA
Agreement to be performed and observed by the Owners with respect to the Transferred Property;
and (ii) certifies to the validity, as to the Successor as of the date of this Agreement, of the
representations, warranties and covenants made by the Owners that are contained in the CRA
Agreement. Such obligations, agreements, covenants, restrictions, and warranties include, but are
not limited to, those contained in the following Sections of the CRA Agreement: Section 5
("Provision of Information"), Section 9 ("Payment of Non-Exempt Taxes"), Section 12
("Certification as to No Delinquent Taxes"), and Section 23 ("R.C. Section 9.66 Covenants").

2. The City acknowledges through the Transfer Date, that the CRA Agreement is in
full force and effect, and hereby waives any and all failures by the Company, TPA, any Occupant,
or anyone else with regard to compliance with the obligations of the CRA Agreement and the
Transferred Property through the Transfer Date.

3. The Successor further certifies that, as of the date it is executing this Agreement
and as of the Transfer Date, as required by R.C. Section 3735.671(E), (i) the Successor is not a
party to a prior agreement granting an exemption from taxation for a structure in Ohio, at which
structure the Successor has discontinued operations prior to the expiration of the term of that prior
agreement and within the five years immediately prior to the date of this Agreement, (ii) nor is
Successor a "successor'o to, nor'orelated member" of, aparty as described in the foregoing clause
(i). As used in this paragraph, the terms oosuccessor" 

and "rclated member" have the meaning as
prescribed in R.C. Section 3735.671(E).

4. The City agrees that, from and after the Transfer Date, with respect to the
Transferred Property the Successor has and shall have all entitlements and rights to tax exemptions,

29192540v1

t9



By:

DRAFT - 4/7/2021

and obligations, as an ooOwner" under the CRA Agreement, in the same manner and with like effect

as if the Successor had been an original signatory to the CRA Agreement.

5. The parties acknowledge and agree that from and after the Transfer Date, to the

extent provided by Section 17(B) of the CRA Agreement, the Company and TPA are released

from any and all liability under the CRA Agreement with respect to the Transferred Property.

6, Notices to the Successor with respect to the CRA Agreement shall be given as

stated in Section 22thereof, addressed as follows:

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by

their duly authorized representatives to be effective as of 20

crrY oF PATASKALA, OHIO

PrintName:

Title

APPROVED AS TO FORM:

City Director of Law

COMPAI\Y

By:

PrintName

Title:

SUCCESSOR

a

29192540v1
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Print Name

Title:
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EXHIBIT A
TO ASSUMPTION AGREEMENT

Copy of CRA Agreement

(attached hereto)

EXIIIBIT B
TO ASSUMPTION AGREEMENT

Copy of the Initial Assignment

(attached hereto)

EXHIBIT C
TO ASSUMPTION AGREEMENT

Copy of Instrument Conveying the Transferred Property

(attached hereto)
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