GROVE CITY, OHIO COUNCIL
LEGISLATIVE AGENDA

June 03, 7019 6:00 - Caucus 7:0N — Reg Mzet,
PRESEN1ATTTONS: >peedway Staffing Proclamation
LANDS: Mr. Schottke
Ordinance C-23-19  Authorize a Development Agreement and an Infrastructure Agreement with Townsend
Construction Company concerning the Redevelopment of approximately 212 acres of Real
Property located in the City. Second reading and public hearing.

Ordinance C-24-19  Authorize the City Administrator to enter into an Agreement for the Construction and
Maintenance of a New Railroad Crossing with the Indiana & Ohio Railway Company.
Second reading and public hearing.

Ordinance C-?5-19  Authorize the City Administrator to enter into an Agreement Granting a Temporary
Easement with Mark and Colleen Haughn. Second reading and public hearing.

Resolution CR-24-19 Make certain findings required under ORC Chapter 349 and Setting a Date for the
required Public Hearings to Establish a New Community Authority.

Resolution CR-25-19 Set forth, as required by Section 709.031 of the Ohio Revised Code the Municipal
Services that can be furnished to 0.905 acres located North of Big Run Road and
East of Demorest Road in Jackson Township upon its Annexation to the City.

FINANCE: Ms. Houk
Ordinance C-21-19  Amend Section 139.05 of the Codified Ordinances of the City of Grove City titled
‘ Bidding Purchases and Procedures. Second reading and public hearing.

Ordinance C-26-19  Providing for the Issuance and Sale of Bonds in the maximum principal amount of $5,900,000.00 for
the purpose of paying the costs of Refunding Bonds previously issues by the City for the purpose of
widening, reconstructing, and improving State Route 665 between North Meadows Drive and
Hoover Road, including the intersections therewith, with related signage and striping, leisure path,
drainage, utility relocation, and site improvements, paying engineering, design and legal expenses
related thereto. First reading.

Ordinance C-27-19  Providing for the Issuance and Sale of Bonds in the maximum principal amount of $3,200,000.00 for
the purpose of paying the costs of improving the City’s roadway infrastructure system by
constructing and improving Seeds Road, South Meadows Drive and Enterprise Parkway between
certain termini, including but not limited to widening, excavating, grading and paving, installing
storm sewer, sanitary sewer and water improvements, street lighting, conduit, curbs and gutters,
sidewalks, trails connections, signage, landscaping, and erosion control, together with all related and
necessary appurtenances thereto. First reading.

Ordinance C-28-19  Providing for the Issuance and Sale of Bonds in the maximum principal amount of $5,000,000.00 for
the purpose of paying the costs of various public infrastructure improvements necessary to facilitate
the redevelopment of the former Beulah Park Racetrack site including, but not limited to, site
preparation, paving, installing storm sewer, sanitary sewer and water improvements, street lighting,
curbs and gutters, sidewalks, bike paths, signage, landscaping and park improvements, together with
all related and necessary appurtenances thereto. First reading.

Ordinanre €-2G-19  Declaring the Improvements to Certain Parcels of Real Property in the City to be a Public Purpose
. and Exempt from Taxation pursuant to ORC 5709.40(B); Providing for the Collection and Deposit
of Service Payments in lieu of taxes and specifying the purposes for which those service payments
may be expended; Requiring the Distribution of the applicable portion of those Service Payments to
the South-Western School District; and Establishing a Tax Increment Equivalent Fund for the
deposit of the remainder of those service payments. First reading.

ON FILE: Minutes of: 05/06 Council Meeting; 05/07 Planning Commission Meeting
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Originated By:Mr. Boso 2nd Reading:_oé;/gal9
Sponsor: Mr. Schottke Passed: Rejected:
Emergency: 30 Days: Codified:  Code No:
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ORDINANCE C-23-19

TO AUTHORIZE A DEVELOPMENT AGREEMENT AND AN INFRASTRUCTURE
AGREEMENT WITH TOWNSEND CONSTRUCTION COMPANY, CONCERNING THE
REDEVELOPMENT OF APPROXIMATELY 212 ACRES OF REAL PROPERTY LOCATED IN THE CITY

WHEREAS, Townsend Construction Company, an Ohio corporation desires to redevelop approximately
212 acres of real property in the City, commonly known as the Beulah Park; and

WHEREAS, the Developer intends to cause the construction of mixed-use improvements consisting of
approximately 389 apartment units, 110 ranch-style condominiums, 70 townhom tyle condominiums, 266
single family homes and an assisted and independent living facility on the Site; and

WHEREAS, over $30 million of public infrastructure improvements are anticipated to be necessary to
fully develop the Site and Project; and

WHEREAS, the Developer has requested certain incentives to enable the development of the Public
Infrastructure, including a 30 year, 100% tax increment financing exemption with make-whole payments to the
Southwestern City School District pursuant to Section 5709.40(B) of the Revised Code and the creation of a
new community authority pursuant to Chapter 349 of the Revised Code; and

WHEREAS, the City and the Developer desire to enter into a Development Agreement and an
Infrastructure Agreement to define the terms of the incentives and to provide for the construction of the Public
Infrastructure.

NOW, THEREFORE, BE IT ORDAINED BY THE COUNCIL OF THE CITY OF GROVE CITY,
STATE OF OHIO, THAT:

SECTION 1. Development Agreement. The City Administrator, on behalf of the City, is hereby
authorized to enter into the Development Agreement for the Project in substantially the form presently on file with
the Clerk of Council, along with any changes or amendments thereto not inconsistent with this ordinance and not
substantially adverse to the City and which shall be approved by the City Administrator, provided that the
approval of such changes and amendments thereto by the City Administrator, and the character of those changes
and amendments as not being substantially adverse to the City, shall be evidenced conclusively by the City
Administrator’s execution and delivery thereof.

SECTION 2. Infrastructure Agreement. The City Administrator, on beh: " of the City, is hereby
authorized to enter into the Infrastructure Agreement for the Project in substantially the form presently on file with
the Clerk of Council, along with any changes or amendments thereto not inconsistent with this ordinance and not
substantially adverse to the City and which shall be approved by the City Administrator, provided that the
approval of such changes and amendments thereto by the City Administrator, and the character of those changes
and amendments as not being substantially adverse to the City, shall be evidenced conclusively by the City
Administrator’s execution and delivery thereof.




SECTION 3. Further Authorizations. The Mayor, City Administrator, the Finance Director and other
appropriate officers of the City are each individually authorized to execute such other agreements and instruments
and to take all actions as may be necessary to implement this ordinance and the transactions contemplated herein
and in the Development Agreement and the Infrastructure Agreement.

SECTION 4. This Ordinance shall take effect at the earliest opportunity allowed by law.

Steve Robinette, President of Council

Passed:

Richard L. Stage, Mayor
Effective:
Attest:

Tami K. Kelly, NMC, Clerk of Council
I certify that this
Ordinance is correct as to form.

Stephen J. Smith, Directo >t Law
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DEVELOPMENT AGREEMENT

This Development Agreement (the “Agreement”) is made and entered into to be effective as of
the day of May, 2019 (the “Effective Date”), by and between Townsend Construction
Company, an Ohio corporation, with address at 250 E. Broad Street, Suite 1100, Columbus, Ohio
43215 (the “Developer”) and the City of Grove City, Ohio, a municipal corporation duly
organized and validly existing under the Constitution and Laws of the State of Ohio and its City
Charter with address at 4035 Broadway, Grove City, Ohio 43123 (the “City™).

1. Background

A. Developer is currently in contract to purchase from GC Beulah Park Investments,
LLC, the current fee owner, approximately 212 acres of land in ** e City of Grove
City, commonly known as the Beulah Park Property. As part o he development
of the Property, Developer shall oversee improvements and ongoing management
to such land, and subsequently thereafter transfer portions of such land to the City
as Developer deems necessary to expediently and economically proceed with the
development, including all requirements hereunder.

B. GC Beulah Park Investments, LLLC delivered a deed to the 14.71 acres of land
comprising the stream corridor running through the Beulah Park Property dated
December 28, 2017, to the City. Developer will deed an add onal thirty plus
(30+) acres to the City for the “Park™ as defined in Section . A(l)(a)(i), and
approximately nine and one half (9.5) acres of land adjacent to tt._ stream corridor
leaving approximately one hundred fifty eight (158) acres ¢ land generally
depicted on Exhibit 1, attached hereto (the “Property”).

C. Developer desires that the Park and the Property be developed as zoned for a mix
of uses but primarily for residential and residential-related uses, including public
active recreational and passive park purposes (the “Development™).

D. Developer and City seek to highlight the historic significance o the Property as
the former location of the Beulah Park horse race track througt levelopment of
the Park, the creation and preservation of entrance features, fencing, landscaping
and other features to be created on the Park and the Property.

E. City further desires that certain public roadways and bikeways/pedestrian paths be
extended through the Park and the Property, connecting to existing public ways
located at the perimeter of the Property.

F. Developer and City collectively seek to achieve an urban, central city
development that blends with and contributes to Grove City’s Central Business
District and consistent with that goal, the City Council, on May 7, 2018, adopted
Ordinance C-24-18 approving a zoning change for the Property to Planned Unit
Development — Commercial (“PUD-C”) and the Planned Unit Development —
Residential (“PUD-R™) zoning classifications (collectively the “Zoning”). The
text for the Zoning is attached as Exhibit 2.
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Developer and City acknowledge that to achieve their collective vision for the
Park and the Property and its positive impact on the Central Business District and
the neighborhoods surrounding the Property, significa infrastructure
improvements will have to be constructed by the Developer anc he City and the
private development of the Property must occur in compliance w 1 the Zoning.

Developer and City enter into this Agreement to address the infrastructure
obligations and the financing of that infrastructure and other matters set forth
herein.

Terms and Conditions

Now THEREFORE for ten dollars ($10.00) and other good and valua 2 consideration,
the receipt and sufficiency of which are hereby acknowledged, the Ci., and Developer
hereby agree to the foregoing Background which is expressly incorporated into the Terms
and Conditions as though fully set forth herein and to the following:

A.

Infrastructure: The anticipated infrastructure improvements include roadways,
sidewalks, bike paths, water and sanitary sewer extensions, storm water, street
lighting, park and roadway earthwork, entrance features, the memorial garden and
the development of the Park (collectively the “Infrastructure”). The Infrastructure
is further designated as on-site infrastructure which includes all infrastructure set
forth in 1 (a) of this Section Il A (the “On-Site Infrastructu ™), and off-site
infrastructure which includes all infrastructure set forth in 1 (b) . [ this Section 11
A (the “Off-Site Infrastructure™). The obligations of the Developer and the City
relative to specific items of infrastructure are as follows:

(D Developer’s Obligations: Developer is responsible for the construction of
all On-Site Infrastructure and certain Off-Site Infrastructure.

(a) On-Site Infrastructure: In addition to those On-Site Infrastructure
items necessary to serve the development of the 'roperty for the
uses permitted by the Zoning, Developer shall be responsible for
the following:

(1) Developer has demolished and graded the Open Space/Park
“P1” (the “Park™) as depicted on the Beulah Park Subarea
Plan attached hereto as Exhibit 3 (the “Subarea Plan™), and
will construct a decorative pond as part of a multi-parcel
detention basin. Said pond shall be designed to meet or
exceed the City’s Tier 1 pond design standards set forth in
the City’s Stormwater Design Manual.

(i)  Construction of the multi-use path as depicted on the
Subarea Plan. Note: The multi-use path “‘ong Southwest
Boulevard shall be designed to utilize exis g right-of-way
and stream crossing to eliminate the need for a separate




(b)

(iii)

(iv)

V)

(vi)

bridge structure. Alignment and require’ srotection from
roadway traffic will be engineered with  adway plans as
defined in A. (1) (b) (ii) below.).

Construction and maintenance of a memorial garden in the
Park.

Construction of various entrance features at roadway
entrances to the Property and at Park entrances.

The extension of an 18-inch sanitary sewer line from
Southwest Boulevard, under the railroad tracks, to the
Property.

Soft costs associated with the design and i slementation of
items (i), (i1), (iii), (iv) and (v) of this Sect._.1 A (1) (a).

Oft-Site Infrastructure: Developer shall be responsible for the
following,Off-Site Infrastructure:

()

The widening of Southwest Boulevard to five (5), eleven
foot lanes, with two through lanes in eac direction and a
center two-way left turn lane along the Property’s
Southwest Boulevard frontage as depictc  on Exhibit 3.
This  shall  include  street lighting,  pavement
widening/reconstruction  (to  support the pavement
widening), and a 1.5” overlay (and milling where
applicable) of the remaining pavement. The existing
pavement of Southwest Boulevard shall be saw-cut at least
1.0° into the full depth section to ensure that the new
pavement adequately joins with the exicting pavement.
The locations of the new saw-cut limits sh  be determined
by pavement cores to verify pavement composition. Final
design of roadway and alignment within 1 ht of way will
be determined during final engineering and as approved by
the City. The entirety of Southwest Boulevard within the
limits of the pavement widening, shall be overlaid with
asphalt and striped - to reflect lanes, turn lanes and curbed
median areas.  Street lights shall be installed along
Southwest Boulevard and be engineered to illuminate the
roadway to industry standards (typically 0.6-0.9 fi-candle
for a collector roadway with a 4 to 1 uniformity — see e.g.
page 36 of Project 2020 Lighting Columbus by Ralph &
Curl Engineers at

generally




(2)

as located on the Southwest Boulevard Plan attached as
Exhibit 4, with fixtures and poles set forth in C-GC-95.
Street Lighting Tear Drop Street Light Pole. Guard rails
shall be installed per the current editions of the ODOT
Location and Design Manual Vol. 1 and the AASHTO
Roadside Guide.

Developer shall commence the improvements to Southwest
Boulevard along with the signal modification and signal
installation set forth in section (iii) below after the 2020
Parade of Homes event but no later than April of 2021.

(ii) Modifications of the signal heads on the existing traffic
signals and appurtenances at Southwest Boulevard and
Street E and the installation of a tral ¢ signal at the
intersection of  Southwest Boulevard and the
Development’s Street A. shall be completed by Developer
to meet City’s and industry standards to accommodate the
traffic from the Development. .

(iii)  Soft costs associated with design and implementation of
items (i), (i) and (iii) of this Section A (1) (b).

(iv) At such time that the Developer commences the extension
of Park Street through the Property to Demorest Road,
Developer shall pay to the City One Hundred Eighty
Thousand Dollars ($180,000) which funds shall be used by
the City for the improvement of that portion of Demorest
Road between Southwest Boulevard, south to the south
boundary of the Property along Demorest Road. Developer
shall also deed to the City land along the Property’s
Demorest Road frontage measuring forty feet (40°) from
the centerline of Demorest Road for the City’s future
widening of Demorest Road.

City’s Obligations: City is responsible, at the Cit ; sole cost and
expense, for the construction of the extension of Colibus Street west
from its current terminus, across the railroad tracks anc nto the Property
(as further depicted on the Subarea Plan) (the “Columbus Street
Extension™). The City shall use its good faith efforts to cause the
construction of the Columbus Street Extension to be substantially
completed and open for public traffic simultaneously with Developer’s
completion of Street A from west of the railroad tracks to Southwest
Boulevard as depicted on the Subarea Plan.

Financing: The Property is located within a pre-1994 Community Reinvestment
Area (“CRA™) and is eligible for a 100%, 15-year real property tax exemption for




new construction within the CRA. The Developer agrees to petition for the
establishment of a New Community Authority under Chapter 349 of the Ohio
Revised Code (the “NCA™) with the intent of causing certaii future property
owners within the Property to pay a community development charge (the
“Charge™) as further described in Exhibit 6. The annual Charge will be adequate
to pay 100% of the debt service for obligations issued to finance approximately
$19,000,000 of On-Site Infrastructure (the “Phase 1 Improvements™). The
$19,000,000 of Phase 1 Improvements are expected to be funded by
approximately (1) $5,000,000 of tax-exempt bonds issued by the Columbus-
Franklin County Finance Authority’s (“CFCFA”) Central Ohio Regional Bond
Fund which has a A- investment grade rating from S&P Global (the “CFCFA
Bond Fund Bonds™) (2) $4,000,000 of tax-exempt bonds issued by another Ohio
Port Authority (the “Other Port Authority Bonds ”) and (3) § 100,000 of tax-
exempt General Obligation bonds issued by the City of Grove City (the “GO
Bonds™). Together these three bond issues will be known as the “Senior Bonds™.
The terms, security, and repayment obligation for the repaym t of the Senior
Bonds shall be consistent with the requirements of this Agreeme and shall be set
forth in the term sheets prepared by the Developer and approved by the City
(collectively, the “Financing Term Sheets”). In addition, the CFCFA will issue
approximately $5,000,000 of tax-exempt, non-rated, subordi ted bonds (the
*“Subordinated Bonds™) expected to be purchased by the Deve per and related
investors at or prior to closing the CFCFA Bond Fund Bonds and the Other Port
Authority Bonds. Proceeds of the GO Bonds will be held by the City and
proceeds of the CFCFA Bond Fund Bonds, the Other Port Authority Bonds and
the Subordinate Bonds will be held by the applicable bond trustee pending
disbursement following approval of disbursement requests pursuant to the
Infrastructure Agreement described in Section F. The parties agree that the
proceeds of the GO Bonds or funding provided by the City in advance of the
issuance of the GO Bonds shall be available only for - sts of On-Site
Infrastructure and Off-Site Infrastructure specifically ic_atified in the
Infrastructure Agreement.

The obligations of the City and the Developer in connection with the CRA
exemptions, the establishment of the NCA and the establishment of the TIFs are
described in greater detail in Exhibit 6 attached hereto.

Dedication of Land: Developer agrees to transfer to the City, by eneral warranty
deed, or dedicated by plat, approximately thirty three (33) acres of land for road
right of way and the land comprising the Park. The deed or  t conveying the
Park shall contain the following restrictions and reservations:

(a) The Park can only be used for passive and active recreational public use
and no other municipal uses.

(b) Developer shall reserve the right to create a Beulah Park 1emorial garden
in the Park and the right, but not the obligation, to maintain the memorial
garden for five (5) years.




(c) Developer shall reserve an easement over the Park permitting Developer
to drain storm water from adjacent properties within the Property into the
pond to be constructed in the Park.

(d) Developer shall reserve general utility easements over described portions
of the Park to benefit adjacent properties within the Property.

School Site: The City desires to cause the South-Western City School District
(“the “District™) to construct a middle school on 20 +/- acres of nd (the “*School
Property™) to be located north of Grove City Road between D¢ 1orest Road and
Elm Street. The School Property tentatively includes the southern portion of Sub-
Area “D” as shown on the Subarea Plan. To accommodate the City’s desire to
have a middle school on the School Property, Developer agrees to give to the City
or the District the option to purchase the southernmost portion of Sub-Area “D”,
the equivalent fourteen (14) single family lots, (the “Beulah School Property™) for
Fifty Seven Thousand, Five Hundred Dollars ($57,500) per lot (Eight Hundred
and Five Thousand Dollars ($805,000 for all 14 lots). The option shall be
exercised within three (3) years of the execution of this Agreement by providing
notice as set forth in Section I(15) and closing on the Beulah School Property
within three (3) months thereafter.

Developer’s Representations, Covenants and Warranties: The Developer further
represents, warrants, and covenants that:

(N It is an Ohio corporation duly organized and validly ...isting under the
laws of the State of Ohio and is fully qualified to transact its business in
the State of Ohio;

(2) It is not in violation of or in conflict with any provisions of the laws of the
United States of America or the State applicable to the Developer that
would impair its ability to carry out its obligations contained in this
Agreement;

3) This Agreement has, by proper action, been duly authorized, executed and
delivered by the Developer and all steps necessary to be taken by the
Developer, have been taken to constitute the Agreement »nd the covenants
and agreements of the Developer contemplated her 1 are valid and
binding obligations of the Developer, enforceable in accordance with their
terms;

4) The aggregate value of all building permits submitted *~ connection with
the Development is estimated to be not less than $300,0_),000;

(5) (A) 1t has full power and authority to execute, delive and perform this
Agreement, (B) to the knowledge of the Developer, that execution,
delivery and performance do not and will not violate any provision of law
applicable to the Developer or the Developer’s organizational or operating
agreements, and (C) neither the entering into this agreement nor the







City Covenants and Representations: The City covenants and represents to the
Developer as follows:

(n To the knowledge of the undersigned City officials, neither the entering
into this Agreement nor the performance thereof will constitute a violation
or breach by the City of any contract, agreement, understanding or
instrument to which the City is a party or by which the City is subject or
bound, of any judgment, order, writ, injunction or decree ssued against or
imposed upon them, or will result in the violation of ar applicable law,
order, rule or regulation of any governmental or qi.si-governmental
authority.

(2) To the knowledge of the undersigned City officials, there is no pending
litigation, investigation or claim which affects or which might affect the
City’s performance of this Agreement and there is no threatened litigation,
investigation or claim that affects or that might affect the City’s
performance of this Agreement.

3) Except for actions contemplated by this Agreement, as of the date of the
execution of this Agreement, the undersigned City officials have no
information or knowledge of any change contemplated *1 the applicable
laws, ordinances or restrictions or any judicial or adminis ative action that
would prevent, limit or impede the Developer’s unaertaking of the
Development.

(4) The representations of the City made in this Agreement shall be deemed to
apply as of the date of the execution of this Agreement and such
representations made by the City are made with the knowledge and
expectation that notwithstanding any investigation conducted by or on
behalf of the Developer (except as expressly stated in thi Agreement), the
Developer is placing complete reliance thereon ind that such
representations are to be treated as material to the Developer in entering
into this Agreement and the City further represents that no representation
set forth in this Agreement contains any untrue statement of material fact
or omits to state a material fact necessary in order to make the statement
contained herein not materially misleading or not misl--ding in light of
circumstances under which they are made.

Infrastructure Agreement of On-Site and Off-Site Infrastructur¢ The Developer
shall construct the On-Site and Off-Site Infrastructure pursuant to an
Infrastructure Agreement to be entered into between the Developer and the City
substantially in the form attached hereto as Exhibit 5, which Infrastructure
Agreement provides for the design and construction of the On-Site and Off-Site
Infrastructure, bidding and approval of construction contracts, payment and
performance bond requirements, obtaining the Director of Finance’s approval for
disbursements of proceeds of the Senior Bonds, Subordinate Bonds and any
Additional Bonds (as defined in Exhibit 6), payment of prevailing wage,




inspection and acceptance by the City, warranties and indemnities from the
Developer and construction contractors, and related construction matters.
Disbursements of proceeds of Senior Bonds, Subordinate Bonds and any
Additional Bonds will be subject to achievement of certain Development
milestones as set forth in the Infrastructure Agreement.

H. Remedies:

(h In General. Except as otherwise provided in this Agree~"ent, in the event
of any default in or breach of this Agreement by either p ty hereto, or any
successor to such party, such party (or successor) shall, within fifteen (15)
days of receipt of written notice from the other, proceed *» cure or remedy
such default or breach. In case such action is not take or not diligently
pursued, or the default or breach shall not be cured or ~»medied within a
reasonable time, the aggrieved party may institute su | proceedings as
may be necessary or desirable in its opinion to cure _nd remedy such
default or breach, including, but not limited to, proc dings to compel
specific performance by the party in default or breach f its obligations.
All rights and remedies shall be cumulative and shall 1._: be construed to
exclude any other remedies allowed at law or in equity.

2) Unforeseeable Delay. Neither party shall be consider 1 in breach of its
obligations under this Agreement due to unforeseeabl :auses beyond its
reasonable control and without its fault or negligence ncluding, but not
restricted to, acts of God, acts of the public enemy, s of the Federal
Government, orders of courts, acts of the other p..ty, fires, floods,
epidemics, quarantine restrictions, strikes, freight embargoes, and
unusually severe weather or delays of subcontractors d  to such causes; it
being the purpose and intent of this provision that in the event of the
occurrence of any such unforeseeable delay, the time “>r performance of
the obligations shall be extended for the period of the L. foreseeable delay.
The party seeking the benefit of the provisions of this subsection shall,
within ten (10) calendar days after the beginr1g of any such
unforeseeable delay, have first notified the other part thereof in writing,
and of the cause or causes thereof, and requested : extension for the
period of the unforeseeable delay. With respect to the :veloper, delays or
failures to perform due to lack of funds or the inabilit .0 procure labor or
materials shall not be deemed unforeseeable delays beyond the reasonable
control of the Developer.

1. Miscellaneous:

(H Notices. Any notice or consent required or permitted to be given by or on
behalf of either party to the other shall be given by mailing such notice or
consent by United States certified or registered mail ostage prepaid and
return receipt requested, or via a reputable express ¢ rnight mail service
which provides proof of delivery addressed to the »sarties as set forth
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(2)

below or at such other address as may be specified from time to time in
writing delivered to the other party. Notices shall be effective upon receipt
or refusal, as the case may be.

If to the Developer:  Townsend Construction Company
250 East Broad Street, Suite 1100
Columbus, Ohio 43215
Attn: William C. Bunstine

With a copy to: Chris L. Connelly, Esq.
Taft Stettinius & Hollister LLP
65 East State Street, Suite 1000
Columbus, Ohio 43215

And to: Donald T. Plank, Esq.
Plank Law Firm, LPA
411 E. Town St., FLL. 2
Columbus, Ohio 43215

If to the City: City of Grove City
4035 Broadway
Grove City, Ohio 43123
Attn: City Administrator

With a copy to: Christopher J. Franzmann, Esq.
Squire Patton Boggs
4] S. High Street, Suite 2000
Columbus, Ohio 43215

And to: Stephen J. Smith
Frost Brown Todd
10 West Broad Street
One Columbus Center, Suite 2300
Columbus, Ohio 43215

Conflict of Interest: Representatives of the City Not __dividually Liable.
No official or employee of the City shall have any personal interest, direct
or indirect, in this Agreement, nor shall any such official or employee
participate in any decision relating to this Agreement which affects his or
her personal interests or the interest of any corporation, partnership, or
association in which he or she is, directly or indire ly, interested. No
official or employee of the City shall be personally liable to the
Developer, or any successor in interest, in the even of any default or
breach by the City or for any amount or amounts whi may become due
to the Developer or any successor to the Developer or on any obligations
under the terms and conditions of this Agreement.
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)

(6)

(7

(8)

Process of Agreement. The execution of this Agreement by the City
Administrator on behalf of the City has been approved by the City Council
through the adoption of Ordinance -2019, and as of the date of
this Agreement that Ordinance remains in full force and effect.
Developer, by appropriate written corporate authorization, will duly
designate an officer of Developer to execute this Agreement.

Relationship of Parties. Nothing contained in this Agreement shall be
deemed or construed, either by the parties hereto or by any third party, to
create the relationship of principal and agent or to create any partnership,
joint venture or other association between Developer and the City.

Income Tax. The Developer shall withhold all City income taxes due or
payable under the provisions of the income tax ordinance for wages,
salaries and commissions paid to its employees (if any oursuant to the
Codified Ordinances of the City of Grove City, Ohio. The Developer shall
require its contractors or subcontractors to withhold any such City income
taxes due for services arising from or in relation to the Development or
this Agreement. The Developer shall be liable for any un 1id City income
taxes of the employees, contractors, or subcontractors relating to the
Development. Upon request, the Developer shall sub~it, in a format
acceptable to the Finance Director, a reconciliation of all ages paid to its
employees, contractors, and subcontractors that perforr d work in the
City with respect to the Development.

Mutual Consent. This Agreement may be canceled or 1odified by the
mutual written consent of (A) Developer, any fee simpic owner of any
portion of the Development, on the one hand, and (B) the City acting
through the City Administrator, on the other hand. Whe¢ :ver the City is
entitled to act under this Agreement (e.g. delivery of nouces, exercise of
options, written waivers or consent), such action may be taken by the City
Administrator except as expressly provided herein.

Waivers. All waivers of the provision of this Agreement must be in
writing and signed by the appropriate authorities of the City and
Developer, and all amendments hereto must be in writing and signed by
the appropriate authorities of the City and Developer. No consent or
waiver, express or implied, by either party to or of any breach of any
covenant, condition, or duty of the other party shall be construed as a
consent or waiver to or of any other breach of the sa = or any other
covenant, condition or duty to be observed by the other party.

Municipal Power. Nothing in this Agreement shall be ¢ strued to be in
derogation of the powers granted to the municipal corpor ions by Article
XVIII of the Ohio Constitution, including the right to protect the health,
safety and welfare of its citizens.

11
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Indemnification. Developer shall, at its cost and expense, defend,
indemnify and hold the City and any officials, emplovyees, agents and
representatives of the City, its successors and assigns collectively the
“Indemnified Parties” and each an “Indemnified Party”), harmless from
and against, and shall reimburse the Indemnified Party for, any and all
loss. cost, claim, liability, damage, judgment, penalty, injunctive relief,
expense or action (collectively the “Liabilities™ and each a “Liability”),
other than “Excluded Liabilities,” defined below, whether or not the
Indemnified Party shall also be indemnified as to any such claim by any
other person, the basis of which claim (a) was caused by or results from
the actions or failures to act of Developer, its affiliates, a nts, employees,
contractors, subcontractors and material suppliers while 1 possession or
control of the Development, whether or not such actior >r inaction was
negligent or reckless, or is in any way related to the cc_struction of the
Development or the selection of contractors, subcontr: “ors or material
suppliers relating thereto; (b) is based, in whole or in pa upon failure or
alleged failure of Developer, or its affiliates to satisfy ..aeir obligations
under this Agreement; (c) relates to fraud, misapplicatio Hf funds, illegal
acts, or willful misconduct on the part of Developer or its affiliates; or (d)
relates to the bankruptcy or insolvency of Developer or it< affiliates. The
indemnity provided for herein shall survive the expirati  or termination
of this Agreement and shall be separate and independent >m any remedy
under any other agreement related to the Development.

“Excluded Liability” means each Liability to the extent it is attributable to
(1) the gross negligence or willful misconduct of any Indemnified Party or
the failure of any Indemnified Party that is a third-party beneficiary of this
Agreement to perform any obligation required to be performed by the
Indemnified Party as a condition to being indemr ied hereunder,
including without limitation, the settlement of any Lial*'ity without the
consent of the Developer, and/or, (ii) to the extent the D eloper’s ability
to defend a Liability is prejudiced materially by tl._ failure of an
Indemnified Party to give timely written notice to the Developer of the
assertion of a Liability.

Upon notice of the assertion of any Liability, the Indemnified Party shall
give prompt written notice of the same to the Developer. Jpon receipt of
written notice of the assertion of a Liability, the Developer shall have the
duty to assume, and shall assume, the defense thereof, with power and
authority to litigate, compromise or settle the same; p vided that, the
Indemnified Party shall have the right to approve any ob  ations imposed
upon it by compromise or settlement of any Liability or in which it
otherwise has a material interest, which approval may be withheld in its
sole discretion.

At Developer’s expense, an Indemnified Party may employ separate
counsel and participate in the defense of any Liability; provided, however,
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(10)

(11)

(12)

that any such fees and expenses must be reasonable and necessary to
protect the interests of the Indemnified Party. The Deve iper shall not be
liable for any settlement of any Liability made without i“~ written consent,
but if settled with the written consent of the Developer, ¢. if there is a final
judgment for the plaintiff in an action, the Developer agrees to indemnify
and hold harmless the Indemnified Party, except only to the extent of any
Excluded Liability.

Severability. The obligations of the City hereunder ar effective to the
extent permitted by law. In the event that any por s, sections or
subsections of this Agreement are rendered invalid by tf - decision of any
court or by the enactment of any law, ordinance or egulation, such
provision of this Agreement will be deemed to have ne r been included
therein and the balance of the Agreement shall continu¢ n full force and
effect.

Authority. Each party to this Agreement hereby represents and warrants
that it is executing this Agreement with the full and prc - 2r authority and
that the parties whose names appear hereon are dul authorized and
empowered to make and execute this Agreement and th. this Agreement
is supported by consideration.

The City is a political subdivision of the State of Ohio and is entitled to all
of the immunities and defenses provided by law. Furthermore, no
covenant, obligation or agreement of the City contained  this Agreement
shall be deemed to be a covenant, obligation or agreem¢ t of any present
or future council member, officer, agent or employee of 1e City in other
than their official capacity and neither the council mer »Hers of the City
approving this Agreement nor any officer or employee of the City
executing this Agreement shall be liable personally by reason of the
covenants, obligations or agreements of the City contained in this
Agreement.

Assignment. This Agreement shall be binding on the parties hereto and
their respective successors and assigns. The parties ¢-%nowledge that
substantial time and effort have been invested in the n _otiation of this
Agreement, and the City has entered into this Agreement with an
understanding of the unique capabilities of the Developr ~ and, therefore,
any assignment of this Agreement by the Developer shal e subject to the
prior written consent of the City, which consent shall be granted in the
City’s sole discretion and may only be made to a ~=rson or entity
financially capable of completing the Development d the On-Site
Infrastructure and Off-Site Infrastructure. Any such ssignment shall
expressly provide that the assignee shall comply with | the terms and
requirements of this Agreement.
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(13)

(14)

(15)

(16)

(17)

(18)

Merger and Amendment. This Agreement supersedes -1y and all other
agreements, either oral or in writing, between the p ties hereto with
respect to the Development, the Development Site, & 1 the Developer
Infrastructure Improvements to be completed in connect n therewith, and
contains all of the covenants, agreements, and other terms and conditions
between the parties hereto with respect to the same. No waivers,
alterations or modifications of this Agreement or a  agreements in
connection therewith shall be valid unless in writing anc [uly executed by
all parties hereto.

Equal Employment Opportunity. In accordance with C*‘o Revised Code
Section 5709.832, the Developer agrees that it w. not deny any
individual employment based on considerations of r: :, religion, sex,
disability, color, national origin or ancestry. In addition, no owner of the
Property shall deny any individual employment based on considerations of
sexual orientation, gender identity and expression, age, or veteran status.
Any declarations recorded in connection with the Project shall provide that
the provisions of this subsection shall be covenants running with the land.

Counterparts. This Agreement may be executed in cc nterpart, and in
several counterparts, each of which shall be regarded as ... original and all
of which shall constitute but one and the same Agreement. Signatures
transmitted or stored by electronic means are deemed to be original
signatures.

Governing Law: Venue. This Agreement shall be gov ned exclusively
by and construed in accordance with the laws of the Stat¢ f Ohio, without
regard to its conflict of law provisions that would cause we application of
the laws of another jurisdiction. Each party hereto (i) irrevocably consents
to the exclusive jurisdiction of any state court located within Franklin
County, Ohio, in connection with any matter based upon or arising out of
this Agreement, (ii) agrees that process may be served upon them in any
manner authorized by the laws of the State of Ohio, and (iii) waives and
covenants not to assert or plead any objection which the: night otherwise
have under such jurisdiction or such process.

Further Actions. The City and Developer agree to execu*~ such additional
documents, and take such further actions, as may reasoi._bly be required
to carry out the provisions and intent of this Agreement.

Language. The language in all parts of this Agreement shall in all cases
be construed as a whole according to its fair meaning and not strictly for
nor against either the City or the Developer. Section “eadings in this
Agreement are for convenience only and are not to be cc strued as a part
of this Agreement or in any way defining, limiting, c¢. amplifying the
provisions hereof.
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C-24-18
Page Two

SECTION 3. This Ordinance shall take effect at the earliest opportunity allowed by lay.

oz 1

“Steven R. Robinette, Presi nt of Council

Passed: 08 —p /8 hY

<
Tami K. Kelly, MMC, CI Council

Effective: Ol — 06— 9 m Mayor
Attest: ?‘{ Q‘é,
er
I Certify that this ordinance .
is correct as to form. — 31{522&3:&,%52 ¢
Stephen J. Smith,/Ditecto; f Law
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Exhibit A

REV: Septeraber 1 109
Septernber 0 Y09

DESCRIPTION OF A 212.706 ACRE TRACT OF LAND
ALONG SOUTEWEST BOULEVARD AT DEMOREST ROAD,
JACKSON TOWNSHIP, AND CITY OF GROVE CITY, FRANKLIN COUNTY, OHIO

Situated in the State of Ohio, County of Franklin, partially in the Township of Jackson and partfally in the
City of Grove City, in Virginia Military Survey No. 1388, in Lots 5, 8, 9 and 10 of the William
‘Washington’s Partition of Lots of Virginia Military Survey No. 1388, of record in Deed Book 17 Page
154 and being all of those lots and tracts of land conveyed as Tract One (209.786 acres) and Trac ~ wo
(original 5 acres) to Heartland Jockey Club Ltd., by deeds of record in Official Record 33761, Page 05
and Official Record 33761, Page H 16, said Tract One includes: all of Lots 81 through 90, inclusive,  of
the north/south Alley adjacent to Lots 85 and 86, a portion of Cleveland Avenue (40 feet in width) ia
porton of the north/south Alley adjacent 1o Lot No. 60 and Lot No. 90, both vacated by Ordinasc  lo.
282, a porton of the Reserve (8 feet in width) north of Cleveland Avenue, a portion of Lot No. .., a
porton of Grant Avenue (60 feet m width) vacated by Ordinance No. C-1-67 and ail of the Acreage
Reserve known as Beulah Grove, all such being shown of record on the plat of Grant’s Addition to
Beulah Grove, of record in Plat Book S, Page 130, and all of Lots 30, 31, 34, 35 and 36, a portion of Lots
32 and 33, a portion of the east/west Alley (20 feet in width) between Grant Avenue and Park Street (66
feet in width), and a portion of Elm Street (20 feet in width for the portion north of Park Street) vacated
by Ordinance No. 35-69, all such being shown of record on the plat of A.G. Grant’s Beulah Sub  of
record in Plat Book 4, Page 205, and all of Lots 21 through 29, inclusive, a portion of the east/west ey
north of Lot No. 29 and a portion of the north/south Alley west of said Lots 21 through 289, both vacated
Ordinance No. 37-63, 2l such being shown of record on the plat of Smith’s Add’n to Beulah, of record in
Plat Book 5, Page 310, and all of Reserve “A”, as shown upon the plat enttied Resubdivision of Part of
Grants Addition to Beulah, of record in Plat Book 58, Page 32, all records referenced to the Recorder’s
Office, Franklin County, Ohio and more particularly bounded and described as follows:

Beginning. for reference, at Franklin County Monument No. FCGS 1236 found at the intersection of the
ceaterline of Southwest Boulevard (variable width) with the centerline of Demorest Road (variable
width), at the southwest commer of a 2.456 acre tract of land conveyed as Parcel No. 7, for Southwest
Boulevard right-of-way purposes, to City of Grove City, Ohio, by deed of record in Deed Book 3727,
Page 452, at the northwest comer of a 1.940 acre tract of {and conveyed as Parcel No. 6, for Southwest
Boulevard right-of-way purposes, to City of Grove City, Chio, by deed of record in Deed Book 3859,
Page 640 and in the east line of the plat entitled West Grove North Section No. 1, of record in Plat Book
63, Page 16, said Monument No. FCGS 1236, being $ 03" 14’ 39" E a distance of {,532.09 feet from
Franklin County Monument No. FCGS 1306 found (on the P.L) and N 03" 14> 39” E a distance of
1,751.48 feet from Franklin County Monument No. FCGS 5131 found;

thence S 87° 07" 45 E aloog a portion of the sowh line of said 2.456 acre tract and along 2 portios ' a
north Jine of said 1.940 acre tract a distance of 230.06 fect to a point

thence § 03" 17" 25" W crossing said 1.940 acre tract, crossing a portion of said original 5 acre Tract Two
and crossing a 0.781 acre tract of land conveyed as Parce] No. 8, for Southwest Boulevard right-of-way
pwrposes, to City of Grove City, Ohio, by deed of record in Deed Book 3859, Page 640 a distance of
67.03 feet to a 3/4” LD. iron pipe set at a southwest comer of said 0.781 acre tract and at the true place of
beginning of the tract herein intended to be described, passing 2 3/4” LD. iron pipe set at the northeast
corner of 2 1,214 acre wact of land conveyed to Stanley M. & Marjorie S. Eakin by deed of record in
Instrument 200501200012300 at 0.72 feet;

thence S 87" 07" 45" E along a north line of said 209.786 acre Tract One and along 2 south line of said
0.781 acre ract a distance of 385.37 feet to a 3/4” LD. iron pipe set;

thence § 78° 34’ 54™ E along a porth line of said 209.786 acre Tract One and along a south line of said
0.781 acre tract a distance of 202.24 feet to a 3/4™ L.D. iron pipe set in the east line of said original 5 acre
Tract Two, at the southeast corner of said 0.781 scre tract and at a southwest corner of said 1.940 acre
aet;
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thence S 85° 10’ 16” E along a north line of said 209.786 acre Tract One and along a south lige of said
1.940 acte tract a distance of 842.00 feet to a 3/4” ID. iron pipe set at the southeast comer of said 1.940
acre wact and at the southwest comer of a 0.491 acre tract of land comveyed as Parcel No. 5, for
Southwest Boulevard right-of-way purposes, to City of Grove City, Ohio, by deed of record in Deed
Book 3859, Page 640;

thence S 87° 07 45” E along 2 north lpe of said 209.786 acre Tract One, along the south line . :aid
0.491 acre tract and along a south line of a 2.794 acre tract of land conveyed, for Southwest Bor  ard
right-of-way purposes, to City of Grove City, Ohio, by deed of record in Deed Book 3727, Page 458 a
distance of 758.54 feet to a 3/4” LD. iron pipe set,

thence S §5° 33° 14” E atong a north line of said 209.786 acre Tract One and along a south line of said
2.794 acre tract a distance of 2400.15 feet to a 3/4” LD. iron pipe ser

thence S 87° 07> 45" E along 2 north line of said 209.786 acre Tract One and nlong a south liner  aid
2.794 acre tract 2 distance of 300.00 feet to a 3/4” LD. iron pipe set;

thence S 88° 08' 17" E along a north line of said 209.786 acre Tract One and along a south line of said
2.794 acre tract a distance of 340.87 feet to a point, at the southeast comer of said 2.794 acre tract, at the
southwest comer of a 6.158 acre tract of land conveyed as Parcel No. 1, for Southwest Boulevard right-
of-way purposes, to City of Grove City, Ohio, by deed of record in D=ed Book 3734, Page 238 and a1 the
porthwest corner of 2 10.00 acre tract of land conveyed to South-Western City Board of Education, by
deed of record in Official Record 7080, Page G 13, said point being referenced by a 1/2” I.D. iron pipe
found at S 08° 23’ 05” E a distance of 1.40 feet;

thence S 037 25" 46” W ajong an east line of said 209.786 acre Tract One and along the west line ¢ 1id
10.00 acre wract a distance of 621.08 feet to a 3/4” I.D. iron pipe set at the southwest corger of said 1u.u00
acre tract;

thence 8 79" 46° 05 E along a northerly line of said 205.786 acre Tract One, along the southerly line of
said 10.00 acre tract, along the southerly line of a 3.000 acre tract of land conveyed to Board of Education
of the South-Western City Schoo!l District, by deed of record in Instrument 199709170095596 and ~ ng
a southerly line of an 11.893 acre tract of iand conveyed to Kansas City Life Insurance Company, by  ed
of record in Instrument 2007122000217665 a distance of 1,307.27 feet to a 3/4” 1.1D. iron pipe four ta
northeast corner of said 209.786 acre Tract One, at the southeast corner of said 11.893 acre tract:  in
the northwesterly line of CSX Corporatior (60 feet in width), successor by merger, of record in Official
Record 13276, Page B 15, conveyed o The Baltimore and Ohio RR. Company, by deed of record in
Deed Book 592, Page 1 (passing, on-line, a 3/4” 1D. iron pipe found at 2.48 feet and at the southwest
comer of said 3.000 acre tract at 664.75 feet and passing 2 iron pipe w/cap found at the southeast comer
of said 3.000 acre tract, also being a southwest corner of said 11.893 acre tract at 1,159.17 feer);

thence S 327 39’ 50" W along a southeast line of said 209.786 acre Tract One aad along a portion of the
northwest line of said CSX Corporation railroad a distance of 429.91 feet to 2 point at a southeasterly
comer of said 209.786 acre Tract One and af the northeasterly comer of 2 2.00 acre tract of land conveyed
ta David E. & Tracie L. Underwood, by deed of record in Instrament 200005180098 100;

thence N 35° 45" 05" W along a southwesterly line of said 209.786 acre Tract Ope and along the
northeasterly line of said 2.000 acre tract a distance of 443.38 feet 1o a 3/4” LD. iron pipe set at a comer
of said 209.786 acre Tract One and at the northwesterly corner of said 2.000 acte tract {passiag a 3/4™ LD.
iron pipe found on-line at 0.33 feet);

thence S 32 3% 50" W along a southeasterly linc of said 209.786 acre Tract One and alon;, e
northwesterly line of said 2.000 acre tract a distance of 198.02 feet to a point at a cormer of said 20! 36
acre Tract One and at the southwesterly corner of said 2.000 acre tract (passing a 3/4” LD. iron pipe found
on-line at 157.40 feet);

thence S 56" OR’ 00" E along a northeastery live of said 209.786 acre Tract One and alonm; e
sowthwesterly line of sald 2.000 acre tract a distance of 44331 feet to a 3/4” LD. iron pipe set  a
northeasterly corner of said 209.786 Acre Tract One, at the sounthwesterly comer of said 2.000 acre tract
and in the northwesterly line of said CSX Corporation railroad;

thence S 327 39 50” W along a southeast line of said 209.786 acre Tract One and along a pordon ¢
northwest line of said CSX Corporation railroad a distance of 1,423.62 feet 1o 2 point at a southeast &t 1
of said 209.786 acre Tract One and at the northeastesly corner of a Reserve eight (8) feer in widt
shown upon the plat of Grant’s Addition to Beulah, of record in Plat Book 35, Page 130 (passing a
iron pipe op-line at 1,422 .30 feet);
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thence N 56° 02° 55” W along a southwesterly line of said 209.786 acre Tract One and along a portion of
the northeasterly line of said Reserve a distance of 890.22 feet ro a 3/4” ID. iron pipe set;

thence S 32° 39" 50" W along a southeasterly line of safd 209.786 acre Tract One, crossing said Reserve,
along the southeasterly Jine of Reserve “A” and along the northwesterly line of Curtis Avenue (30 feet in
width), both are as shown upon the plat entitled Resubdivision of Part of Grants Addition to Beulah, of
record in Plat Book 58, Page 32 a distance of 141.58 feet to a 3/4” LD. iron pipe set at a corner of said
Reserve “A” and at the nosth end of a curve connecting the northwesterly right-of-way line of Curtis
Avenue with the northeasterly line of Curtis Avenue;

thence westerly along the curved southerly line of said 209.786 acre Tract One, along the curved
southerly line of said Reserve “A”, along said connecting curve and with a curve to the right, data of
which is: radius = 20.00 feet, and delta = 91° 17" 15", arc length = 31.87 feey, a chord distance of 28.60
feet bearing S 78° 18" 28" W to a 3/4™ I.D. iron pipe set at a corner of said 209.786 acre Tract One and at
the west end of said connecting curve;

thence N 567 02’ 55”7 W along a southwesterly line of said 209.786 acre Tract One, along the
southwesterly linc of Reserve “A” and along the northeasterly line of Curtis Avenuc a distance of 251.27
feet to a 3/4” LD. iron pipe set at a corner of said 209.786 acre Tract One, at the southwesterly corner of
said Reserve “A”, at the northwesterly corner of Cutis Avenue and in the southeasterly line of Lot No. 81,
as shown upon said plat of Grant’s Addition to Beulah;

thence S 327 07° 44” W along a southeasterly line of said 209.786 acre Tract One, along a portion  the
southeasterly line of said Lot No. 81 and along the northwesterly end of Curtis Avenue a distance of
30.02 feet 1o 2 3/4” LD. iron pipe set at the southeasterly comer of said Lot No. 81, at the southwesterly
corner of said Curtis Avenue and in the northeasterly line of the Alley (20 feet in width) north of Grant
Avenue as shown upon said plat of Grant's Addition w Beulah;

thence N 56° 02° 55" W along a southwesterly line of said 209.786 acre Tract One, along the
southwesierly line of sajd Lot No. 81, along the southwesterly lines of Lots Nos. 82 through 89, inciusive
of the Alley (20 feet in width between Lot Nos. 85 and 86), along a portion of the nostheasterly line of
said Alley northerly of Grant Avenue and along a portion of the southwesterly line of Lot No. 90, 2
distance of 472.24 feet to 2 3/4” 1D. iron pipe set. said Lots and Alleys are as shown upon said plat of
Grant's Addition 1o Beulak;

thence S 32° 07° 44” W along a southeasterly line of said 209.786 acre Tract One, crossing said Allev the
westerly portion of which was vacated by Ordinance No. 282, crossing Lot No. 60, as shown upo  1id
plat of Gragt's Addition to Beulah and along a tract of land conveyed out of said Lot No. 60, for ey
purposcs (20 feet in width) to Village of Grove City by deed of record in Deed Book 1837, Page i a
distance of 170.09 feet to a 3/4” LD. iron pipe set at the southwesterly comner of said Alley, © he
southwesterly line of said Lot No. 60 and in the northeasterly right-of-way line of Grant Avenue (6u icet
in width), a5 shown upon said plat of Grant's Addition to Beulah;

thence N 56° 02° 55” W along a southwesterly line of said 209.786 acre Tract One, zlong 2 portion of the
southwesterly line of said Lot No. 60 and along a portion of the northeasterly right-of-way line of Grant
Avenue a distance of 48.02 feet to 2 3/4” LD. iron pipe set in the northwesterly line of an Alley (20 fest in
width, westerly of said Lot No. 60), as shown upon said plat of Grant’s Addition to Beulah, 1e
northeasterly comer of Grant Avenue, vacated by Ordinance No. C-1-67 and in the Acteage Rt ve
known as Beulah Grove, as shown upon the plat of Grant’s Addition to Benlah, of record in Plat Book 5,
Page 130;

thence S 327 077 44" W along a sountheasterly line of said 209.786 acre Tract One, along a portion  he
northwesterly line of said Alley, along the northwesterly end of Graat Avenue, along a portion o. ..id
Beulah Grove and crossing an Alley (20 fect in width), between Grant Avenue and Park Street, as shown
vpon said plat of Grant’s Addition to Beulah a distance of 228.25 feet w0 a 3/4” 1D. won pipe sel at a
corner of said 209.786 acre Tract Ore, in the southwesterly line of said Alley and in the northeasterly line
of Lot No. 31, as shown upon the plat of A. G. Grant’s Beulah Sub’d., of record in Plat Book 4, Page 205;

thence S 56° 02’ 55” E along 2 northeasterly line of said 209.786 acre Tract One, along 2 portion of the
southwesterly line of said Alley, along a portion of the northeasterly line of said Lot No. 31 and ajong the
northeasterly line of Lot No. 30, as shown upon said plat of A. G. Graat's Beulah Sub’d., a distance of
68.25 feet to a 3/4” LD. iron pipe found at a northeasterly comer of said 209.786 acre Tract One, at the
northeasterly corner of said Lot No. 30 and at the narthwesterly corner of Lot No. 29, as shown upon said
plat of A. G. Grant’s Beulah Sub’d,;
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thence N 03° 13’ 24" E along a west line of said 209.786 acre Tract One, along a portion of sai  \lley
and along a portion of the east line of said 5.923 acre tract a distance of 124.87 feet to a iron pip  v/cap
found at a comer of said 209.786 acre Tract One and at the northeast comer of said 5.923 acre trac

thence N 87° 39" 48 W aloog a south line of said 209.786 acre Tract One, along the north line  said
5923 acre tract and along a north Iine of a 4.037 acre tract of land conveyed to The Ohio Conference of
Seventh Day Adventists, by deed of record in Deed Book 2279, Page 187 a distance of 1,023.02 feetto a
large nail found at a southwest corner of said 209.786 acre Tract One and at a corner of said 4.037 acre
tract;

thence N 027 20" 12” E along a west line of said 209786 acre Tract One and along a west line of said
4.037 acre tract a distance of 23.00 feet to 2 3/4 1D. iron pipe set at a corner of said 209.786 acre Tract
One and at a northeast comer of said 4.037 acre tract;

thence N 877 39” 48" W along a south line of said 209.786 acre Tract One and along a north line of said
4.037 acre tract a distance of 466.76 feet to a MAG nail set in the centerline of Demorest Road variable
width, said MAG nail being N 03° 10* 24” E a distance of 1,128.23 fect from Franklin County Monument
No. FCGS 1361 found at the intersection of the ceaterline of Demorest Road with the centerline  3rove
Ciry Road, passing a 3/4™ LD. iron pipe set in the east right-of-way line of Demorest Road at 441 feet;

thence N 03° 10" 24 E along the centerline of Demorest Road and along a west line of said 209.786 acre
tract a distance of 590.02 feet to a MAG nail set at a northwest corner of said 205.786 acre Tract One and
at the southwest corner of a 0.516 acre tract of land conveyed to Edna A. Strickler, by deed of record in
Instroment 200604250077530;

thence S 87" 43° 41” E along a north line of said 209.786 acre Tract One, along the south line of said
0.516 acre tract and along 2 south line of 2 0.646 acre tract of land conveyed as Parcel Two to Dan2 E. &
Roberta J. Foreman, by deed of record in Instrument 200010260217184 a distance of 324.80 feet to a 3/4”
LD. iroun pipe set at a corner of said 209.786 acre Tract One and at the southeast corner of said 0.646 acre
tract (passing a 3/4™ LD. iron pipe set i the east right-of-way line of Demorest Road at 25.00 fee

thence N 03" 12" 12” E along a west line of said 209.786 acre Tract One, along the east lime of s 0.646
acre tract, along the east line of a 0.186 acre tract of land conveyed as Parcei 2 and along the eas e ofa
1.491 acre tract of land conveyed as Parcel 1, both to Richard E. & Theresa L. Mills, by deed of  ord in
Official Record 29192, Page 120 a distance of 45121 feet to a 1/2” square solid found al a corner of said
209.786 acre Tract One and at the northeast commer of said 1.491 acre tract;

thence N 877 437 41 W along a south line of said 209.786 acre Tract One and along a portion of the north
lmme of said 1.491 acre fract a distance of 100.01 fest to a 3/4” I.D. iron pipe set at a southwest corper of
said 209.786 acre Tract One and at the southeast corner of a 1.032 acre tract of Jand conveyed as Parcel 1
10 Columbns Baptist Association, Inc., Trustees, by deed of record in Official Record 3921, Page 1 10;

thence N 03" 12° 127 E along a west Jine of said 209.786 acre Tract One, along the east Jine of said 1.032
acre Parcel 1 and along the cast line of a 1.032 acre tract of land conveyed as Parcel 2 10 Columbus
Baptist Association, Inc., Trustees, by deed of record in Official Record 9921, Page I 10, a distance of
398.74 feet to a 3/4” 1. iron pipe set at a comer of said 209.786 acre Tract One and at the  rtheast
corner of said 1.032 acre Parcel 2;

thence N 877 43” 41 W along a south line of said 209.786 acre Tract One and a}ong the north line of said
1.032 acre tract Parcel 2 a distance of 224.68 feet to 2 MAG nail set in the centerline of Demore<t Road
and at a southwest corner of said 209.786 acre Tract One (passing a 3/4” LD. iron pipe set i 1€ east
right-of-way line of Demorest Road at 199.68 feet);

thence N 03" 14’ 39" E along the centerline of Demorest Road and along a west line of said 20! 16 acre
Tract One a distance of 100.00 feet w0 2 MAG nail sex at a northwest comer of said 209.786  » Tract
One and at the southwest corner of a 3.100 acre tract of land conveyed to Rebecca Williams, t  leed of
record in Instruunent. 200704 180068160;

thence S 87° 43" 41 E along a north line of said 209.786 acre Tract One and along the south line of said
3.100 acre tract a distance of 224.60 feet to a point at a comer of said 209.786 acre Tract One and at the
southeast comer of said 3.100 acre wract (passing a 3/4 1.D. iron pipe set in the east right-of-way line of
Demorest Road a1 25.00 feet and a large nail found on-fine at 224.10 feet);
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theoce N 03° 12’ 127 E along a west line of said 209.786 acre Tract Ore, along the east line of sai 100
acre tract, along the cast line of a 0.516 acre wact of land conveyed 10 Michael Gallai & $1 1 L.
Lamarche, by deed of record in Instrument 200207170175383, along the east line of a 0.516 acre =t of
laud conveyed to Patrick T. & Roberta K. Abbott, by deed of record in Official Record 29160, Pag 08,
and along the east line of a2 0.517 acre tract of land conveyed to Erma Pache, by deed of ree 1 in
Instrument 200101300018757 a distance of 902.53 feet w 2 3/4” 1D. iron pipe set at a northwest comer
of said 209.786 acre Tract One, at the northeast comer of said 0.517 acre tract, in the south line of said
ariginal 5 acre Tract Two, and in the south line of said 1.214 acre tract:

thence S 87° 48’ 18” E along a north line of said 209.786 acre Tract One, along a portion of the south fine
of said original 5 acre Tract Two, and along a portion of the south line of said 1.214 acre tract a distance
of 5.89 feet to a 3/4” LD, iron pipe set at the southeast corner of said 1214 acre tract;

thence N 03" 17" 25" E crossing a portion of said original 5 acre Tract Two and along the cast line of said
1.214 acre tract a distance of 229.68 feet m the true place of beginning;

containing 212.706 acres of land more or less and being subject wo ait highways, easements and
restrictions of record. Of said 212.706 acres; 0.053 acre is within PN. 160-001593, 0.487 acre is within
PN. 160-000929, 3.029 acres are within P.N. D40-004259, 24.310 acres are within P.N. 040-004275,
0.515 acre is within P.N. 040-004278, 20.214 acres are within P.N. 040-004269, 39.199 acres are within
P.N. 040-004270, 10.427 acres are within PN. 040-004260, 27.946 acres are within P.N. 040-004273,
8.005 acres are within P.N. 040-004276, 3.425 acres are withio P.N. 040-004263, 21.965 acres are within
PIN. 040-004272, 29.168 acres are within P.N. 040-004271, 6.494 acres are within P.N. 040-0f 48,
1.240 acres are within P.N. 040-000719, 0.860 acre is within P.N. 040-000189, 0.413 acte is withi .N.
040-0002486, 0.546 acre is within P.N. 040-000708, 1.486 acres are within P.N. 040-000715, 6.331 ..res
are within P.N. 040-000468, 0.348 acre is within P.N. 040-000911, 0.190 acre is within PIN. 040-000414,
0.122 acre is within P.N. 040-001196, 0.114 acre is within PN, 040-000413, 0.121 acre is withi N,
040-001056, 0.114 acre is within PN. 040-001062, 0.243 acre {s within P.N. 040-001031, 0456 :is
within PIN. 040-000169, 0.176 acre is within PN, 040-000454, 0.448 acre is within P.N. 040-000455,
0.361 acre is within P.N. 040-000453, 0.218 acre is within PN. 040-000419, 0399 acre is within PN,
040-000269, 0361 acre is within PN, 040-000272, 0.181 acre is within P.N. 040-000273, 0.961 acre is
within PN, 040-005831, 0384 acre is within P.N. 040-000106, 0.207 acre is within P.N. 040-000620,
0.148 acre is within P.N. 040-000619, 0.074 acre is within P.N. 040-003779, 0.074 acre is within P.N.
040-000618, 0.074 acre is within PN. 040-003778, 0.074 acre is within P.N. 040-000617, 0.074 acre is
within P.N. 040-003777, 0.075 acre is within P.N. 040-000547, 0.149 acre is within PN. 040-000615,

0.148 acre is within PN, 040-000614, 0.149 acre is within P.N. 040-000613 and 0.149 acre is within P.N.
040-000612.

The above description was prepared by Kevin L. Baxter, Chio Surveyor No. 7697, of CF. Bird & R.J.
Bull, Inc. Consulting Engineers & Surveyors, Columbus, Chio, from an acmal field survey, under his
supervision in August, 2009. All comers called out as sex are 3/4™ ID. iron pipes, 30" in length and are
set with a plastic cap stamped “BIRD & BULL, INC.”. Basis of bearings is the centerline of Demorest
Road, being N 03° 14° 39" E, between Franklin County Monuments FCGS 5131, FCGS 1236 and1 1S
1906,as shown on the Centerline Survey Plat, sheet 1 of 2 for Demorest Road and available fro:  1&
Franklin County Enginecr's Office. e :
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Exhibit “A”

ZONING TEXT

BEULAH PARK
Grove City, Ohio

DATE SUBMITTED: MARCH 14, 2018
AS REVISED: MAY 2, 2018
CURRENT ZONING: SD-3, RECREATIONAL FACILITIES

IND-2, HEAVY INDUSTRY
R-2, SINGLE-FAMILY RESIDENTIAL

PROPOSED ZONING: PLANNED UNIT DEVELOPMENT ~ COMMERCIAL (PUD-C)
PLANNED UNIT DEVELOPMENT — RESIDENTI2 (PUD-R)

Property Owner & Applicant: GC Beulah Park Investments, LLC
250 E. Broad St., Sui” 1100
Columbus, OH 4321

Authorized Representative: Donald Plank, Plank Law Firm, LPA
411 E. Town St., FL 2
Columbus, OH 43215




PROPERTY

The property (“Property”) consists of approximately 212+ acres south of Southwest Boulevard,
east of Demorest Road, north and west of the Beulah Subdivision, and approximately 720 feet
west of Broadway as further described on the attached legal description {Exhibit A) and Survey
(Exhibit B} (hereinafter sometimes referred to as “Beulah Park®) and as gen ally depicted on
the Beulah Park Subarea Plan dated April 18, 2018 (the "Subarea Plan™).

INTRODUCTION

Beulah Park opened in 1923 as Ohio’s first thoroughbred racetrack, offering e thoroughbred
racing from October through early May. The site was also home to a numl _r of community
events, drawing individuals from across the region. In 2012, Penn Nationat Gaming, Inc.
announced that Beulah Park’s racing license would be relocated to northeast Chio and the last
race was run in Beulah Park on May 3, 2014. The relocation of the racing operation left the 213
acre Beulah Park site vacant and ripe for redevelopment.

Given the historic significance of the Beulah Park site and its proximity to the City’s Historic
Town Center and other existing residences and developments in Grove City, 2 integration of
the site into the existing fabric of the community is of utmost importance. The ‘’roperty will be
designed as a master planned community to be developed around a comr nity park. The
overall design of the site and development within each subarea will be in confc . nance with the
principles contained within the 2013 Beulah Park Conceptual Framework.

GENERAL PROVISIONS

A. The provisions of the Codified Ordinances of Grove City (the “Code”) shall. ply only to the
extent not otherwise addressed in this Zoning Text. The provisions of this . ning Text and
the Code shall apply unless otherwise modified by Grove City Council the “Council’)
through the Development Plan for each Subarea.

B. For the purposes of this Zoning Text, the terms and words contained w iin carry their
customarily understood meanings. Words used in the present tense includ he future and
the plural includes the singular and the singular the plural. The word “shall" i ntended to be
mandatory; "occupied” or "used" shall be considered as though followed b the words "or
intended, arranged or designed to be used or occupied”. In case of any conf  between this
Zoning Text and the Code, this Zoning Text shall control.

C. All provisions of this Zoning Text are severable. If a court determines that  word, phrase,
clause, sentence, paragraph, subsection, section or other provision is inv d or that the
application of any part of the provision is invalid, the remaining provisions and the
application of those provisions shall not be deemed affected by that decision.

D. Any use not permitted herein shall be considered prohibited, except that use may be
permitted if approved by City Council as part of the Development Plans.

E. The development of the Property shall generally contribute to the following principles
contained in the 2013 Beulah Park Conceptual Framework.

1. Development on the site highlights the historic significance of Beulah Park.
2. Beulah Park serves as a community gathering place.

3. Connectivity is promoted on the site to improve the function of the street network and
provide more opportunities to walk and bike.




4. Quality design is emphasized for all uses to create an attractive and distinctive public
and private realm, appropriate with the character of adjacent uses.

5. Development provides the City with a net fiscal benefit.

F. Deviations from the standards and requirements set forth herein as we¢ as the Zoning
Code, Stream Corridor Protection Policy, and Standard Drawings may be _pproved by City
Council through the Development Plan, iffwhen they are consistent and hai  onious with the
overall intent of the development and do not diminish, detract or we en the overall
compatibility between uses or integrity of proposed construction improvements within or in
proximity of the Property.

G. The roadway designs, entrance features, applicant's/property owner's  provements to
publicly owned open space shall be the subject of Development Plan ap »vals, separate
and apart from individual Subarea Development Plan approvals.

H. As used herein, the term “four-sided architecture” shall mean: using the : me material on
the sides and back of a building as those materials used on the building’s fr  t fagade.

. The Development Department shall make the determination wheth a design or
development standard change or modification is “substantial,” requirin a filing of an
application for a modification to the approved Development Plan.

IV. GENERAL DEVELOPMENT STANDARDS
A. RoADWAY NETWORK AND ACCESS

1. Roadways shall be integrated and tied into the surrounding existing public road network
as set forth on the Subarea Plan.

a)

Roadways will be designed in a manner to balance the movement of vehicular and
non-vehicular traffic, providing a pedestrian-oriented environment while providing on-
street parking for area residents and park patrons. Measures ir 'uding, but not
limited to, narrowed roadways, bump-outs, on-street parking, rou abouts, raised
intersections or speed tables, and center islands may be utilized thr ighout the site,
to be detailed in the Development Plan and subsequent Engineering Plans.

Public roadways shaill have minimum five-foot-wide sidewalks o- both sides of
streets. Eight-foot-wide asphalt muiti-use paths may replace sidew s as depicted
on the Subarea Pian.

2. Access points to public roadways shall generally be located as shown 1 the Subarea
Plan and as otherwise approved by the City. Primary access points to tt - Property from
the existing roadway network shall be installed as shown on the Subare: lan.

a)

b)

c)

Southwest Boulevard: Two public roadways will provide full-service access to the
Property from Southwest Boulevard. Additional curb cuts shall be permitted from
Southwest Boulevard to access sites in Subarea A, as summarized under Section
V.A.2.a).

Demorest Road: Two public roadways will provide full service acces: o the Property
from Demorest Road, one aligning with the entrance to Breck Comm ity Park.

Columbus Street (extension): Columbus Street shall be extended from west of the
railroad tracks at the Property’s southeast comer, into and through th Property.

Park Street (extension): Park Street shall be extended through the Pr Herty to the
west.







iil. 12-foot center turn lane and/or landscape median
iv. 12 feet on each side for tree lawns, sidewalks, and planting bec-

i B60° Right-of-Way

North Gateway ‘B’

¢) Boulevard
i. 60-foot right of way
il. 12 feet minimum on each side for tree lawns and sidewalks
iii. 12-foot paved lanes

iv. 12-foot landscaped median and/or turn lane
v. No on-street parking

60" Right-of-Way

Boulevard
d) Avenue ‘A’ -
i. 70-foot right of way
il. 12.5 feet minimum on each side for tree lawns, sidewalks, and m: “i-use paths
iil. 12-foot paved lanes

iv. On-street parking on both sides of street, with curb extensions (bt ip-outs) at
intersections or mid-block
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g) Private Streets
i. Private streets shall be permitted to deviate from the public road' 1y standards
as part of the Development Plan for the applicable subarea.
h) Alleys

i. Alleys in residential areas shall be either public or private roadw:z 3 subject to the
approval of City Council. Public alleys shall be a minimum 16 fee wide for two-
way traffic, constructed per the City’s Standard Drawing C-GC-3  Alleys shall be
a minimum of 12 feet wide for one-way traffic.

iy Driveways

i. The parking or storage of boats, trailers, or recreational vehicles in a driveway
within the Beulah Park development shali be prohibited.

B. LANDSCAPING, ENTRANCE FEATURES AND PUBLIC ART

1.

A street tree planting program shall be established along both sides of public roadways
providing tree spacing to be approved as part of the Development Plans. Street trees
shall vary to encourage bio-diversity and reduce risk of disease and loss, and shall be
maintained by the Community Authority or Homeowners’ Association/Condominium
Association for the subarea containing or adjacent tc the street tree(s).

Entry/monument signs shall be set in irrigated landscaped areas at loc__ions approved
on the Development Plan for the respective subarea.

Entrance features will be located at all the intersections of all public roadway entrances
into the site from Southwest Boulevard, Demorest Road, and Columbus Street. Entrance
features shall include stone and decorative fencing as well as monuments related to the
historical nature of the Property as approved on the Development Plan. Entrance
feature(s) may include signage if approved as part of the Development Plan.

Entrance feature(s) at the Columbus Street enfrance to the sitt shall include
enhancements in addition to the requiremenis noted above in Section IV...3.

Equestrian-themed public art and monuments shall be integrated throughout the
Property.







Development Plan. Additional points of access to the subarea may be permitied
from Street ‘A’ and Street ‘E’ on the Subarea Plan.

(a) A maximum of two full-access curb cuts may be allowed on Southwest
Boulevard to service the 12.37-acre area between Street  and Street ‘E’.
Any access point along Road ‘E’ between the roundabo.. and Southwest
Boulevard shall be limited to a right-in/right-out movement nless ctherwise
justified by traffic study. Operation of roundabout, signalizec 1tersection, and
Southwest Boulevard will need to take precedent when evaluating access
locations and configuration.

{b) Access for the 4.62-acre area east of Street ‘A’ may be facilitated by a right-
in/right-out access on Southwest Boulevard and with a full-access curb cut off
of Street ‘A’ integrated with the Street ‘D’ intersection.

{c) All access points shall meet the driveway spacing requirements of the City’s
Code. Access locations shall be evaluated in conjunctior with the Traffic
Impact Study and in conjunction with future lane configural . n on Southwest
Boulevard (e.g. turn lanes) and approved by the City.

b} Lot Requirements and Setbacks

c)

d)

Front Side | Rear
Building Setback 30 10 50
Parking and Drive Aisle Setback 30 74 | 2%
Truck Parking, Loading, and Drive Aisle Setback 50° 2F 100

I

1.5 acre minimum lot size
6.0 acre maximum lot size unless otherwise approved by City C  ncil

85% maximum lot coverage for all impervious areas

Parking Requirements

iv.

V.

Parking spaces shall be a minimum of nine feet in width and 18 feat in length.

A minimum of one parking space shall be provided for every 2. square feet of
building area. Deviations may be granted to this requirement as part of the
Development Plan.

A maximum of one parking space shall be provided for every square feet of
building area. Deviations may be granted to this requirement as part of the
Development Plan.

Al loading areas and delivery doors shall be at the rear or side ¢ buildings.
The parking of semi-truck cabs and/or trailers shall be prohibitec

Screening

Landsc_ape screening shall be installed adjacent to residential properties.
Screening shall be in the form of a continuous 80% landscape hedge, fence,
wall, or earthen mound, or a combination thereof.

Service courts, waste and refuse areas, ground and roof-mot  ed mechanical
an'd electrical equipment shall be screened from view from all puolic streets and
adjacent residential uses in their entirety by mounding, landscar 3. and/or walls.
















chahges‘ configuration of the front porch, etc. The Development Department
shall have final approval as to whether a change is “substantial.”

v. Garage door opening(s) facing a public street shall not exceet 5% of the width
of the house fagade, including the garage.

vi. Lots backing to rear alleys shall have garages accessed o rear alleyways.
Detached garages should utilize the same materials and re.ect comparable
architecture as the primary structure.

E. SUBAREAE

1.

Permitted Uses
a) Primary Uses
i. Single-family dwellings
b) Accessory Uses as permitted in the Code in residential districts

General Development Standards
a) Density
i. 5.5 dwelling units per acre maximum density

b) Area Reguirements

i.  Maximum lot width shall be 75 feet, excluding corner lots.
ii. Minimum lot width shall be 50 feet.

ii. irregular lot shapes and configurations shall be avoided.
iv. Minimum front setback shall be 20 feet.

v.  Minimum side setback shall be five feet. House projection such  bay windows,
chimneys and roof overheads may encroach into the setback are...

vi. Front porches may encroach up to five feet into the building setback.
vii. Minimum rear setback shall be 10 feet.

¢) Building Reguirements

i.  All homes shall have porches.

ii. All homefunits shall be modemn adaptations of Farmhouse Cottage, and
Craftsman styled homes, utilizing four-sided architecture. Exteri  finishes shail
consist of wood, brick, stone, cast stone, cement board or sir ar siding (i.e.
Hardiplank), vinyl siding (0.044-inch thickness or greater), or  combination
thereof.

ii. Homes shall be a minimum of 1,800 square feet. Minimum square footage shall
include only livable area, excluding garages and basements.

iv. No two homes of the same front elevation shall be constructed wi  in two homes
adjacent to, across from, or diagonal from each other. Houses w  the same or
similar footprint may be allowed within this distance provided that such houses
incorporate substantial differences in the front elevations such as material
changes, configuration of the front porch, etc. The Development Department
shall make the determination of whether a change or other modification(s) as
noted above is “substantial.”




V.

vi.

vii.

Sixty percent of all homes facing Street ‘F shall have side-loaded garages.
Garage door opening(s) facing public Street 'F’ shall not exceed 45% of the width
of the house fagade, including the garage, and shall set back a minimum of two
feet from the primary building fagade.

For alt other homes in Subarea E, garage door opening(s) facing a public street
shall not exceed 45% of the width of the house fagade, including the garage.

Lots backing to rear alleys shall have garages accessed ¢ rear alleyways.
Detached garages should utilize the same materials and 1. lect comparable
architecture as the primary structure.

F. SuBAREAF

1. Permitted Uses

a) Detached and attached condominium dwellings

b) Support faciliies and accessory uses such as clubhouse, pool and other common
amenities

2. General Development Standards

a) Density

i,

6.0 dwelling units per acre maximum density

b) Setbacks

iii.

Twenty feet minimum building and parking setback from pro; rty lines, where
adjacent to single-family residential subareas.

Ten feet minimum between buildings.

Twenty feet minimum front building setbacks for all structures measured from the
back of curb of private streets.

c) Building Reguirements

ii.

iii.

i.

All condominium unit dwellings shall have a two-car garage.

Condominium units adjacent to or directly across the street fror ach other shall
have either a different floor plan, elevation, color, or cont 1 other unique
architectural details.

The rear of any condominium unit located directly adjacent to  public roadway
shall feature enhanced exterior aesthetic improvements as proved on the
Development Plan.

Homes/units along Street ‘A’ shall be accessed from roac ays within the
subarea, with no direct access or curb cuts permitted from Stree A’ for individual
units.

The minimum living area (finished space) of each condomini a unit shall be
1,400 square feet. Minimum square footage shall include O.uy livable area,
excluding garages and basements.

d) Streets

All streets within the subarea shall be privately owned and  aintained by a
Condominium Association.

All streets shall be a minimum of 24 feet in width, measured from back of curb.
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iii.

Street composition and other standards shall be permitted to deviate from public
roadway standards. Such deviations shall be approved as part of the
Development Plan.

Decorative fencing and/or additional fandscape improvements hall be installed
along the development’s frontage on Street ‘A’ as approve . as part of the
Development Plan.

G. SUBAREAG
Permitted Uses

1.

H. SUBAREA H

a) Multi-family townhomes

General Deveiopment Standards

a) Density

i.

15.0 dweliing units per acre maximum density

b} Site Configuration

The configuration of the site and design, scale, and orientatir  of all buildings
within the subarea shall appropriately integrate into the conte  of the existing
neighborhood. The appropriateness of the site design shall be >proved as pari
of the Development Plan.

c) Setbacks

Fifteen feet minimum side yard setback and 15 feet between buildings.

Twenty feet maximum front building setback for buildings in S’ area G north of
Open Space/Park ‘P2'.

d) Building Reguirements

iil.

Dwellings should be oriented to face the public open space with no parking
permitted between the front building setback and open space. The design, scaie,
and orientation of all buildings within the subarea shall apprc iately integrate
into the context of the existing neighborhood. The appropriatene  of the building
design shall be approved as part of the Development Plan.

All units shall have entrances on the ground floor or be accessed from a ground-
floor staircase leading to a small front porch.

All buildings have a maximum height of three stories, except any portion of a
building within 125 feet from any existing single-family zoned and accupied
property line shall not exceed two-and-one-half stories.

Exterior finishes shall consist of brick, stone, cast stone, ceme | board siding,
vinyl siding (0.044-inch thickness or greater), or a combination t reof. No more
than 70% of any exterior building elevation fronting on a public ri~ht-of-way shall
be finished with vinyl siding.

Accessory structures incfuding maintenance structures, gar es, dumpster
enclosures, and other community facilities shall be designed a. . finished with
the same level of architectural detail and treatment as primary buildings.

e) Parking Requirements

i

One off-street parking space shaill be provided for each bedr »m. Additional
guest parking shall be provided in a mix of off-street and on-stree  paces.

. B |



















EXHIBIT 3
Subarea Plan

(attached hereto)







EXHIBIT 4
Southwest Boulevard Plan

(attached hereto)







EXHIBIT 5
Infrastructure Agreement

(attached hereto)




INFRASTRUCTURE AGREEMENT

(Beulah Park Redevelopment Project)

THIS INFRASTRUCTURE AGREEMENT (the “Agreement”) is made and entered into this
_day of , 2019 (the “Effective Date™), by and between the CITY OF GROVE CITY,
OHIO (the “City”), a municipal corporation duly organized and validly existing under the
Constitution and laws of the State of Ohio (the ““State”) and its City Charter nd TOWNSEND
CONSTRUCTION COMPANY, an Ohio corporation (the “Developer” anc together with the
City, the “Parties™) under the circumstances summarized in the following recitals (the capitalized
terms not defined in the recitals are being used therein as defined in Article I).

RECITALS:

WHEREAS, the Developer is the owner of certain real property in the City as described on
EXHIBIT A and intends to cause the construction of mixed-use improvemen*- on that property
consisting of approximately 389 apartment units, 110 ranch-style condominit s, 70 townhome-
style condominiums, 266 single family homes and an assisted and independe living facility as
described in the Development Agreement dated , 2019, by and be een the City and
the Developer (the “Development Agreement”); and

WHEREAS, the Parties have determined that the Public Improvement nore specifically
described on EXHIBIT B, and the costs of which are approximately as described ¢ EXHIBIT B, need
to be designed and constructed to facilitate that development and the Parties have determined and
agree that such Public Improvements directly benefit the Property; and

WHEREAS, the City and the Developer are entering into this Agreement to provide
generally for the development and financing of the Public Improvements; and

WHEREAS, the City has determined that it would be in the best interests of the City to
contract with the Developer to provide for the design and construction of the Pu ¢ Improvements
in the manner described herein; and

WHEREAS, City Council passed Ordinance No. -19 on , 2019,
authorizing the execution and delivery of this Agreement;

NOW, THEREFORE, in consideration of the premises and covenants ntained herein,
and to induce the Developer to proceed with the design and constructic of the Public
Improvements, the Parties agree to the foregoing as follows:




ARTICLE I

DEFINITIONS

Section 1.1. Use of Defined Terms. In addition to the words nd terms defined
elsewhere in this Agreement or by reference to another document, the word: nd terms set forth
in Section 1.2 have the meanings set forth in Section 1.2 unless the comext or use clearly
indicates another meaning or intent.

Section 1.2. Definitions. As used herein:

“Agreement” means this Infrastructure Agreement (Beulah Park Redevelopment Project)
by and between the City and the Developer and dated as of the Effective Date.

“Authorized City Representative” means initially the City Administrator of the City. The
City may from time to time provide a written certificate to Developer signed on behalf of the City
by the City Administrator or another authorized officer designating one or more additional
authorized city representatives who have the same authority, duties and pi ‘ers as the initial
Authorized City Representative.

“Authorized Developer Representative” means initially The
Developer may from time to time provide a written certificate to the City sign 1 on behalf of the
Developer by an authorized officer of the Developer designating an alternat. or alternates or a
substitute who has the same authority, duties and powers as the initial Auusorized Developer
Representative.

“City” means the City of Grove City, Ohio, an Ohio municipal corporauun.

“City Project Fund” means the fund or account held by the City into  hich the City has
deposited the proceeds of the GO Bonds (as defined in the Development Agrec¢ 1ent).

“Change Order” means such instrument executed and delivered pursuant to Section 4.6.
“Completion Certificate’” has the meaning set forth in Section 4.3(a).

“Construction Documents” means this Agreement, the design and construction contracts to
be entered into by the Developer pursuant to Section 4.3 and the Drawings and “ secifications, the
budget for the Public Improvements, as such documents may be revised or ¢ )jplemented from
time to time with the approval of the Authorized City Representative and the Au rized Developer
Representative. The Parties anticipate that the Public Improvements will be cot ructed in phases
as further defined in the Construction Documents, and the Construction I :uments will be
completed sequentially for each phase.

“Cost Certificate” means a certificate in substantially the form attached as EXHIBIT D
submitted by the Developer in order to evidence the actual Cost of the Work.










Any reference to a section or provision of the Constitution of the State, or to a section,
provision or chapter of the Ohio Revised Code includes such section, provision or chapter as
modified, revised, supplemented or superseded from time to time; provided, that no amendment,
modification, revision, supplement or superseding section, provision or chapter is applicable
solely by reason of this paragraph if it constitutes in any way an impairment of the rights or
obligations of the Parties under this Agreement.

Unless the context indicates otherwise, words importing the singufar number include the
plural number, and vice versa; the terms “hereof”, “hereby”, “herein”, “hereto”, “hereunder” and
similar terms refer to this Agreement; and the term “hereafter” mee ; after, and the term
“heretofore” means before, the date of this Agreement. Words of ¢ s gender include the
correlative words of the other gender, unless the sense indicates otherwise References to articles,
sections, subsections, clauses, exhibits or appendices in this Agreen 1t, unless otherwise
indicated, are references to articles, sections, subsections, clauses, exhibit >r appendices of this

Agreement.

The ;Sarties hereto acknowledge and agree that this Agreement is the product of an
extensive and thorough, arm’s length negotiation and that each party has been given the
opportunity to independently review the Agreement with legal counsel, and that each party has
the requisite experience and sophistication to negotiate, understand, inter et and agree to the
particular language of the provisions of this Agreement. Accordingly, n the event of an
ambiguity in or dispute regarding the interpretation of this Agreement, thic .\greement may not
be interpreted or construed against the party preparing it, and instead other rules of interpretation
and construction must be utilized.

Section 1.4. Captions and Headings. The captions and heading in this Agreement
are solely for convenience of reference and in no way define, limit or descrive the scope of the
intent of any article, section, subsection, clause, exhibit or appendix of this A 2ement.

Section 1.5. Conflicts between this Agreement and other Constr tion Documents.
Where there is a conflict between the Development Agreement, this Agree :nt and the other
Construction Documents, the conflict will be resolved by providing the bette juality or greater
quantity and compliance with the more stringent requirement. If an iten s shown on the
Drawings and Specifications but not specified, Developer will provide the em of the same
quality as similar items specified, as determined by the Engineer. If an item 1 specified but not
shown on the Drawings and Specifications, it will be located as directed by the vngineer.

(END OF ARTICLE I)




ARTICLE IT

GENERAL AGREEMENT AND TERM

Section 2.1. General Agreement Among Parties. For the reasons set forth in the
Recitals hereto, which Recitals are incorporated herein by reference as a statement of the public
purposes of this Agreement and the intended arrangements among the Parties, the Parties will
cooperate in the manner described herein to facilitate the design and construction of the Public
Improvements.

Section 2.2. Term of Agreement. This Agreement is effective a of the Effective
Date and continues, unless sooner terminated in accordance with the provisior.. set forth herein,
until the later of the date that (a) all Public Improvements have been completed pursuant to the
terms of this Agreement and (b) the guaranty and warranty period described i1 3section 5.10 has
expired for all of the Public Improvements. Notwithstanding the foregoin; the City is not
obligated to pay or reimburse any Cost of the Work from GO Bonds on or aft- * the date that is
three years after the issuance date of the GO Bonds unless otherwise agreed L, the Authorized
City Representative. Any amount in the City Project Fund that is not used wit" 'n 3 years of the
issuance date of the GO Bonds will be used to pay debt service on the GO B ds and the City
will not be required to provide further funds for disbursement from the City Pro, :t Fund.

Section 2.3. No Agency Relationship. The City and Developer each - “knowledge and
agree that in fulfilling its obligations under this Agreement Developer acts a an independent
contractor of the City and not as an agent of the City.

(END OF ARTICLE 1I)







(b) It has the authority and power to execute and deliver this Agreement, perform its
obligations hereunder and construct the Public Improvements, and it has duly executed and
delivered this Agreement.

(c) The execution and delivery by it of this Agreement and the co »liance by it with
all of the provisions hereof (i) will not conflict with or result in any br¢ :h of any of the
provisions of, or constitute a default under, any agreement, its articles ' organization or

operating agreement, or other instrument to which it is a party or by which i 1ay be bound, or
any license, judgment, decree, law, statute, order, rule or regulation of any cor  or governmental
agency or body having jurisdiction over it or any of its activities or properties nd (ii) have been
duly authorized by all necessary action on its part.

(d) To its knowledge, there are no actions, suits, proceed s, inquiries or
investigations pending or threatened against or affecting it in any coi__ or before any
governmental authority or arbitration board or tribunal that challenges the validity or
enforceability of, or seeks to enjoin performance of, this Agreement or the construction of the
Public Improvements, or if successful would materially impair its ability to perform its
obligations under this Agreement or to construct the Public Improvements.

(e) It is in compliance with State campaign financing laws containi  in Chapter 3517
of the Ohio Revised Code and is not subject to an unresolved finding for recc >ry issued by the

auditor of state as described in Ohio Revised Code Section 9.24.

{H It will do all things in its power in order to maintain its existence or assure the
assumption of its obligations under this Agreement by any successor entity.

(END OF ARTICLE IIT)










as set forth in Section 5.10, nor any future obligations that may be imposed on the Developer in
connection with the development of property abutting or near the Phase of the Public Improvements.

Section 4.5. Extensions of Time. If the Developer or the City is delayed in the
commencement or progress of its obligations hereunder by a breach by the other Party of its
obligations hereunder, or by Force Majeure, and other schedule extensions as ™eveloper may be
entitled to under this Agreement or other agreements between the parties, _ien the time for
performance under this Agreement by the Party so delayed will be extended for such time as is
commercially reasonable under the circumstances.

Section 4.6. Changes in the Work. After the approval of the Const™ ction Documents
for each phase of the Public Improvements, and without invalidating thi Agreement, the
Authorized Developer Representative, the Authorized City Representative an the Engineer by
written agreement (a “Change Order”) may agree to changes in the Work. Ch ges in the Work
will be performed under applicable provisions of this Agreement and the Constr ___tion Documents,
unless otherwise provided in the Change Order.

(END OF ARTICLE IV)
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ARTICLE V

FURTHER PROVISIONS RELATING TO THE DESIGN AND CONSTRUCTION
OF THE PUBLIC INFRASTRUCTURE IMPROVEMENTS

Section 5.1.  Construction Documents. The Developer shall cause - be prepared the
working drawings, plans and specifications that are necessary to be prepared in connection with the
Work for each phase and submit them for approval pursuant to the applicable re; lation of the City
(collectively, the “Drawings and Specifications”). The Drawings and Spec...cations shall be
instruments of service through which the Work to be executed is described. = e City is hereby
granted a perpetual, non-exclusive and irrevocable license in the Drawings and secifications and
related documents and shall be permitted to retain copies, including electronic filc  and reproducible
copies, of the Drawings and Specifications and related documents for informatic  and reference in
connection with the City’s use and occupancy of the Public Improvements and fo 10 other purpose.
The City’s license to use the Drawings and Specifications and related docume s for its use and
occupancy shall include, but not be limited to, the right to provide the Drawings 1d Specifications
and related documents to another design professional for information and reference in preparing
new Drawings and Specifications for subsequent improvements, additions or alte tions only to the
Public Improvements; provided, however, that the initial design professional as mes no liability
for any changes to the Drawings and Specifications made by any other design  ofessional. The
Developer shall obtain similar non-exclusive licenses consistent with this Sec n 5.1 from the
Developer’s consultants for the use of the Drawings and Specifications and 1 ited documents.
Submission or distribution of the Drawings and Specifications and related d 1ments to meet
official regulatory requirements or for similar purposes in connection with the Public Improvements
is not to be construed as publication in derogation of the reserved rights of the Developer and the
Developer’s consultants.

Section 5.2.  Prevailing Wage. The City designates the City Tax Administrator or
his/her designee as the prevailing wage coordinator for the Public Improvement (the “Pr~-~iling
Wage Coordinator™). Developer acknowledges and agrees that the Public Improve..ients are subject
to the prevailing wage requirements of Chapter 4115 of the Ohio Revised Code and all wages paid
to laborers and mechanics employed on the Public Improvements must be paid a 10t less than the
prevailing rates of wages of laborers and mechanics for the classes of work callec or by the Public
Improvements in Franklin County, Ohio, which wages must be determined in ac: rdance with the
requirements of that Chapter 4115. Developer must comply, and Develo} r must require
compliance by all contractors and must require all contractors to require c« 1ipliance by all
subcontractors working on the Public Improvements, with all applicable regnirements of that
Chapter 4115, including any necessary posting requirements. Developer (and a contractors and
subcontractors thereof) must cooperate with the Prevailing Wage Coordinator a  respond to all
reasonable requests by the Prevailing Wage Coordinator when the Prevailing Wa__ Coordinator is
determining compliance by Developer (and all contractors and subcontractors thereof) with the
applicable requirements of that Chapter 4115.

The Prevailing Wage Coordinator will notify Developer of the prevailing v ge rates for the
Public Improvements. The Prevailing Wage Coordinator will notify Developer  any change in
prevailing wage rates within seven working days of receiving notice of such ...ange from the







Developer must also submit to City for review and approval by City a plan for construction ingress
and egress and maintain construction traffic in accordance with that plan.

Section 5.4. Non-Discriminatory Hiring Policy. The Developer agre  to comply with,
and will only hire contractors who agree to comply with, the City’s nondis iminatory hiring
policy adopted pursuant to Section 5709.832 of the Ohio Revised Code to ens e that recipients
of tax exemptions practice nondiscriminatory hiring in their operations. In : therance of that
policy, the Developer agrees that it will not deny any individual employment lely on the basis
of race, religion, sex, disability, color, national origin or ancestry. This Sectic.. does not require
compliance with Federal Executive Order No. 11-246.

Section 5.5. Insurance Requirements.

(a) The Developer will, at all times prior to the City’s acce; * nce of all of the
Public Improvements, maintain or cause to be maintained the insurance cover e for the Public
Improvements as follows:

(1) comprehensive general liability insurance, including e..o, for property
damage and personal injury or death, with limits of liability of at least $2,000,0”} per occurrence
and with a deductible not in excess of $10,000, which may be provided by u brella or excess
liability policies, and worker’s compensation insurance (including em oyer’s liability
insurance), for all employees, contractors or other agents of the City, if any, as well as the
Developer and Developer’s contractors involved in the construction of the Public Improvements,
in such amounts as are established by law; and

(ii) all risk (including builder's risk) property insurance int -~ amount of the
full replacement cost of the Public Improvements, exclusive of land (and 2 other property
insured thereby if such policy applied to property other than the Public Improvements), with a
deductible not in excess of $10,000 in the aggregate.

(b) All insurance policies must name the City and the Develc r as primary or
additional insureds. The additional insured coverage provided is primary, notw 1standing other
insurance covering the City or the Developer. All property insurance policie must name the
City as loss payee. All policies must, unless otherwise agreed by the City in\ iting, be issued
by carriers with a Best’s Insurance Reports policyholder’s rating, to the ext¢ : commercially
reasonable, of “A-" or better and a financial size category of “IX” or better. Up 1request of the
City, the Developer must deliver or cause to be delivered to the City certificates f insurance for
all required policies. If commercially available, all policies must contain pro sions for thirty
days’ written notice to the City and Developer, as applicable, prior to expiratior Hr cancellation.
Each insurer under any policy must waive any defenses the insurer may have .. payment as a
consequence of acts or omissions of any party.

(c) Every insurance policy carried pursuant to this Secti 1 will contain
provisions, if they can be so written, denying to the insurer subrogation rights ag nst the City or
Developer to the extent such rights have been waived by the insured prior to I  occurrence of
damage or loss. Each party waives any rights of recovery against the other par  for any direct
damage or consequential loss covered by any such policy to the extent the part: s protected by
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Improvements from the City, who shall provide a copy to the Developer and make it available as
required under Revised Code Section 1311.252. Prior to authorizing any contractor to commence
work on the On-Site Infrastructure, the Developer shall sign and record in the o! :e of the Franklin
County Recorder a “Notice of Commencement” for such Public Improvements »m the City, who
shall provide a copy to the City and make it available as required under Rev ed Code Section
1311.04. The Developer shall provide a copy of each Notice of Com encement to its
subcontractors and any known lower tier subcontractors, and the Developer shal urther require its
subcontractors to provide a copy of the notice to any of the lower tier su ontractors. The
Developer shall also post a copy of each Notice of Commencement in a conspict.. as location at the
project site.

Section 5.9.  Security for Performance. The Developer will firnish prior to
commencement of construction of each Phase of the Off-Site Infrastructure a rerformance and
payment bond from the general contractor for the Phase in an amount not less than the Cost of the
Work for such Phase that names the City as obligee in the form provided by Section 153.57 of the
Ohio Revised Code.

The Developer will furnish prior to submitting a Cost Certificate for any "hase of the On-
Site Infrastructure a maintenance bond equal to ten percent of the Cost of the W rk of the Phase
and that is approved by the Authorized City Representative.

In the event of an increase in the Cost of the Work, the Developer sha" proportionately
increase the amount of its bond. If notice of any change affecting this Agreemen s required by a
provision of a bond, giving the notice shall be the Developer’s responsibility.

Any bond must be executed by sureties that are licensed to conduct busine - in the State as
evidenced by a Certificate of Compliance issued by the Ohio Department of Insui 1ce. All bonds
signed by an agent must be accompanied by a power of attorney of the agent signi - for the surety.
If the surety of any bond so furnished by a contractor declares bankruptcy, becom insolvent or its
right to do business is terminated in Ohio, the Developer, within five (5) day hereafter, will
substitute another bond and surety or cause the contractor to substitute another __nd and surety,
both of which is acceptable to the City and the Developer.

Section 5.10. Further Developer Guaranties Relating to the Public Improvements.
The Developer guarantees that it will cause to be exercised in the performance of the Work the
standard of care normally exercised by well-qualified engineering and construction organizations
engaged in performing comparable services in central Ohio. The Developer furtt  warrants that
the Work and any materials and equipment incorporated into the Work will be fr_ . from defects,
including defects in the workmanship or materials (without regard to the standard ¢ :are exercised
in its performance) for a period of one (1) year (two (2) years for storm sewe mprovements
dedicated to the City) after written conditional acceptance of the Work by City. he guarantee
provided in this Section is in addition to, and not in limitation of, any other guaran :, warranty or
remedy provided by law, a manufacturer or the Construction Documents. The M~veloper shall
require in all construction contracts for the Public Improvements to provide tha the City is a
beneficiary of any guarantees provided by the Contractor and entitled to enforce thos zuarantees.
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If defective Work becomes apparent within the warranty or guarantee period, the City
will promptly notify the Developer in writing and provide a copy of said notic - to the Engineer.
Within ten (10) days of receipt of said notice, the Developer will visit the site  "the Work in the
company of one or more representatives of the City to determine the exter of the defective
Work. The Developer will, within a reasonable time frame, repair or repla  (or cause to be
repaired or replaced) the defective Work, including all adjacent Work dame_>d as a result of
such defective Work or as a result of remedying the defective Work. If the “=fective Work is
considered by the City to be an emergency, the City may require the Develope o visit the site of
the Work within one day of receipt of said notice. The Developer is fully resp sible for the cost
of temporary materials, facilities, utilities or equipment required during the rej r or replacement
of the defective Work.

If the Developer does not repair or replace defective Work within .. reasonable time
frame, the City may repair or replace such defective Work and charge the st thereof to the
Developer or the Developer’s surety. Work that is repaired or replaced b: he Developer is
subject to inspection and acceptance by the Engineer and City and must be 1aranteed by the
Developer for one (1) year from the date of acceptance of the corrective work  the City.

Section 5.11. Developer Representations as to Personal Property 1__:es; Sales Taxes.
Developer represents that at the time of the execution of this Agreement, it is nc* charged with any
delinquent personal property taxes on the general tax list of personal prope / of the County.
Further, Developer will require all contractors to execute an affidavit in the form . XHIBIT C (which
is attached hereto and incorporated herein by reference), a copy of which rtificate must be
delivered to the Authorized City Representative prior to the commencement ¢ any work by that
contractor or subcontractor. The Parties intend that building and cor -uction materials
incorporated into the Public Improvements be exempt from state and local sa  taxes. The City
will cooperate with the Developer to provide sales tax exemption certificates to ntractors in order
to exempt those materials.

Section 5.12. Indemnity.

(a) General Indemnity.

(1) The Developer releases the City and each council mem” r, officer, official
and employee thereof (collectively, the “Indemnified Parties” and each an *“ lemnified Party™)
from, agrees that the Indemnified Parties are not liable for, and indemnifie 2ach Indemnified
Party against, all liabilities, obligations, damages, costs and expenses 1cluding without
limitation, reasonable attorneys’ fees and losses and costs described in « ision (b) of this
Section) asserted against, imposed upon or incurred by an Indemnified Par  (collectively, the
“Liabilities” and each a “Liability”), other than any Excluded Liability as reinafter defined,
arising or allegedly arising out of, or resulting from the Developer’s or its ents, contractors,
employees or representatives performance of its obligations under this Agr¢ nent or any work
with respect to the Public Improvements performed by it or its : :nts, contractors,
subcontractors, employees or representatives.

“Excluded Liability” means each Liability to the extent it is attribut "le to (i) the gross
negligence or willful misconduct of any Indemnified Party, (ii) the failure of 1e City to comply
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ARTICLE VI

PAYMENT OF COST OF THE wOo™%

Section 6.1. Budgets; Deposit of Monies in the Project Fund. T° Developer shall
submit a final budget for each Phase of the Public Improvements to th¢ Authorized City
Representative for approval (each, a “Phase Budget’), which approval shall not be unreasonably
withheld. The Developer shall provide such back-up information for each Phase Budget as the
Authorized City Representative shall reasonably request. The Developer shall gi : the City at least
90 days and no more than 120 days written notice that it intends to submit Cost Certificate
requesting a disbursement from the City Project Fund. Thereafter, the City s_ll issue the GO
Bonds. The City is under no obligation to make payments from the City Project ind until the GO
Bonds have been issued. By its execution of this Agreement, the City ackn. wledges that the
Developer has submitted and the City has received such a written notice dated as of the Effective

Date.

Section 6.2. Disbursements from the Project Fund.

(a)
in accordance with the Construction Documents based on Cost Certificates
Authorized Developer Representative substantially in the form set forth on EXHIB
shall be disbursed from the Project Fund with respect to any construction
Developer provides to the City a fully executed copy of that contract, including 1
executed contract addendum in the form attached as EXHIBIT E, as well as proo
required under Section 5.5, the notice of commencement required under Sect
required under Section 5.9 and the affidavit required under section 5.11. Each Co
include all invoices submitted by the Engineer or its designee for providin
Certification for the Cost Certificate. The parties agree that Cost Certificates an
Developer for payments to construction contractors or material suppliers shall
retainage requirements of five percent (5%) of the amount requested in a Cost C
extent consistent with the customary payment process of the City with res
applications from contractors on City public improvement contracts, each Cost C
accompanied by conditional lien waivers and releases from all subcontractors an
paid from the payment resulting from the Cost Certificate, and unconditional
releases from all subcontractors and suppliers for which the Developer was requ
conditional lien waiver in connection with a prior Cost Certificate. The period
Cost Certificate must be at least one (1) calendar month, ending on the last day of
Developer will deliver payment requests to the City no more often than once eacl
during the course of construction of the Public Improvements. The City may reasc
Cost Certificate by giving written notice of and specific reasons for the objecti
amounts subject to the objection(s) within ten (10) business days of receipt. Foll
any objection by the City, Developer may provide additional information on a su
Certificate form (such being a “Supplemental Cost Certificate™) in order to substant

General. The City agrees to authorize disbursement of amounts in the Project Fund,
“gecuted by the

E. No amounts
atract until the
completed and
f the insurance
5.8, the bond
“ertificate shall
the Engineer’s
ayments to the
subject to the
ificate. To the
St to payment
ificate must be
suppliers to be
n waivers and
d to provide a
vered by each
e month. The
alendar month
bly object to a
(s) and of the
7ing receipt of
lemental Cost
> any objected

amounts. The City may object to a Supplemental Cost Certificate by giving written notice of and
specific reasons for the objection(s) and of the amounts subject to the objection(s vithin five (5)
business days of receipt. Objections may be made because of a good faith belie ‘hat there is a
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Senior Bonds (as defined in the Development Agreement) disbursed from the Port Bond Project
Fund for Costs of the Work through the date of such disbursement or (ii) ca -es the remaining
amount in the City Project Fund to be less than the estimated amount necessary t :omplete the Off-
Site Improvements.

©) City Payments Limited to Amount in Project Fund. The Devel er covenants and
agrees that it will be responsible for the Cost of the Work that is not paid from ai unts deposited in
the Project Fund, and the Developer will not be entitled to any further reimburs:  ent therefor from
the City and the City shall have no obligation to reimburse the Developer foi 1at unreimbursed
Cost of the Work from any other City monies.

(d) Other Related Provisions. Upon request of the Authorized City epresentative, the
Finance Director or the Engineer, the Developer will furnish invoices or othe documentation in
connection with each Cost Certificate. Any Cost Certificate under this Sectio 3.2 may be in the
form of a communication by telegram, e-mail, or facsimile transmission, but if i uch form, it must
be promptly confirmed by a Cost Certificate executed by an Authorized Devel er Representative
and approved by the Authorized City Representative that is delivered to the De __oper by telegram,
e-mail, or facsimile transmission.

In authorizing payment of any Cost Certificate under this Section 6.2, the City is entitled to
rely as to the completeness and accuracy of all statements in such Cost Certificaf- upon the approval
of such Cost Certificate by an Authorized Developer Representative, exe tion thereof, and
communication thereof by telegram, e-mail, or facsimile transmission, to be conclusive evidence of
such approval, and the Developer will indemnify and save harmless the City from any liability
incurred in connection with any Cost Certificate so executed or communicated by an Authorized
Developer Representative.

So long as any Event of Default by the Developer continues, the ™ :veloper may not
submit or cause to be submitted to the City any Cost Certificate pursuant to s Section 6.2 and
has no claim upon any money in the Project Fund.

Section 6.3. Final Disbursement for Each Phase. Upon final con | etion of the Work
on each Phase of the Public Improvements and acceptance by the City, the Developer will submit
to City a final Cost Certificate for payment of all remaining sums. Retainage shall be disbursed to
the Developer along with the final disbursement for the applicable Phase of the Public
Improvements. Payment of the final payment is subject to the provisions of “"*s Article VI. The
Developer will deliver to City copies of conditional final lien waive . executed by all
subcontractors, suppliers or lien claimants along with the final Cost Certifici* together with the
final payroll report and prevailing wage affidavit required by Section 5.2.

Section 6.4. No City Pledge or Debt. The City’s obligation to m e payments to the
Developer pursuant to this Agreement is not an obligation or pledge of ai., money raised by
taxation and does not represent or constitute a debt or pledge of the faith and credit of the City.
Except for the payments from the City Project Fund and in the aggregate ~ount described in
this Agreement and for the reimbursements of Cost of the Work, the Devel er will receive no
other money from the City in connection with the construction of the Public ~ provements.




(END OF ARTICLE VI)

23



ARTICLE V11

EVENTS OF DEFAULT AND REMEDIES

Section 7.1. General. Except as otherwise provided in this Agreement, in the event of
any default in or breach of this Agreement, or any of its terms or conditions, b :ither Party, such
Party will, upon written notice from the other, proceed promptly to cure or r¢ edy such default
or breach, and, in any event, within 30 days after receipt of such notice. In the - vent such default
or breach is of such nature that it cannot be cured or remedied within that 30 ¢ - period, then the
Party will upon written notice from the other commence its actions to cure or medy the breach
within the 30 day period, and proceed diligently thereafter to cure or remedy 1  breach. In case
such action is not taken or not diligently pursued, or the default or breac is not cured or
remedied within a reasonable time, the following remedies may be pursued i) the aggrieved
Party may institute such proceedings as may be necessary or desirable in its ¢ . .nion to cure and
remedy such default or breach, including, but not limited to, proceedings to compel specific
performance by the Party in default or breach of its obligations; (ii) the ag ieved Party may
terminate this Agreement or suspend its obligations under this Agreem 1, provided the
aggrieved Party must provide 30 days’ notice of any termination to the defaulting Party and
provided further that the aggrieved Party must rescind the termination notice ~1d not terminate
the Agreement if the defaulting Party cures all Events of Default within a re >nable period of
time thereafter; and (iii) in addition, if the default or breach is a failure of De loper to achieve
completion of the Work on the Off-Site Infrastructure within 12 months of th¢ ate the notice of
commencement for such Work executed by the City, as such date may be aajusted by Change
Order, the City may perform Developer’s obligations under this Agreement = "th respect to the
Off-Site Infrastructure and, at the City’s option, charge the cost of the same t he Developer or
the Developer’s surety or pay the costs thereof from the Project Fund pri  to making any
payments to the Developer or its assignees thereunder.

Section 7.2. QOther Rights and Remedies; No Waiver by Delay. “he Parties each
have the right to institute such actions or proceedings as it may deem desirat  for effectuating
the purposes of, and its remedies under, this Agreement; provided, that any de vy by either Party
in instituting or prosecuting any such actions or proceedings or otherwise _serting its rights
under this Agreement does not operate as a waiver of such rights or to deprive  of or limit such
right in any way (it being the intent of this provision that neither Party should _: constrained, so
as to avoid the risk of being deprived of or limited in the exercise of the remedy provided in this
Agreement because of concepts of waiver, laches, or otherwise, to exercise ich remedy at a
time when it may still hope otherwise to resolve the problems created by the =fault involved);
nor does any waiver in fact made by either Party with respect to any specific ¢ - ault by the other
Party under this Agreement be considered or treated as a waiver of the rights of such Party with
respect to any other defaults by the other Party to this Agreement or with respect to the particular
default except to the extent specifically waived in writing.

Section 7.3. Force Majeure. Notwithstanding anything contained i Sections 7.1 and
7.2 to the contrary and except as otherwise provided herein, no Party will ¢ considered in
default in its obligations to be performed hereunder, if delay in the per -mance of such
obligations is due to an event of Force Majeure beyond its control and w..iout its fault or
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negligence; it being the purpose and intent of this paragraph that in the event of the occurrence of
any such enforced delay, the time or times for performance of such obligatior - will be extended
for the period of the enforced delay; provided, however, that the Party seekin_ the benefit of the
provisions of this Section must, within 14 days after the beginning of such enforced delay, notify
the other Party in writing thereof and of the cause thereof and of the duration thereof or, if a
continuing delay and cause, the estimated duration thereof, and if the delay i :ontinuing on the
date of notification, within 30 days after the end of the delay, notify the other rarty in writing of

the duration of the delay.

(END OF ARTICLE VII)
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the same instrument. Signatures transmitted by facsimile or electronic means are deemed
original signatures. It will not be necessary in proving this Agreement to pro. ce or account for
more than one of those counterparts.

Section 8.8. Governing Law. This Agreement is governed by and construed in
accordance with the laws of the State or applicable federal law. All claims, counterclaims,
disputes and other matters in question between any of the Parties and their resn~ective agents and
employees, arising out of or relating to this Agreement or its breach must be d ided in a court of
competent jurisdiction within Franklin County, Ohio.

Section 8.9. Assignment; City Consents. This Agreement ma not be assigned
without the prior written consent of the non-assigning Party; provided that : Developer may,
without the consent of the City, (i) assign this Agreement to an affiliate or er y under common
control with the Developer, and (ii) make a collateral assignment of its rights a1 obligations under
this Agreement to a lender, in each case as long as the assignment provides it the Developer
remains liable for all its obligations under this Agreement. The City will operate with any
reasonable assignment request by a lender and the City Administrator is autho: =d to execute and
deliver reasonable and customary instruments requested by any such lender to idence the City’s
acknowledgment or consent to that assignment and the lender’s collateral interes n this Agreement.
Unless otherwise noted, any consent of the City to be given under this Agreem :may be given by
the City Administrator and must be given in writing.

Section 8.10. Survival of Representations and Warranties. All r~—resentations and
warranties of the Parties in this Agreement survive the execution and delivery _ “this Agreement.

(END OF ARTICLE VIII — SIGNATURE PAGES TO FOLLOW)
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IN WITNESS WHEREOF, the Parties have caused this Infrastructure Agreement to be executed
in their respective names by their duly authorized representatives, all as of the date first written
above.

CITY OF GROVE CITY, OHIO TOWNSEND CONSTRUC ON COMPANY
By: By:

Charles W. Boso, Jr. [nhame]

City Administrator [title]

Approved as to form:

Signature Date

Stephen J. Smith
City Attorney

FISCAL OFFICER’S CERTIFICATE

The undersigned, Finance Director of The City of Grove City, Ohio under the foregoing
Agreement, certifies hereby that the moneys required to meet the obligations of “1e City during the
year 2019 under the foregoing Agreement have been appropriated lawfully fc that purpose, and
are in the Treasury of the City or in the process of collection to the credit of a appropriate fund,
free from any previous encumbrances. This Certificate is given in compli ice with Sections
5705.41 and 5705.44 of the Ohio Revised Code.

Dated: , 2019

Michael Turner, Finance [**ector
City of Grove City, Ohio
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EXHIBIT A

DEPICTION OF THE PROPERTY

{attached]
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EXHIBIT B

DESCRIPTION OF THE PUBLIC I*™ROVEMENTS
AND PRELIMINARY COST ESTIMATES

The Public Infrastructure Improvements consist of any “pul’’c infrastructure

improvement™ defined under ORC 5709.40(A)(7) and that directly benefits ¢ Property, both
on-site and off-site, and specifically include, but are not limited to, the followu1g improvements
that will directly and indirectly benefit the Property and all related costs ¢ those permanent
improvements (including, but not limited to, those costs listed in ORC 133.15(v)):

Roadways. Construction, reconstruction, extension, opening, imprc 'ng, maintaining,
widening, grading, draining, curbing or changing of the lines and traffi »atterns of roads,
highways, streets, intersections, bridges (both roadway and pedestrian), sidewalks,
bikeways, medians and viaducts accessible to and serving the public, and providing
signage (including traffic signage and informational/promotional signage), lighting
systems, signalization, and traffic controls, and all other appurtenances thereto, including,
without limitation, construction of public roads adjacent to the Propert the extension of
Columbus Street and Park Street, and improvements to Southwe Boulevard and
Demorest Road.

Parking. Construction, reconstruction, improving, and equippii of surface or
structured public parking facilities.

Water/Sewer. Construction, reconstruction or installation of public utility
improvements (including any underground municipally owned utilities), storm and
sanitary sewers (including necessary site grading therefore), water and fire protection
systems, and all appurtenances thereto, including, without limitation water and sewer
lines constructed within rights of way adjacent to the Property.

Environmental/Health. Implementation of environmental reme 'iation measures
necessary to enable the construction of the private improvements on t__: Property or the
Public Infrastructure Improvements, and the construction of public health facilities.

Utilities. Construction, reconstruction, burial or installation of gas, electric and
communication service facilities and all appurtenances thereto, including, but not limited
to those associated with improvements described in “Roadways” above.

Stormwater. Construction, reconstruction, relocation, modification and installation of
stormwater and flood remediation projects and facilities, both for storm water quantity
and quality, including the payment and reimbursement for such projects and facilities on
private property when determined to be necessary for public health, safety and welfare.

Demolition. Demolition, including demolition of the existing structures on the Property.




Parks. Construction or reconstruction of one or more public parks and park or
recreational facilities, including grading, trees and other park planting park accessories
and related improvements, multi-use trails and bridges, together witt 11l appurtenances
thereto, including, without limitation, the parks to be located on the P. _perty and owned
by the City or any new community authority encompassing all or some of the Property.

e  Streetscape/Landscape. Construction or installation of streetscape and landscape
improvements including trees, tree grates, signage, curbs, sidewall"-, scenic fencing,
street and sidewalk lighting, trash receptacles, benches, newspap¢ racks, burial of
overhead utility lines and related improvements, together with all apy tenances thereto,
including, but not limited to streetscape improvements in conjunction with and along the
roadway improvements described in “Roadways” above.

e Real Estate. Acquisition of real estate or interests in real estate (in 'uding easements)
(a) necessary to accomplish any of the foregoing improvements or (b n aid of industry,
commerce, distribution or research, including acquisition of intere~s in the Property
necessary for redevelopment of the Property.

e Professional Services. Engineering, consulting, legal, administrative ind other
professional services associated with the planning, design, acquisition, construction and
installation of the foregoing improvements and real estate.

The estimated cost for both phases of the on-site improvements is approximately
$26,000,000.00 and of the off-site improvements is approximately $3,050,000.00 The estimated
costs for phase 1 is in the attached proforma and the estimated costs for phase 2 will be
$8,000,000.00.




Beulah Park Redevelopment

Schedule |}
Phase { Public Improvement Budget and Estimated Monthly Construction Draw Sche e

BUDGET

1,406,444

Hard Costs

Off-site #mprovements to Southwest Boulevard $2,900,000.00

Off-site sanitary sewer 150,000.00



EXHIBIT C

PERSONAL PROPERTY TAX AFFIDAVIT
(O.R.C. §5719.042)

State of Ohio

County of , SS:
, being first duly sworn, deposes and says “*-at he/she is the
(Name)
of
(Title) (Name and Address of Contractor)
(the
“Contractor”) and as its duly authorized representative, states that effective this day of

,201__, the Contractor:

() is charged with delinquent personal property taxes on the gene. ... list of personal
property as set forth below:

County Amount (include total amount penalties and interest thereon)
County $
County $
County $

() is not charged with delinquent personal property taxes on the general list of
personal property in any Ohio county.

(Affiant)

Sworn to and subscribed before me by the above-named affiant this da of
, 201 .

(Notary Publia—
My commission expires

, 201




EXHIBIT D

COST CERTIFICATE

City of Grove City, Ohio
4035 Broadway

Grove City, Ohio 43123
Attention: City Administrator

[TRUSTEE CONTACT]
[PORT CONTACT]

Subject:  Cost Certificate pursuant to Infrastructure Agreement (Beulah P k Redevelopment
Project)

Public Improvement Phase:
Amount Requested From City Project Fund: §
Amount Requested From Port Bond Project Fund: $
Amount of Prior Disbursements from Port Bond Project Fund: $

Estimated Remaining Amount to Complete Off-Site Improvements: $

You are hereby requested to approve the Costs of the applicable I se of the Public
Improvements in accordance with the provisions of the Infrastructure Agre¢ :nt (Beulah Park
Redevelopment Project)(the “Agreement”) dated as of , 2019, by ai  between the City
and Townsend Construction Company (the “Developer™), in the respective amo s set forth above.
All capitalized terms not otherwise defined in this Cost Certificate have the n.__nings assigned to
them in the Agreement.

The undersigned Authorized Developer Representative does hereby certify in compliance
with the Agreement that:

() I have read the Agreement and definitions relating thereto 1d have reviewed
appropriate records and documents of Developer relating to the matters c« 2red by this Cost
Certificate.

(i) The amount and nature of the portion of the Cost of the applicable Phase of the
Public Improvements requested to be paid are shown on © * :dule A attached hereto.

(ii1))  The Costs of the applicable Phase of the Public Improvements s wn on Schedule A
are for obligations properly incurred, is a proper charge against the Project Fu 1, as a Cost of the
applicable Phase of the Public Improvements, has not been the basis of any previous Cost Certificate
and was made in accordance with the Construction Documents.

(iv) The Public Improvements to which this Cost Certificate r¢ te have not been
materially injured or damaged by fire or other casualty in a manner which, if not paired or replaced,
would materially impair the ability of Developer to meet its obligations under th \greement.

D-1






EXHIBITE

FORM OF CONTRACT ADDENDUM

Contractor acknowledges and agrees that Townsend Constructior Company (the
“Developer”) is an independent contractor, and not an agent, of the City o 3rove City, Ohio
(the “City”) employed to provide construction services for the Project (as defined below)
pursuant to an Infrastructure Agreement (Beulah Park Redevelopment Project) by and
between the Developer and the City (the “Infrastructure Agreement”).

Contractor acknowledges and agrees that the City has no obligation to mal> payments under

this contract unless and to the extent the City is exercising rights of the De
paragraph 15. Upon exercise of such rights, the City shall be obligated to
certified as available for payment of this contract from time to time by
Director (“Available Funds™). The City is not obligated to use any mo
than Available Funds to pay any amount due under this contract. Contra
to perform any obligations that will not be paid or reimbursed to Contrac
Funds. Without limiting the foregoing, it is expressly understood and
the Developer, the Contractor, nor any other person has any right or clc
from, or any claim on any revenues or assets of, the City other than Ay
this contract does not constitute a general debt or a pledge of the gener:
nor gives rise to any pecuniary liability of the City except to the extent o,

[Applicable to Off-Site Infrastructure: Contractor acknowledges that all
materials provided under this contract are subject to the requirements of
Section 1311.25 et seq.][Applicable to On-Site Infrastructure: Contractor
all liens for labor and materials provided under this contract are subject
of Ohio Revised Code Section 1311.04 et seq.] The Contractor acknowl
Notice of Commencement for the Project. Contractor will provide, :

subcontractors to provide, conditional lien waivers for all labor a---

submitting requests for payment under this contract.

[Applicable only to Off-Site Infrastructure: The Contractor will pro
naming the City and Developer as payees prior to commencement of wor

.

loper pursuant to
e extent of funds
e City’s Finance
y or assets other
or is not required
r from Available
reed that neither
1 to any payment
‘able Funds, and
rredit of the City,
vailable Funds.

ens for labor and

*1io Revised Code

cknowledges that
the requirements
ges receipt of the
1 will require all

materials when

le a surety bond

inder this contract.

The surety bond must be in the form provided by Ohio Revised Code section 153.57 and
must cover all costs of work and materials provided under this contract throughout the term
of this contract and the guaranty period described in paragraph 5. The surety bond must be
issued by a surety company authorized by the Ohio Department of Ii arance to transact
business in the State of Ohio with an A.M. Best Company Policyholder Rating of “A-* or
better and has or exceeds the Best Financial Size Category Class of Cla.. VI at the time the
bond is underwritten. The bond must also be supported by a power of a* rrney for the agent
signing the surety.]

5. Contractor warrants to the City that: (a) all work under this contract wi. se performed with
the standard of care normally exercised by nationally recognized orgaiu-ations engaged in
performing comparable services; (b) all materials incorporated into that work are of good




quality and new unless otherwise required or permitted by the plans and sy ~:ifications for the
Project approved by the City; (c) all such materials and work are of goo« and workmanlike
quality, free of defects not inherent in the quality required or permitted; (d 2ll such materials
and work will perform all functions for which they are intended; (e) all ,uch materials and
work conform to the requirements of the plans and specifications for the Project as approved
by the City and this contract in all material respects; (f) all such materials and work will be
free from defects (without regard to the standard of care exercised in the :rformance of the
work) for a period of one year after final completion of all work requirc . by this contract.
Contractor will, at its sole cost and expense, (g) promptly correct all of the work not in
material conformance with the contract and the plans and specifications for the work to be
performed under this contract, (ii) correct any defects in materials and wo * manship (without
regard to the standard of care exercised in the performance of the work) t t appear within a
period of one (1) year (two (2) years for storm sewer improvements dedicar . to the City) after
written conditional acceptance of the work performed under this contrac by the City; and
(iii) replace, repair or restore any parts of the work or any of the materials laced therein that
are injured or damaged as a consequence of corrective action take pursuant hereto.
Contractor will remove, in a manner that at all times complies with ¢ applicable laws,
including environmental laws, from the Project all portions of the Contractor’s work that are
defective or nonconforming and that have not been corrected under this paragraph unless
removal is waived by the City in writing. If Contractor fails to make or cause to be made
corrections required by this paragraph, the City may do so at the sole expense of Contractor
and Contractor will pay or reimburse all such amounts on demand with interest at the rate of
ten percent per annum from the date of demand. The warranties provide * in this paragraph
are in addition to, and do not limit, any other guarantee, warranty or remec, provided by law,
by a manufacturer, by this contract, each of which other guarantee, warrz “y or remedy may
be enforced by the City as a third party beneficiary of this contract. ontractor further
hereby assigns any guarantees or warranties provided to it by any of its si * contractors to the
City.

The Contractor will indemnify, defend and hold harmless the City and its officials, agents
and employees from and against any and all suits, claims damages, Ic "es and expenses,
including reasonable attorneys’ fees, arising or allegedly arising out of, o esulting from the
Contractor’s or its agents, subcontractors, employees or representatives performance of its
obligations under this contract or any work performed by it or its subcontractors. With
respect to the work performed under this contract, and solely to the extent necessary to effect
such indemnity, the Contractor hereby expressly and specifically waives the constitutional and
statutory immunity from suit and causes of action provided to employers in Section 35, Article
11 of the Ohio Constitution and Section 4123.74 of the Ohio Revised Code, . well as any other
similar immunity provided for or by any statute, law or constitutional prov on of the State of
Ohio and of any other applicable state. The Contractor will promptly reir urse the City and
its officers, agents and employees for any cost, expense or reasona 2 attorneys’ fees
incurred on account of any such suit or claim incurred or in enforcin_ the terms of this
contract against the Contractor.

Contractor represents and warrants to the City that it is and will remain | compliance and,
upon request, will provide to the City appropriate statements or affidavit ;tating that it is in




compliance with all legal requirements for contracting with Ohio po
including, without limitation, all requirements imposed by State of Ohio «
laws contained in Chapter 3517, Ohio Revised Code, any provisions of
Ohio Revised Code (unlawful interest in public project), that may be appli
it is not aware of any finding for recovery issued against it by the Aud
Ohio that is “unresolved” under Ohio Revised Code Section 9.24. Con

the personal property tax affidavit required by Ohio Revised Code Sectic..

payments shall be made under this contract until the Contractor has paid a

ical subdivisions
npaign financing
ections 2921.42,
ble to it, and that
r of the State of
ctor shall submit
5719.042 and no
7 such delinquent

taxes and any penalties and interest thereon.

Contractor acknowledges that the Developer may be entitled to an Ohio sales and use tax
exemption pursuant to Ohio Revised Code Section 5739.02(B) for building and construction
materials or services provided under this contract and Contractor will not ~1y any such Ohio
sales or use tax to the extent that exemption is applicable, but only if the ( ntractor has been
provided an appropriate certification (or copy thereof) signed by the C vy evidencing the
availability of that exemption. Contractor will, and will require all __bcontractors and
vendors to, retain copies of all records required under Ohio Revised Code Section 5739.03 in
connection with the sales or use tax exemption for at least five years afte :ompletion of the
work under this contract and will provide those records to the Tax Commuissioner of the State
of Ohio upon request.

Contractor will comply, and to cause compliance by its subcontractors, with the requirements
of Ohio Revised Code Chapter 4115 for the payment of prevailing w es for the work
performed pursuant to this contract. Contractor must ensure that all labo. _rs and mechanics
employed by Contractor (or by any of its subcontractors) in the performr ~ 1ce of such work
are paid at the prevailing rates of wages of laborers and mechanics for he class of work
called for with respect to that work, which wages must be determined in ¢ >ordance with the
requirements of Ohio Revised Code Chapter 4115; provided that in the ase of any work
performed by Contractor’s or any of its subcontractor’s regular bargain g unit employees
who are covered under a collective bargaining agreement that was in ex tence prior to the
date of this contract, the rate of pay provided under the applicable cc =ctive bargaining
agreement may be paid to such employees. Contractor further acknowlec _ s and agrees that

performance of such work is the construction of a “public improvement”
of Ohio Revised Code Section 4115.03, and that as a result, Contractor m
all of its subcontractors performing any portion of such work to, comply
requirements of Ohio Revised Code Sections 4115.03 to 4115.16 and ot
related thereto. Upon request from time to time by either the City, Contr:
deliver to the City satisfactory evidence that Contractor and all of its ¢
complied with the foregoing requirements. The prevailing wage coor
City’s Contract & Procurement Coordinator. Contractor represents and wa
nor any of its subcontractors has been or will be included on any list
Revised Code Section 4115.133.

ithin the meaning
t, and must cause
ith all applicable
r applicable laws
or must promptly
contractors have
rator will be the
ints that neither it
escribed in Ohio

. Notwithstanding any other provision of this contract to the contrary, 1 : City: (a) is not

obligated to indemnify any party pursuant to the terms of this contract; -nd (b) retains all
rights of set-off, counterclaim, recoupment and other similar remedies. ¢/ payments by the


















Bonds, (ii) to reimburse the Developer for certain infrastructure and operation and maintenance
costs, and (iii) to pay the debt service on any Subordinate Bonds; provided, that any such
Charges levied for the purpose described in clauses (ii) or (iii) shall not exceed 7 mills without
the consent of the majority of the owners of parcels affected by the Charge in year 16. Any
reimbursement obligations owed to the Developer and the Subordinat Bonds shall be
redeemable at the option of the NCA beginning no later than year 16 at a price equal to par plus
accrued interest.

TIF Exemptions:

Establishment of TIFs:

The City shall establish or has established one or more TIFs encompassing e entirety of the
Project pursuant to Ohio Revised Code Section 5709.40(B) or 5709.41. e TIFs shall be
established pursuant to one or more ordinances adopted by City Council (the * IF Ordinances™).
The City shall take all necessary actions to establish the TIFs, including the provision of required
notice to all property owners, school districts and joint vocational school di ricts, as required
pursuant to Ohio Revised Code Section 5709.40, 5709.41 or 5709.83. The Developer shall
reasonably assist the City in taking the necessary actions to establish the T1Fs.

Scope of TIF Exemptions:

All TIF exemptions shall be 30 years, 100%, and shall include “non-school” nguage pursuant
to which the affected local school district and, if applicable, any joint vocatioual school district
will receive payments equal to the amount of taxes that each would have recei :d absent the TIF
exemption, as provided in Ohio Revised Code Section 5709.40(D)(1) or 5,09.41 (the “TIF
Exemption™). To the extent allowed by law, all TIFs shall commence on a parcel-by-parcel basis
upon development of each parcel, with the intention of maximizing the term and amount of the
exemption for each parcel of the Property.

Exemption Applications:

The City shall prepare and file all necessary exemption applications to effectuate the TIF
Exemption for each parcel of the Property. The Developer shall cooperate w 1 the City in the
preparation and filing of the TIF Exemption applications, including executing >onsents thereto,
and shall execute all necessary documents to allow the City to file the exem ion applications.
The parties acknowledge that the TIF Exemption shall not commence until ...e State of Ohio
Department of Taxation has issued a final determination with respect to the Development in
accordance with Ohio Revised Code Section 5715.27. After the TIF Exemption has been
approved, the Developer shall cause notice of the TIF and its obligations under this Agreement to
be recorded and prepared in accordance with the provisions of Ohio Revised Code Section
5709.911(C)(1), at the County Recorder of Franklin County, Ohio.

Use of TIF Service Payments:

The TIF Service Payments are expected to be nominal during the 15 years in which CRA
exemptions are effective on the Property. In years 16 through 30, TIF Service ’ayments (net of
the above-described County fees and payments to the School District) will ser z as the primary




source of repayment on the Senior Bonds and any Additional Bonds. In addition, in the event
that Service Payments plus Charge revenue available for debt service payments are insufficient
to pay all debt service payments due in a year on the Senior Bonds and any dditional Bonds,
the NCA will be required to levy an additional Charge in that year as necess y to pay all such
debt service on the Senior Bonds and any Additional Bonds. The parties acl owledge that the
provisions of Ohio Revised Code Section 5709.91, which specify that the Serv e Payments shall
be treated in the same manner as taxes for all purposes of the lien describe in Ohio Revised
Code Section 323.11, including but not limited to, the priority of the lien and the collection of
Service Payments, shall apply to the TIF Exemption.

The Service Payments (net of the amounts paid directly to the affected schoo Iistricts) shall be
deposited into the fund established in the TIF Ordinance (the “TIF Fund”) and applied annually
as follows:

1. First, to make debt service payments on, and pay all fees and expenses attributable to, the
Senior Bonds and any Additional Bonds;

2. Second, to the extent that Service Payments remain the TIF Fund after the application of (1)
above, 100% of such remaining Service Payments shall be used to reimburse the City up to
Six Million Dollars ($6,000,000) for costs incurred by the City for the Columbus Street
Extension that have not otherwise been reimbursed to the City from ’harges or other
sources, ;

3. Third, to the extent that Service Payments remain in the TIF Fund after 1e application of
(1) and (2) above, up to a maximum of $3,200,000 to reimburse the Dev . oper for its costs
of acquiring the “Park™ as defined in Section II.A(1)(a)(i) that have not otherwise been
reimbursed to the Developer from Charges or other sources; and

4. Fourth, the extent that Service Payments remain in the TIF Funds after 1e application of
(1), (2) and (3) above, to the City to be used for any lawful purpose.

The Developer shall not be entitled to any reimbursements, from Service Pa; ents for costs of
acquiring the Park until the Park has been conveyed to the City and the Neveloper submits
evidence of its costs of acquiring the Park reasonably acceptable to the Fin ce Director or a
bona fide third party appraisal of the current value of the Park. The intent of the City and the
Developer is that the Service Payments and Charge revenue shall be available for payment of
debt service on all Senior Bonds pro rata based on the debt service then due on each issue of
Senior Bonds. Moreover, the Developer and City agree that (i) the Charges shall be used only to
pay debt service on the Senior Bonds, any Additional Bonds and the Subc ‘inate Bonds, for
reimbursement of debt service incurred by the City for the Columbus Street E...ension Costs, for
Developer’s Off-Site Infrastructure, for other eligible Developer’s reimbursen - its attributable to
the Development, and for NCA operational charges, and (ii) the annual d +t service on the
Senior Bonds and any Additional Bonds shall be paid in full for that yi r before Service
Payments are used for any other purpose.

Maintenance of Incentives:

Neither the Developer nor the City shall challenge the validity of the CRA, th TIFs or the NCA
during their respective terms.




EXHIBIT 7
Description of Phase II Infrastructure Improvements

Phase II anticipated Infrastructure to be constructed within the boundaries of the Property
south of the Open Space/Park P1, and may include all or a part of the Infrastructure (i.e.,
roadways, sidewalks, bike paths, water and sanitary sewer extensions, storm water, street
lighting, park and roadway earthwork) within portions of Streets C and F, and the Park Street
Extension, the Grant Extension and the Curtis Extension, which are not constructed as part of the
Phase I Infrastructure Improvements.




Date: 05/14/19 No. : C-24-19

Introduced By:Mr. Schottke lst Reading: J5/°7/79
Committee: Lands Public Notic..J5/21,/19
Originated By:Mr. Boso 2nd Reading:
Sponsor : Mr. Schottke Passed: Rejected:
Emergency: 30 Days: Codified:  Code No:
Current Expense: Passage Publication:

ORDINANCE C-24-19

AN ORDINANCE TO AUTHORIZE THE CITY ADMINISTRATOR TO ENTER
INTO AN AGREEMENT FOR THE CONSTRUCTION AND MAINTENANCE OF A
NEW RAILROAD CROSSING WITH THE INDIANA & OHIO RAILWAY COMPANY

WHEREAS, on August 18, 2014, Council enacted Resolution CR-42-14 which endorsed the
realignment of the Columbus Street and Mill Street at Broadway and the library site; and

WHEREAS, in 2015, this Council authorized the City Administrator to take all necessary actions for
the realignment of Columbus Street and Mill Street via Ordinance C-04-15 and funded the project via
Ordinance C-28-15; and

WHEREAS, on April 06, 2015, Council enacted Resolution CR-16-15 which approved the
preliminary development plan for Beulah Park that included “visual and physical ¢ nection of Columbus St.
extended through a Town Center Plaza to Beulah Park, along with the extensions o “leveland Ave, Grant St,
and Park St will create a walkable community for future residents, existing residents of the Beulah
Subdivision, and for the patrons of Town Center businesses”; and

WHEREAS, on January 1, 2016, Council enacted Resolution CR-01-16 wh 1 approved the surveying
and engineering for the design of the Columbus Street extension west of Broadway; and

WHEREAS, on December 4, 2017, Council enacted Resolution CR-49-17 which approved a
preliminary development plan for the Beulah Park property that included a depiction of an extension of
Columbus Street from the Town Center across the railroad tracks to the Beulah Park site; and

WHEREAS, on December 18, 2017, Council enacted Ordinance C-58-17 which approved $6,000,000
in notes to fund the construction of the extension of Columbus Street; and

WHEREAS, on August 20, 2018 this Council approved Resolution CR-34-18 which approved a
Development Plan for Phase 1 of the Beulah Park Roadways which includes a roadway network that
connects, with this rail road crossing, to the Columbus Street extension; and

WHEREAS, this Agreement provides for the construction and maintenance of a new railroad crossing
for the Columbus Street extension; and

WHEREAS, because the Agreement exceeds twelve (12) months, it must be approved by Ordinance.

NOW, THEREFORE, BE IT ORDAINED BY THE COUNCIL OF THE CITY OF GROVE CITY,
STATE OF OHIO, THAT:




SECTION 1. City Council hereby authorizes the City Administrator to execute a multi-year
Agreement for the construction and maintenance of a new railroad crossing with the Indiana & Ohio Railway
Company upon the terms and conditions set forth in Exhibit “A”.

SECTION 2. This Ordinance shall take effect at the earliest opportunity allowed by law.

Steven R. Robinette, President of Council

Passed:

Richard L. Stage, Mayor
Effective:
Attest:

Tami K. Kelly, MMC, Clerk of Council
I certify that this
ordinance is correct as to form.

Stephen J. Smith, Direc  of Law

———ESSEEEEEERERENNE .. N . . EEEEE
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Indiana & Ohio Railway Company
CONSTRUCTION AND MAINTENANCE AGREEMENT

RR MILEPOST 108.04
GROVE CITY, COUNTY OF FRANKLIN, STATE OF OHIO

THIS AGREEMENT (“Agreement”) made this ____day of , 2017, by and between Grove
City, Ohio, hereinafter called "Agency", and Indiana & Ohio Railway Compai (IORY),
hereinafter called “Railway":

WITNESSETH:

WHEREAS, there is a proposed roadway to be operated by Agency, and that shail cross property
owned or controlled by the Railway; and

WHEREAS, Agency wishes to construct a new public road at crossing at Thilway’s Milepost
108.04, to replace the public crossing of Grant Avenue, identified as DOT # 11853B, Railway’'s
Milepost 107.94; and

WHEREAS, in the interest of public safety and aiding motor vehicle traffic, the Agency is willing to
undertake the entire expense for the installation of rail equipment including new gates, lights, a
drivable crossing surface, and other ancillary rail equipment at the crossing of the proposed
Columbus Street Crossing at IORY, Railroad Project #16I0RY34R. hereafter called "Project”;
located in Grove City, State of Ohio; and

WHEREAS, attached hereto and hereby made a part hereof as Exhibit A is a Project Print showing
the type, size, and location of the new at-grade crossing raiiroad equipment; and

WHEREAS, Railway is willing to take all necessary, reasonable steps to coor¢ ate and implement
the Project upon the terms and conditions herein stated and not otherwise; and

WHEREAS, the Agency is willing to undertake the entire cost and expense of future maintenance
of the proposed roadway adjacent to the project with Agency funds; and

WHEREAS, the Railway is willing to undertake the entire cost and expense of future maintenance
of the railroad warning devices and equipment potrtion of the Project with Agency funds; and

WHEREAS, said Project shall be constructed in accordance with full plans and full designs which
shall be subject to the mutual approval of Railway and Agency;

NOW, THEREFORE, in consideration of the mutual covenants herein contained, it is mutually
agreed as follows:

l. Performance of Work

The Agency and Railway will each perform various items of work as described below:

Page 1 of 12

 EEE—,—— N B



RE Contract:
RR Project #: 16IORY34R

A. WORK TO BE PERFORMED AND MATERIALS FURNISHED BY EITHEI AGENCY ORITS
CONTRACTOR AT AGENCY EXPENSE.

1.

Project Plans & Specifications and Construction

Except as otherwise herein provided, furnish all plans, engineering, supervision,
labor, material, supplies and equipment necessary for construction of the proposed
road construction adjacent to the Project.

Roadway Construction

Take all necessary, reasonable steps - including funding - for the construction of
the adjacent street roadbed to include but not limited to all pavement structure,
pavement surface, shoulders, drainage, sidewalks, City utilities, pavement striping,
advance pavement markings, erosion control, tree cutting, mov 1g, and advance
warning signs. The Agency will also be responsible for construc g the entire sub-
surface and surface including that within the limits of the Railway s right-of-way to
the Agency’s standards.

Utilit-- ~ nstruction

Bear responsibility for the reconstruction, if applicable, of the existing utility lines
over the track, or under, which are a direct result of the Project. All overhead utility
crossings that stay above the tracks will be raised in accordance with Railway
requirements and specifications. Agency shall be responsible to properly permit
and obtain Railway written approval of all utility crossings.

**~"ntenance of Traffic

pear responsibility for all traffic detours, maintenance of traffic, anc ill other roadway
modifications, permanent or temporary, necessary for Railway to complete crossing
warning device installations, in addition to doing the same for the adjacent street.

Schedule & Notification
Provide project construction schedule and notify Railway fifteen days (15) days
prior to date Railway is to provide flagging services.

The Agency will begin construction of the street elements of the Project after this
Agreement is fully executed, and the Railway has been notified 60 days in
advance with a construction schedule,

Then, the Railway will install the rail equipment and crossing surface to serve new
crossing. The Agency shall issue a Notice to Proceed to the Railway under this
Agreement.

Lastly, the Agency will install the roadway transition and other minor street
elements to complete the work for the project at the Crossing after the Railway
places the crossing panels and tracks at crossing, and the existing Grant Avenue
Crossing will be removed entirely.

The entire rail and street construction at the Crossing is mutually desired to be
complete by the end of 2018.

Page 2 of 12




REContract: ____
RR Project # 16lIORY34R

B. WORK TO BE PERFORMED AND MATERIALS FURNISHED BY THE RAILWAY AT
AGENCY EXPENSE.

1. Engineering and Bill Preparation
Perform preliminary and special engineering review and inspec’ n, including
field and office work and preparation of bills for the Project.

2. Construction of Crossing Surface & Rail Equipment at Crossing
The Railway, at the Agency’s expense, will install track circuitry, gates, and

related ancillary crossing safety equipment at the Columbus Street crossing site in
accordance with the attached drawing attached as Exhibit A.

The Railway, at the Agency’s expense, will remove and dress the existing
crossing surface at Grant Avenue. The Railway, at the Agency’s expense, will
install approx. 67.5 feet of new crossing panel and any other related
crossing equipment in accordance with the attached drawing attached as
Exhibit A. For the Project, the work will commence following the release of a
Notice to Proceed from the Agency.

3. Flagqing
The Railway will schedule and perform flagging and furnish reqiested services and
devices during construction operations of the Agency or its co actor, as deemed
necessary by the Railway. Any flagging cost or protective services performed by the
Railway or its contractor shall be at the Agency's expense.

C. COSTS AND PAYMENTS.

Installation costs for the Project are estimated to be $273,480 as shown on the attached
Exhibit B and incorporated herein. The Agency hereby agrees to pay the Railway the
project cost defined in this section. The Railway will provide a final invoice ninety (90)
days after the end of Project construction/installation. The Agency will have up to sixty
(60) days to pay Project invoices. If a contractor is used, the Agency will pay, or cause to
have paid, the Agency contractor for work on Crossing.

ll. Construction Plans and Specifications

The Agency or its contractors shall perform its work in accordance with detailed plans and
specifications which shall be prepared by the Agency or its contractors and submitted to Railway
Manager of Public Projects for approval of those sections that are applicable to Railway’s right-of-
way, facility, or operations of the Railway. No work pursuant to said plans a | specifications shall
be performed on the right-of-way of the Railway prior to receipt of notices to| oceed given by the
Railway Manager of Public Projects or authorized representative to the Ag icy engineer or their
respective authorized representatives. Nothing provided in this Agreement with respect to said plans
and specifications shall be construed or deemed to be ratification or an adoption by the Railway of
either or both said plans as its own.

I. Traffic Protection, Safety and Flagging
All work herein provided for, to be done by the Agency or its contractors on the Railway's right-of-

way, to be performed by the Agency or its contractors shall be performed at such time and in such
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manner as not to interfere unnecessarily with the movement of trains or traffic upon the tracks of the
Railway. The Agency or its contractors shall enter into a “Right-of-Entry Agreement” with the
Railway prior to the first entry onto Railway’s right-of-way. The Agency or Agency’s contractor
shall reimburse the Railway for all actual costs related to flagging per Section 1.B.3. in this
Agreement. The Railway will submit bills for flagging and other protective ser :es and devices
during the progress of the work contemplated by this Agreement.

Wherever the safeguarding of trains or traffic of the Railway is mentioned in this Agreement, it is
intended to cover and include all users of the Railway's tracks having permission for such use.

IV. Conditions, Restrictions, and Limitations

All the aforementioned rights are granted subject to the terms, provisions, conditions, restrictions,
limitations, covenants, reservations and exceptions contained in this Agreement "1cluding, without
limitation, those set forth in Exhibit C attached hereto and by this reference incor. rated herein; the
Agency, in the exercise of the rights and in the conduct of the Project, shall and will do, keep,
observe and perform each and all of the terms, provisions, conditions, restrictions, limitations,
covenants, reservations and exceptions.

The Agency shall insure that its contractor(s) obtain and provide to Railway evidence that such
contractor(s) have procured the insurance coverage described in Exhibit C, hereto attached,
covering their work on Railway’s property covering this project.

V. Compliance with United States Federal Regulations

The current provisions of 23 CFR (Code of Federal Regulations) parts 646, sub it B and 23 CFR
parts 140, subpart |, shall apply to the work to be done under this Agreement, and ~1id memorandum
is hereby incorporated in and made a part of this Agreement by reference.

If the Railway enters into a contract or agreement with a contractor to perform an' f the work, which
the Railway is required to perform under the terms of this Agreement, the Ranway, for itself, its
assigns and successors in interest, agrees that it will not unlawfully discriminate in its choice of
contractors.

VI. Signatory Warranty

Each signatory to this Agreement certifies that he has the authority to enter into this Agreement on
behalf of his respective organization.

VIl. Term, Ownership, and Maintenance Responsibilities

The term of this Agreement commences on the date on the top of page one hereof and shall
continue for a period not to exceed the earlier of the 12 months from the date construction
commences within the Railway’s Right-of-Way or completion of the construction of the Project
as determined by the Railway. The Agency’s and the Railway’s obligations under Section
1(A)(5) and in the following paragraphs of this Provision shall survive the term of this Agreement.

Upon completion of the crossing, the Agency, at the Agency’s expense, will be responsible for

the maintenance of the highway roadbed outside of the railway ties and the roadway up to the
edge of the railroad crossing surface to include but not limited to all pavement s icture, pavement
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surface, shoulders, drainage, sidewalks, pavement striping, advance pavement markings, erosion
control, tree cutting, mowing, and advance warning signs.

Upon completion of the crossing, the Railway, at the Railway’s expense, will : responsible for
the maintenance of the crossing surface, trackbed and rail components, pius the highway
roadbed, for the width of the rail ties within the crossing area.

Upon completion of the crossing, the Railway, at the Railway’s expense, will be responsible for
the maintenance of the crossing warning devices, equipment and all associated components of
the Railway warning system.

VIIi. Assignment

Neither party has the right to assign this Agreement without the consent of the other. Notwithstanding
the foregoing, this Agreement shall inure to the benefit of and be binding on the parties hereto, their
successors, and assigns.

IX. Construction

The Agency shall complete all construction within one (1) year of the execution date of this
Agreement, or as outlined in Section 1.A. 5. herein. If construction has not commenced within one
(1) year, this Agreement becomes null and void. If construction has commenced and is not complete,
the Agency shall provide the Railway a time line for the completion of the construction. The Railway
will review the time line and determine if amendments to the terms of this Agreement or supplemental
agreements are required prior to the completion of construction.

X. General Provisions

SOLE BENEFIT. This Agreement is intended for the sole benefit of the parties iereto. Nothing in
this Agreement is intended or may be construed to give any person, firm, corpora.on, or other entity,
other than the parties hereto and their respective officers, agents, employees, parent corporation,
subsidiaries, affiliates, successors, and permitted assigns, any right or benefit pursuant to any
provision or term of this Agreement, and all provisions and terms of this Agreement are and will be
for the sole and exclusive benefit of the parties to this Agreement.

WAIVER. Any waiver at any time by one Party of a breach hereof by the other Party will extend only
to the particular breach so waived and will not impair or affect the existenr= of any provision,
condition, obligation, or requirement of this Agreement or the right of either part 1ereto thereafter to
avail itself of any rights under this Agreement with respect to a subsequent bre h. No provision of
this Agreement shall be waived by any act or knowledge of the parties hereto, out only by a written
instrument signed by the party waiving a right hereunder.

SEVERABILITY. If any part of this Agreement is determined to be invalid, illegal or unenforceable,
such determination shall not affect the validity, legality or enforceability of any other part of this
Agreement and the remaining parts of this Agreement shall be enforced as if such invalid, illegal or
unenforceable part were not contained herein.

MERGER. This Agreement and the exhibits attached hereto contain the entire agreement of the
parties with respect to the subject matter of this Agreement, and supersede all prior negotiations,
agreements and understandings with respect thereto, written or oral.
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AMENDMENT. No provision of this Agreement shall be modified without the written concurrence of
the parties hereto.

HEADINGS. The headings of the Sections of this Agreement are inserted for convenience only and
are not intended to govern, limit or aid in the construction of any term or provision of this Agreement.

CONSTRUCTION OF TERMS. The terms of this Agreement have been arrived at after mutual
negotiation and, therefore, it is the intention of the Parties that its terms not be construed against any
of the Parties by reason of the fact that it was prepared by one of the Parties.

GOVERNING LAW. This Agreement will be construed in accordance with the laws of the state
where the work is performed.

COUNTERPARTS. This Agreement may be executed in any number of counterparts, each of which
may be deemed an original for any purpose.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of the
day and year hereinafter written.

WITNESS: Grove City, Ohio

Authorized Representative Signature

Authorized Representative (print) / Title

WITNESS: Indiana & Ohio Railway (IORY)

Authorized Representative Signature

Authorized Representative (print) / Title
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Force Account Estimate - Proposed Columbus St

INDIANA & OHIO RAILWAY COMPANY (IOR" |
Grove City, OH (Franklin County)

DOT#: TBD
Railroad # 16I0ORY34R
RR MP: 55.55
SUMMARY

CROSSING WARNING SYSTEM $ 112,980.00
{includes all labor, materials, shop wiring, and instaltation for signal house location option 1)

CROSSING SURFACE/RESURFACE $ 120,000.00
{Includes all labor, materials, shop wiring, and installation)

TRACK GRADE AND REHABILITATION $ -
{Includes ail labor, materials, and installation}

RAILROAD ENGINEERING $ -
{includes RAILROAD Labor for Reviewing Engineering Authorizations, Field Inspections and Administrative Labor)

PRELIMINARY ENGINEERING S 8,000.00
{tncludes CONTRACT Labor for all Engineering, Agency Coordination, and Project Management - $5,000 already paid)

CONSTRUCTION ENGINEERING $  16,000.00
{Includes CONTRACT Labor for all Engineering, Agency Coordination, and Project Management)

CONSTRUCTION ENGINEERING INSPECTION S 5,500.00
{Estimated Construction Engineering Inspection cost)

UTILITY CROSSING $ -
{0 new utility crossings @ $4000 per crossing, includes application, engineering review, and right of entry}

FLAGGING SERVICES S 5,000.00
(Estimated Flagging Services cost based on 5 days @ $100Q0 per day)

AC POWER SERVICE _ s 6,000.00
{Includes all Coordination and Power Service Charges not included in other costs)

OTHER (Description Required) S -

TOTAL ESTIMATE COST ¢ 173,480.00 (USD)

Estimate Prepared By: J. Bolzenius, PE

Date: 9/15/2017

NQTE:

This Estimate has been prepared based on site conditions, anticipated work duration periods, matenal prices, labor
rates, manpower, resource availability, and other factors known as of the date prepared. The actual cost for
Railroad work may differ based upon the agency's requirements, their contractors work procedures, and/or other
conditions that become apparent once construction commences or during the progress of the work. If any extended
time elapses from the date of this Estimate, the Railroad will reserve the right to update the estimate to current price
values, and require agency's approval before any work by Railroad will commence




Preliminary Crossing Warning System Estimate

Railroad: IORY
Crossing Name: Columbus St
City, (County), State: Grove City, (Franklin), OH
Railroad #: 16I0RY34R
FRA#:
Patrick Engineering #: 21777.801

ITEM UNIT COST UNITS TOTAL
6'x6' Wired House with Equipment S 45,500.00 1 EA S 45,500.00
Gate/Flasher Assembly S 20,500.00 2 FA S 41,000.00

SUBTOTAL $ 86,500.00

Freight & Handling S 2,000.00
TOTAL MATERIALS S 88,500.00

Foreman (1) S 162.00 20 hrs S 3,240.00
Lead Signalman (2) S 121.50 40 hrs S 4,860.00
Signalman (2) S 94.50 40 hrs S 3,780.00
TOTAL INSTALLATION & WIRING S 11,880.00

Equipment per day $ 1,000.00 1 Day S 1,000.00
Bungalow Wiring and Test S 5,800.00 2 Day S 11,600.00

TOTAL EQUIPMENT $ 12,600.00

TOTAL CROSSING WARNING SYSTEM| $  112,980.00 |

Prepared By: R. Leinart 7/7/2017
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Exhibit C
Insurance Requirements

The coverage afforded hereunder shall include the liability assumed by the name nsured under the
following indemnification provisions contained in an agreement in writing between uie named insured
and Indiana & Ohio Railway Company (IORY) covering work to be performed upon or adjacent to its
property Mile Post 179.94 and 108.04 quoted herein below for convenience:

IF ALLOWED BY LAW, AGENCY AGREES TO DEFEND, INDEMNIFY AND HOLD HARMLESS
RAILWAY, ITS AFFILIATED AND PARENT COMPANIES, AND THEIR RESPECTIVE OFFICERS,
AGENTS, AND EMPLOYEES FROM AND AGAINST ANY AND ALL CLAIMS, DE  ANDS, LOSSES,
DAMAGES, CAUSES OF ACTION, SUITS, AND LIABILITIES OF EVERY ND (INCLUDING
REASONABLE ATTORNEYS’' FEES, COURT COSTS, AND OTHER EXPENSES RELATED
THERETO) FOR INJURY TO OR DEATH OF A PERSON OR FOR LOSS OF OR DAMAGE TO ANY
PROPERTY, ARISING OUT OF OR IN CONNECTION WITH ANY WORK DONF ACTION TAKEN
OR PERMITTED BY THE AGENCY, ITS CONTRACTORS, SUBCONTRACT( S, AGENTS OR
EMPLOYEES UNDER THIS CONTRACT.

IT IS THE EXPRESS INTENTION OF THE PARTIES HERETO, AGENCY AND RAILWAY, THAT THE
INDEMNITY PROVIDED FOR IN THIS PARAGRAPH, TO THE FULLEST EXTENT PERMITTED BY
LAW, INDEMNIFIES RAILWAY FOR ITS OWN NEGLIGENCE, WHETHER THAT NEGLIGENCE IS
ACTIVE OR PASSIVE, OR IS THE SOLE OR A CONCURRING CAUSE OF THE INJURY, DEATH OR
DAMAGE; PROVIDED THAT SAID INDEMNITY SHALL NOT PROTECT RAILWAY FROM LIABILITY
FOR DEATH, INJURY OR DAMAGE ARISING SOLELY OUT OF THE CRIMINAL ACTIONS OF
RAILWAY, ITS OFFICERS, AGENTS AND EMPLOYEES. IT IS STIPULATED BY THE PARTIES
THAT RAILWAY OWES NO DUTY TO AGENCY, ITS CLIENT, OR THEIR DIRECTORS, OFFICERS,
EMPLOYEES AGENTS OR INVITEES TO PROVIDE A REASONABLY SAFE V' )RK PLACE AND
THAT ALL PARTIES ENTERING ONTO RAILWAY PROPERTY DO SO AT THEIF 30LERISK. ITIS
ACKNGCWLEDGED BY RAILWAY THAT THE AGENCY IS SELF INSURED.

Notwithstanding the foregoing, the parties agree that the following coverage’s are material
requirements of this Contract and such coverage’'s shall not be limited by the Agency inability to
indemnify and hold harmless the Railway under Ohio state laws and regulations.

(a) The Agency shall, at its own cost and expense, prior to entry onto the property of IORY (the
“Property”) or the commencement of any work pursuant to this Agreement, procure and thereafter
maintain throughout the term of this Agreement the foliowing types and minimum amounts of insurance:

0] The Agency shall maintain Public Liability or Commr —~"~"_Gen Jability Insurance
(*CGL"), including Contractual Liability Coverage and CG 24 17 “Contractua viability — Railroads”
endorsement, covering all liabilities assumed by the Agency under this Agreement, without exception
or restriction of any kind, with a combined single limit of not less than Two Million Dollars ($2,000,000)
for Bodily Injury and/or Property Damage Liability per occurrence, and an aggregate limit of not less
than Six Million Dollars ($6,000,000) per annual policy period. Such insurance policy shall be endorsed
to provide a Waiver of Subrogation in favor of the IORY and its affiliates and shall name the IORY
and its affiliates as Additional Insured. An Umbrella or Excess policy may be utilized to satisfy the
required limits of liability under this section, but must “follow form” and afford no less coverage than the
primary policy.

(i) The Agency shall maintain Commercial Automc*“*'~ 'nsurance for all owned, non-owned
and hired vehicles with a combined single limit of not less tnan One Million Dollars ($1,000,000) for
Bodily Injury and/or Property Damage Liability per occurrence. Such insurance policy shall be endorsed
to provide a Waiver of Subrogation in favor of the IORY and its affiliates and shali name the IORY
and its affiliates as Additional Insured.
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) The Agency shall maintain Statutory Workers’ Compensation and Employers’ Liability
Insurance for its employees (if any) with minimum limits of not less than One Million Dollars
($1,000,000) for Bodily Injury by Accident, Each Accident; One Million Dollars ($1,000,000) for Bodily
Injury by Disease, Policy Limit; One Million Dollars ($1,000,000) for Bodily Injury by Disease, Each
Employee. Such insurance policy shall be endorsed to provide a Waiver of Subrogation in favor of
the IORY and its affiliates.

(iv) Prior to construction within 50’ of the railroad tracks, the Agency shall
purchase Railroad Protective Liability Insurance naming the IORY as the named  sured with limits of
Two Million Dollars ($2,000,000) each occurrence and Six Million Dollars ($6,000, . J0) aggregate limit.
The policy shall be issued on a standard ISO form CG 00 35 12 03 or, if available, obtain such coverage
from the IORY.

{b) The following general insurance requirements shall apply:

Q) The specified insurance policies must be effected under standard form policies
underwritten by insurers licensed in the state where work is to be performed, and carry a minimum
Best's rating of “A-" and size “Class VII” or better. The IORY reserves the right tc reject as inadequate
any insurance coverage provided by an insurer that is rated less than the rat s specified in this
section.

(ii) All coverages shall be primary and non-contributory to any insurance coverages
maintained by the IORY and its affiliates.

(i) All insurance policies shall be endorsed to provide the IORY with thirty (30) days prior
written notice of cancellation, non-renewal or material changes.

(iv) The Agency shall provide the IORY with certificates of insurance evidencing the insurance
coverages, terms and conditions required prior to commencement of any activities on or about the
Property. Said certificates should reference this Contractor Right of Entry License Agreement by
agreement date and description and shall be furnished to the IORY at the following address, or to such
other address as the IORY may hereafter specify:

Indiana & Ohio Railway Company
Attn: Public Projects Conetiltant: Patrirk Fnaineerinq Inc.
Joseph Bolzenius -
3650 Olentangy ruver nuau, wuns v
Columbus, Ohio 43214
AND
Attn: Derek Winchester
2856 Cypress Way
Cincinnati, OH 45212

(v) If any policies providing the required coverages are written on a Claims-Made basis, the
following shall apply:
1) The retroactive date shali be prior to the commencement of the work;
(2) The Agency shall maintain such policies on a continuous basis;
3) If there is a change in insurer or policies are canceled or not renewed, the Agency

shall purchase an extended reporting period of not less than three (3) years after the contract
completion date; and

4) Agency shall arrange for adequate time for reporting of any loss under this
Agreement.
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(c) The IORY may require the Agency to purchase additional insurance if tht  ORY reasonably
determines that the amount of insurance then being maintained by the Agency is i ufficient in light of
all relevant factors. If the Agency is required to purchase additional insurance, the JRY will notify the
Agency. Failure of the Agency to comply within thirty (30) days shall be considered a default subject
to termination of the Agreement.

(d) Furnishing of insurance by the Agency shall not limit the Agency’s liability under this Agreement,
but shall be additional security therefore.

(e) The above indicated insurance coverages shall be enforceable by any legitimate claimant after the
termination or cancellation of this Agreement, or any amendment hereto, whether by expiration of time,
by operation of law or otherwise, so long as the basis of the claim against the insurance company
occurred during the period of time when the Agreement was in effect and the insurance was in force.

(f) Failure to provide the required insurance coverages or endorsements (including contractual liability
endorsement) or adequate reporting time shall be at Agency’s sole risk.

(g) If contractors are utilized, the Agency agrees to require all such contractors to comply with the
insurance requirements of this Exhibit C.

Agency shall keep said insurance in full force and effect until all work to be performed upon or adjacent
to the Premises under said contract is completed to the satisfaction of and acce " :d by Railway and
thereafter until Agency has fulfilled the provisions of this Agreement with respe __ to the removal of
tools, equipment and materials from the Premises.
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C-25-19

AGREEMENT TO GRANT A TEMPORARY EASEME] [

This Agreement to Grant a Temporary Easement (the “Agreement”) is made a~ 1 entered into this

day of 2019, by and between the City of Grove C y, Ohio, an Ohio
municipal corporation (the “City”), with mailing address at 4035 Broadway, Grove City, Ohio
43123, and Mark A. Haughn and Colleen D. Haughn (the “Haughns”), with mailing address at
4622 Lombardo Street, Grove City, Ohio 43123.

I. Background

A. The Haughns own the real property known as Franklin County Auditor’s Parcels No.
040-015404 and 040-000234 with a common address of 3454 Grant Avenue, Grove City,
Ohio 43123 (the “Property”, the Property shall include that portion of Franklin County
Auditor’s Parcel No. 040-000750 and the 881+ square feet of land area as depicted on
Exhibit A and addressed hereafter in Section I1.C.(1.)d. and e., respecti ly).

B. The City intends to close off Grant Avenue — as part of a larger roadway and
infrastructure improvement project — just east of the railroad tracks, such that vehicular
traffic can no longer travel west/northwest-bound on Grant Avenue over the railroad
tracks and can no longer reach Front Street from Grant Avenue.

C. Across the street from the Property is an existing business, Magic Dr. on Machine Inc.
(the “Business™), which is located at 3451 Grant Avenue, Grove City, Ohio 43123,
Franklin County Auditor’s Parcel No. 040-000137 (the “Burket Property””). The Burket
Property is owned by Richard Burket and the Business is owned and operated by Richard
Burket.

D. The Business often has large semi-trucks enter the Burket Property from Grant Avenue
and exit the Burket Property traveling west/northwest-bound on Grant Avenue to exit
onto Front Street.

E. Because the Business’ semi-trucks will no longer be able to exit th Burket Property
traveling west/northwest-bound on Grant Avenue and will no longer b able to exit onto
Front Street from Grant Avenue, the City desires to provide the E siness access to
maneuver over a portion of the Property reasonably necessary for th Business® semi-
trucks to maneuver.

F. The Haughns agree to grant a temporary access easement over the Pr erty to the City
for the benefit of the Business and the City upon the terms and co litions set forth
herein.

II. Agreement

A. NOW, THERFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties restate the foregoing Background as if fully
rewritten in this Section II and agree to the following terms and conditions:




B. Haughns’ Obligations. Haughns shall grant to the City a temporary easement generally
in the form and content attached hereto as Exhibit B (the “Easement over a portion of
the Property described in said Easement (the “Easement Area”).

C. City’s Obligations.

(1.)Property Improvements. The City shall, prior to any use of the Easement Area by the
Business:

a. remove the existing asphalt from the Easement Area and im >ve the Easement
Area with eight inches of composite pavement consisting of si-~ inches of concrete
covered by two inches of asphalt as depicted on Exhibit C, attz.aed hereto;

b. apply pavement sealer/rejuvenator and re-stripe the entire parking lot (including
the Easement Area) serving the Property as shown on Exhibit C;

c. install three bollards, approved by the Haughns, and install concrete pavement at
the Property’s entrance apron from Grant Avenue, and at the entrance to the
building located on the Property, all as depicted on Exhibit C;

d. take any and all reasonable actions necessary to acquire the 2 ' 40+ square feet of
CSX property depicted on Exhibit A (the “CSX Property”) 1d to convey said
CSX Property to the Haughns at no cost. (Notwithstanding =ction II.C.(2.) of
this Agreement to the contrary, in the event the City is unable ) acquire the CSX
Property on or before the third year anniversary date of the He shns’ execution of
this Easement, City shall pay to the Haughns Twelve “housand Dollars
($12,000.00) within ten (10) days after said third anniversary 1d, thereafter, pay
the Haughns annual considerations as set for in section C(  below., until the
Easement is terminated.)

e. shall cause the vacation of the 881+ square feet of existing City right-of-way as
depicted on Exhibit A; and

f. pay the Haughns’ attorney fees set forth on the invoice attact 1 hereto as Exhibit
D.

(2.)Numerical Consideration. Unless sooner terminated pursuant  the terms of the
Easement, on the fifth year anniversary of the Haughns’ executi  of the Easement,
and each year anniversary date thereafter, until the Easement is ‘minated, the City
shall pay the Haughns three thousand dollars ($3,000.00).

D. Miscellaneous Terms.

(1.)Compensation. The City’s performance of its obligations set f h in Section ILC.
shall constitute the entire compensation due the Haughns i1 exchange for the
Haughns granting of the Easement, including any damages to an residual portion of
the Property or other lands owned by the Haughns.




(2.)Relationship of Parties. Nothing contained herein shall be deemed or construed by
the parties or by any third party as creating the relationship of principal and agent, of
partnership or of joint venture between the parties, it being understood and agreed
that no provision contained herein or any act of the parties hereto shall be deemed to
create any relationship other than grantors and grantees of the rights and easements
set forth herein.

(3.)Waiver. Except to the extent that a party may have otherwise agreed in writing, no
waiver by such party of any breach of another party of any of its obligations,
agreements, or covenants hereunder shall be deemed to be a waiver of any subsequent
breach of the same or of any other covenants, agreements, or ot *’gations, nor shall
any forbearance by a party to seek a remedy for any breach t another party be
deemed a waiver of any rights or remedies with respect to such breach or any similar
breach in the future.

(4.)Captions and Pronoun Usage. The captions and section numbers in this Agreement
are for convenience only and shall not be deemed to be a part he-~»f. The pronouns
used herein shall be considered as meaning the person, mu ber, and gender
appropriate under the circumstances at any given time.

(5.)Governing Law. This Agreement shall be governed by and cons“-1ed in accordance
with the laws of the State of Ohio.

(6.)Modification. This Agreement, or any covenant set forth h ein, may not be
amended, terminated, rescinded, or otherwise modified, in whole . _ in part, except by
a written instrument executed by the parties hereto.

(7.)Authority. Grantors represent and warrant that they have the full ight and authority
to enter into this Agreement and to grant the rights hereby conveyc.. to the City.

(8.)Termination. This Agreement shall terminate upon the terminatio: >fthe Easement.

[Rest of page left intentionally blank. Signature page to follow.]




GRANTORS:

Mark A. Haughn

Colleen D. Haughn

CITY OF GROVE CITY, OHIO,
AN OHIO MUNICIPAL CORPORATION

Charles W. Boso, Jr., City Administrator

Approved as to Form:

Stephen J. Smith, Law Director

CERTIFICATION OF FUNDS

I hereby certify that the funds required to meet the City's obligation, payment, or expenditure
under this Agreement have been lawfully appropriated or authorized for such purpose and are
free from any obligation now outstanding.

Michael Tumer, Director of Finance




STATE OF OHIO )
)ss.
FRANKLIN COUNTY )

BE IT REMEMBERED, that on this _ day of , 2019, before me, the
subscriber, a Notary Public in and for said county and state, personally came “harles W. Boso,
Jr., City Administrator of the City of Grove City, Ohio, an Ohio municipal :orporation, who
acknowledged the signing thereof to be his free act and deed for and on beha.. of the municipal
corporation.

IN TESTIMONY WHEREOF, I have hereunto subscribed my name and fixed my official
seal on the day and year last aforesaid.

Notary Public
STATE OF OHIO )
)ss.
FRANKLIN COUNTY )
BE IT REMEMBERED, that on this day of , 2019, before me, the subscriber, a

Notary Public in and for said county and state, personally came Mark A. Haughn, one of the
Grantors, who acknowledged the signing thereof to be his free act and deed for the purpose stated
therein.

IN TESTIMONY WHEREOF, | have hereunto subscribed my name and affixed my official
seal on the day and year last aforesaid.

Notary Public
STATE OF OHIO )
)ss.
FRANKLIN COUNTY )
BE IT REMEMBERED, that on this day of , 2019, before me, the subscriber, a

Notary Public in and for said county and state, personally came Colleen D. Haughn, one of the
Grantors, who acknowledged the signing thereof to be her free act and deed for the purpose
stated therein.

IN TESTIMONY WHEREOF, I have hereunto subscribed my name and affixed my official
seal on the day and year last aforesaid.

Notary Public







EXHIBIT B
TEMPORARY NON-EXCLSUIVE EASEMENT FOR ACCESS. MANUEYV] ABILITY, AND
MAINTENANCE

RECITALS:

This Temporary Non-Exclusive Easement for Access, Maneuverability, and Maintenance (the
“Easement”) is made as of the day of , 2019, by Mark A. H: ghn and Colleen D.
Haughn (collectively, the “Grantors™).

WHEREAS, Grantors are the owners of the real property commonly kno' 1 as Franklin County
Auditor Tax Parcel Id. No.’s: 040-015404 and 040-000234, located at 3454 Grar Avenue, Grove City,
Ohio 43123, as more particularly described on the legal description attached 1ereto as Exhibit 1,
incorporated herein by this reference (the “Grantors’ Property”); and

WHEREAS, across the street from the Property is an existing business, M gic Dragon Machine
Inc. (the “Business”), which operates on the real property known as Franklin Cou y Auditor Tax Parcel
Id. No.: 040-000137, located at 3451 Grant Avenue, Grove City, Ohio 43123 nd more specifically
described on the legal description attached hereto as Exhibit 2 (the “Burket Prope_ _y”); and

WHEREAS, the Business operates large semi-trucks that enter the Burk_. Property from Grant
Avenue and thereafter exit the Burket Property traveling west/northwest-bound on Grant Avenue to exit
onto Front Street; and

WHEREAS, the City of Grove City (the “City”) intends to close off Gri | Avenue as part of a
large roadway improvement project just east of the railroad tracks, such that vel ular traffic, including
the Business’s large semi-trucks can no longer travel west/northwest-bound on Grant Avenue over the
railroad tracks and can no longer reach Front Street from Grant Avenue; and

WHEREAS, Grantors desire to create, declare, and grant to the City (also known as “Grantee™)
for the use and benefit of the Business and City a temporary non-exclusive easement over, on, upon, and
across a portion of Grantors’ Property containing approximately __ acres/square feet, such area currently
and hereafter paved, to be used for vehicular and semi-truck access, maneuverabi vy, and maintenance as
more particularly described on Exhibit 3 and as depicted on Exhibit 4 (“Easement Area”), both of which
are attached hereto and incorporated herein by this reference.

AGREEMENT FOR EASEMENT DECLARATION:
NOW THEREFORE, in consideration of the covenants contained hereir nd for other good and

valuable consideration, the receipt and sufficiency of which are hereby acknow Iged, Grantors declare
as follows:










Exhibit 1
(Legal Description — Grantors’ Property)




0.215 ACRE

Situated in the State of Ohio, County of Franklin, City of Grove City, lying in Virginia Military
Survey No. 1388, being part of Reserve “A” of that subdivision entitled “Geo. H. Gantz Etal. Add. To
Grove City” in Plat Book 5, Page 116, being part of Mill Street vacated by Ordinance Number C-77-89,
being part of that tract conveyed to Robert T. Griesenbrock AKA Robert Griesenbrock and Kathryn R.
Griesenbrock, Co — Trustees by deed of record in Instrument Number 200505260101469, (all references
are to the records of the Recorder’s Office, Franklin County, Ohio) and being more particularly described
as follows:

Beginning, for nce, at an axle found at the intersection of the westerly right-of-way line of
an Alley (15 feet wide) ot record in said subdivision “Geo. H. Gantz Etal. Add. To Grove City” and the
northerly right-of-way line of Grant Avenue (40 feet wide);

Thence North 55° 46° 41” West, with said northerly right-of-way line, a distance of 204.35 feet to
an iron pin set in the westerly line of that tract conveyed to Baltimore and Ohio Railroad by Deed Book
592, Page 1, now wn as CSX portation Inc, successor by merger, whose merger documents have
been summarized ana recorded as uinicial Record 13276A16 and Official Record 13276B15,
subsequently re-recorded as Official Record 13283G13 as originally conveyed to the Columbus and
Cincinnati Midland Railroad Co. by deed of record in Deed Book 184, Page 540, the TRUE POINT OF
BEGINNING;

Thence North 55° 46° 41” West, with said northerly right-of-way line, a distance of 20.67 feet to
an iron pin set inthe  thwesterly corner of said Reserve “A”, in the easterly line of that tract conveyed
to CSX Transportation, 1nc. by Certificate of Merger in Qfficial Record 13276B15 (originally B & O
Railroad Co. by deeds of record in Deed Book 592, Page 1 and Deed Book 593, Page 3);

Thence North 32° 38’ 48” East, with the line common to said Reserve “A” and CSX (Official
Record 13276B15) tracts, a distance of 170.48 feet to an iron pin set in the westerly line of said vacated

Mill Street;
‘ Thence South 55° 51° 52” East, across and parallel to the centerline of said vacated Mill Street, a
distance of 66.49 feet ¢ ron pin set;

Thence South 34° 08’ 08” West, continuing across said vacated Mill Street and Reserve “A”, a
distance of 83.44 feet to an iron pin set;

Thence South 55° 517 52" East, continuing across said Reserve “A”, a distance of 8.56 feet to an
iron pin set in the northerly line of said CSX (Deed Book 592, Page 1) tract;

with the line common to said Reserve “A” and CSX (Deed Book 592, Page 1) tracts, with the arc
of a curve to the left, having a central angle of 11° 30” 20”, a radius of 500.51 feet, an arc length of
100.51 feet, and a chord bearing and distance of South 63° 59° 33” West, 100.34 feet to the TRUE
POINT OF BEGINNING, containing 0.215 acre, more or less.

The bearings herein are based on the Ohio State Plane Coordinate System, South Zone, NADS83
{CORS96). Said bearings originated from a field traverse which was tied (referenced) to said coordinate
system by GPS observations and observations of selected CORS base stations in the National Spatial
Reference System. The portion of the southerly right-of-way line of Mill Street, having a bearing of
South 55° 51' 52" East, is designated the "basis of bearing” for this survey.

- Tron pins set, where indicated, are iron pipes, thirteen sixteenths (13/16) inch inside diameter,
thirty (30) inches long with a plastic plug placed in the top bearing the initials EMHT INC.

& g 5_‘8% §§g " This description was prepared using documents of record, prior plats of survey, and observed
§ e § %vidence located by an actual field survey.
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Exhibit 2
(Legal Description — Burket Property)




()

Order No.: 99160250  GRO {ykc‘:‘t% :22
Quit-Claim Deed*

RICHARD A. BURKET, MARRIED

of FRANKLIN County, Ohio for valuablc consideration paid, does hereby release, remise and quit-claim unto
RICBARD A. BURKET AND VICKI L. BURKET, HUSBAND AND WIFE

whose tax-mailing address is ")‘r‘é/s' Z/J¢ >/¢>de4~ /—)[? (o/,a;ué’as 0/‘/
v 3228

the following REAL PROPERTY:
SITUATED IN THE STATE OF OHIO, COUNTY OF FRANKLIN AND CITY OF GROVE CITY:

BEING LOT NUMBER SIXTEEN (16) AND SEVENTEEN (17) IN GEORGE GANTZ ET. AL., ADDITION, AS
THE SAME IS NUMBERED AND DELINEATED UPON THE RECORDED PLAT THERECF, OF RECORD IN PLAT
BOOK 5, PAGE 116, RECORDER'’S OFFICE, FRANKLIN COUNTY, OHIO.

Paus .
Richard B. Hctclll T19990056598
Franklin County Recorder BXCHICAGO

PARCEL No. 040-137
PROPERTY ADDRESS: 3451 GRANT AVENUE, GROVE CITY, OHIO 43123

Subject to taxcs and assessments which are now or may herealter become liens on said premises and except conditions and
restrictions and casements, if any, contained in former decds of record for said premises, subject to all of which this
conveyance is made.

Prior Instrument Reference: 1 RUMENT NO. 159804270099947
of the Deed Records of FRANKLIN County, Ohio.
Grantor releases all rights of dower therein.

Witness My hand(s) this 11TH dayof MAY 1999

Sngﬂéﬂ d acknow] in prgsence of: . N
i #f’ g L C ) \L\
—— / N LA

RICHARD A. BU'RKET

S Lrenry
Withess
Stateof  OHIO }
$8.
County of FRANKLIN }
BE IT REMEMBERED, That onthis 11TH day of MAY 1399, before me, the subscriber, a Notary Public in

and for said state, personally camc RICHARD A. BURKET
the Granltor(s) in the foregoing deed, and acknowledged the signing thereof tobe HIS  voluntary act and deed.

IN TESTIMONY THEREOF, 1 have hereunto subscribed my name and affixed my official seal on the day and year last
aforesaid.

This Instrument was prep: by MACNTISON & B,

rder’s

1
MAY 13 1999 !
JOSEPH W 1ESTA i T—dofPH WSESTA
AUDITOR i 18 COUNTY
DEEDQUIT-09/30/98-dr FRANKLIN COUNTY, OHIO | LR AYDITOR., .. section 530211 Ohio Revised Code
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Exhibit 3
(Legal Description — Easement Area)

™ y B = T s







Exhibit 4
(Survey Depiction — Easement Area)
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Date: 05/28/19 No. : CR-24-19

Introduced By: Mr. Schottke 1st Reading: 06/03/19
Committee: Lands Public Notice:

Originated By: Mr. Smith 2nd Reading:

Sponsor: Passed: Rejected:
Emergency: 30 Days: Codified:  Code No:
Current Expense: Passage Publication:

RESOLUTION CR-24-19

A RESOLUTION MAKING CERTAIN FINDINGS REQUIRED
UNDER OHIO REVISED CODE CHAPTER 349 AND SETTING A DATE FOR THE
REQUIRED PUBLIC HEARINGS TO ESTABLISH A NEW COMMUNI ¢ AUTHORITY

WHEREAS, Ohio Revised Code Chapter 349 (the “Act”) provides that “developers”, as defined in
the Act, may petition for the establishment of a New Community Authority (the “NCA”); and

WHEREAS, Townsend Construction Company owns or controls approximately 212 acres of real
property in the City of Grove City, Ohio, and therefore is a “developer” as defined in the Act; and

WHEREAS, the Developer intends to construct or cause to be constructed certain private
improvements on the Property; and

WHEREAS, on May 13, 2019 the Developer filed with the City a petition, under R.C. Section
349.03, for the establishment of an NCA inclusive of the Property to provide for the construction of certain
“community facilities” in connection with the Project;

WHEREAS, the City of Grove City, Ohio is the “organizational board of ~ommissioners” as defined
in the Act; and

WHEREAS, pursuant to R.C. Section 349, this Council is required to determine whether the Petition
complies with the Act in form and substance, and if it does, this Council is required to fix the time and place
for a public hearing on the Petition.

NOW, THEREFORE, BE IT ORDAINED BY THE COUNCIL OF THI ZITY OF GROVE CITY,
STATE OF OHIO, THAT:

SECTION 1. This Council finds and determines that it has received the Petition, and that the Petition
complies with the Act in form and substance.

SECTION 2. As required by the Act, this Council hereby schedules a pi lic hearing on the Petition
on June 17, 2019, which public hearing shall commence at 7:00 p.m. at City Halil, 4035 Broadway, Grove
City, Ohio 43123. The Clerk of this Council is hereby directed to publish notice of the public hearing in a
newspaper of general circulation in the City once each week for three consecutive weeks in the form required
by R.C. Section 7.16.

SECTION 3. This Council finds and determines that all formal actions of _1is Council concerning and
relating to the adoption of this Resolution, and that all deliberations of this Council and of any committees that
resulted in those formal actions, were taken in meetings open to the public in compliance with the law.
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“Bond Registrar” means a bank or trust company authorized to do business in the State of Ohio and
designated by the Director of Finance in the Certificate of Award pursuant to Section 4 as the initial
authenticating agent, bond registrar, transfer agent and paying agent for the Bonds under the Registrar
Agreement and until a successor Bond Registrar shall have become such pursuant to the provisions of the
Registrar Agreement and, thereafter, “Bond Registrar” shall mean the successor Bond Registrar.

“Bonds” means, collectively, the Serial Bonds and the Term Bonds, eacl s is designated as such in
the Certificate of Award.

“Book entry form” or “book entry system” means a form or system under /hich (a) the ownership of
beneficial interests in the Bonds and the principal of and interest and any prermium on the Bonds may be
transferred only through a book entry, and (b) physical Bond certificates in fully registered form are issued
by the City and payable only to a Depository or its nominee as registered owner, with the certificates
deposited with and “immobilized” in the custody of the Depository or its designated agent for that purpose.
The book entry maintained by others than the City is the record that identifies the owners of beneficial
interests in the Bonds and that principal and interest.

“Certificate of Award” means the certificate authorized by Section 6, to be executed by the Director
of Finance, setting forth and determining those terms or other matters pertaining to the Bonds and their
issuance, sale and delivery as this Ordinance requires or authorizes to be set fortt r determined therein.

“City” means the City of Grove City, Ohio.

“Clerk of Council” means the Clerk of Council of the City or any person serving in an interim or
acting capacity with respect to that office.

“Closing Date” means the date of physical delivery of, and payment of the purchase price for, the
Bonds.

“Code” means the Internal Revenue Code of 1986, as amended, the Regt itions (whether temporary
or final) under that Code or the statutory predecessor of that Code, and any amendments of, or successor
provisions to, the foregoing and any official rulings, announcements, notices, procedures and judicial
determinations regarding any of the foregoing, all as and to the extent applicable. Unless otherwise
indicated, reference to a Section of the Code includes any applicable successor section or provision and such
applicable Regulations, rulings, announcements, notices, procedures and determinations pertinent to that
Section.

“Continuing Disclosure Agreement” means the Continuing Disclosure Agreement which shall
constitute the continuing disclosure agreement made by the City for the benefit of the holders and beneficial
owners of the Bonds in accordance with the Rule, as it may be modified from the form on file with the Clerk
of Council and executed by the Mayor and the Director of Finance, all in accordance with Section 9(c).

“Depository” means any securities depository that is a clearing agency registered pursuant to the
provisions of Section 17A of the Securities Exchange Act of 1934, operating and maintaining, with its
Participants or otherwise, a book entry system to record ownership of beneficial interests in the Bonds or the
principal of and interest and any premium on the Bonds, and to effect transfers of the Bonds, in book entry
form, and includes and means initially The Depository Trust Company (a limited purpose trust company),
New York, New York.

“Director of Finance” means the Director of Finance of the City or any person serving in an interim
or acting capacity with respect to that office.
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the security and benefit of, the Bond Proceedings. The certificate of authentication may be signed by any
authorized officer or employee of the Bond Registrar or by any other person acting as an agent of the Bond
Registrar and approved by the Director of Finance on behalf of the City. The same person need not sign the
certificate of authentication on all of the Bonds.

SECTION 5. Registration: "~-nsfer and Exchange: Book F—*~y System.

(a) Bond Register. So long as any of the Bonds remain outstanding, the City will cause the
Bond Registrar to maintain and keep the Bond Register at its designated corporate trust office. Subject to
the provisions of Sections 3(d) and 9(c), the person in whose name a Bond is registered on the Bond
Register shall be regarded as the absolute owner of that Bond for all purposes of the Bond Proceedings.
Payment of or on account of the debt charges on any Bond shall be made only to or upon the order of that
person; neither the City nor the Bond Registrar shall be affected by any notice to the contrary, but the
registration may be changed as provided in this Section 5. All such payments shall be valid and effectual to
satisfy and discharge the City’s liability upon the Bond, including interest, to the extent of the amount or
amounts so paid.

(b) Transfer and Exchange. Any Bond may be exchanged for Bonds of any Authorized
Denomination upon presentation and surrender at the designated corporate trust office of the Bond
Registrar, together with a request for exchange signed by the registered owner or by a person legally
empowered to do so in a form satisfactory to the Bond Registrar. A Bond may be transferred only on the
Bond Register upon presentation and surrender of the Bond at the designated corporate trust office of the
Bond Registrar together with an assignment signed by the registered owner or by a person legally
empowered to do so in a form satisfactory to the Bond Registrar. Upon exchange or transfer the Bond
Registrar shall complete, authenticate and deliver a new Bond or Bonds of any Authorized Denomination or
Denominations requested by the owner equal in the aggregate to the unmatr-=d principal amount of the
Bond surrendered and bearing interest at the same rate and maturing on the sam._ date.

If manual signatures on behalf of the City are required, the Bond Registrar shall undertake the
exchange or transfer of Bonds only after the new Bonds are signed by the authorized officers of the City. In
all cases of Bonds exchanged or transferred, the City shall sign and the Bond Registrar shall authenticate
and deliver Bonds in accordance with the provisions of the Bond Proceedings. The exchange or transfer
shall be wi out charge to the owner, except that the City and Bond Registrar may make a charge sufficient
to reimburse them for any tax or other governmental charge required to be paid with respect to the exchange
or transfer. The City or the Bond Registrar may require that those charges. if any, be paid before the
procedure is begun for the exchange or transfer. All Bonds issued and authen! ated upon any exchange or
transfer shall be valid obligations of the City, evidencing the same debt, and entitled to the same security
and benefit under the Bond Proceedings as the Bonds surrendered upon that exchange or transfer. Neither
the City nor the Bond Registrar shall be required to make any exchange or tran er of (i) Bonds then subject
to call for redemption between the 15™ day preceding the mailing of notice of Bonds to be redeemed and the
date of that mailing, or (ii) any Bond selected for redemption, in whole or in part.

(c) Book Entry System. Notwithstanding any other provisions of this Ordinance, if the Director
of Finance determines in the Certificate of Award that it is in the best interest of and financially

advantageous to the City, the Bonds may be issued in book entry form in accordance with the following
provisions of this Section 5.

The Bonds may be issued to a Depository for use in a book entry system and, if and as long as a
book entry system is utilized: (i) the Bonds may be issued in the form of a single, fully registered Bond
representing each maturity, and, if applicable, each interest rate within a maturity, and registered in the
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name of the lepository or its nominee, as registered owner, and immobilized in the custody of the
Depository or its designated agent for that purpose, which may be the Bond Registrar; (ii) the beneficial
owners of Bonds in book entry form shall have no right to receive Bonds in the form of physical securities
or certificates; (iii) ownership of beneficial interests in book entry form shall be shown by book entry on the
system maintained and operated by the Depository and its Participants, and tra fers of the ownership of
beneficial interests shall be made only by book entry by the Depository and its Participants; and (iv) the
Bonds as such shall not be transferable or exchangeable, except for transfer to another Depository or to
another nominee of a Depository, without further action by the City.

If any Depository determines not to continue to act as a Depository for L..: Bonds for use in a book
entry system, the Director of Finance may attempt to establish a securities depository/book entry
relationship with another qualified Depository. If the Director of Finance does not or is unable to do so, the
Director of Finance, after making provision for notification of the beneficial owners by the then Depository
and any other arrangements deemed necessary, shall permit withdrawal of the Bonds from the Depository,
and shall cause Bond certificates in registered form and Authorized Denominations to be authenticated by
the Bond Registrar and delivered to the assigns of the Depository or its nominee, all at the cost and expense
(including any costs of printing), if the event is not the result of City action or inaction, of those persons
requesting such issuance.

The Director of Finance is hereby authorized and directed, to the extent necessary or required, to
enter into any agreements, in the name and on behalf of the City that the Director of Finance determines to
be necessary in connection with a book entry system for the Bonds.

SECTION 6. Sale of the Bonds to the Original Purchaser. The Director of Finance is authorized
to sell the Bonds at private sale to the Original Purchaser at a purchase price, not less than 97% of the
aggregate principal amount thereof, as shall be determined by the Director of Finance in the Certificate of
Award, plus accrued interest (if any) on the Bonds from their date to the Closing Date, and shall be awarded
by the Director of Finance with and upon such other terms as are required or authorized by this Ordinance to
be specified in the Certificate of Award, in accordance with law and the provisions of this Ordinance. The
Director of Finance is authorized, if it is determined to be in the best intere: of the City, to combine the
issue of Bonds with one or more other bond issues of the City into a consoliuated bond issue pursuant to
Section 133.30(B) of the Ohio Revised Code in which case a single Certificate of Award may be utilized for
the consolidated bond issue if appropriate and consistent with the terms of this Ordinance.

The Director of Finance shall sign and deliver the Certificate of Award and shall cause the Bonds to
be prepared and signed and delivered, together with a true transcript of proceedings with reference to the
issuance of the Bonds, to the Original Purchaser upon payment of the purchase price.

The Mayor, the Director of Finance, the Director of Law, the Clerk of Council and other City
officials, as appropriate, are each authorized and directed to sign any transcript certificates, financial
statements and other documents and instruments and to take such actions as are necessary or appropriate to
consummate the transactions contemplated by this Ordinance. The actions of the Mayor, the Director of
Finance, the Director of Law, the Clerk of Council or other City official, as a  ropriate, in doing any and all
acts necessary in connection with the issuance and sale of the Bonds are herel , ratified and confirmed.

Section 7. Provision for Tax Levy. There shall be levied on all the taxable property in the City, in
addition to all other taxes, a direct tax annually during the period the Bond are outstanding in an amount
sufficient to pay the debt charges on the Bonds when due, which tax shall not be less than the interest and
sinking fund tax required by Section 11 of Article XII of the Ohio Constitution. The tax shall be within the
four-mill limitation imposed by the Charter of the City, shall be and is ordered computed, certified, levied
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and extended upon the tax duplicate and collected by the same officers, in the same manner and at the same
time that taxes for general purposes for each of those years are certified, levied, extended and collected, and
shall be placed before and in preference to all other items and for the full amount thereof. The proceeds of
the tax levy shall be placed in the Bond Retirement Fund, which is irrevocably pledged for the payment of
the debt charges on the Bonds when and as the same fall due.

All special assessments collected for the Improvement described in Section 2 and any unexpended
balance remaining in the special improvement fund after the cost and expenses of the Improvement have
been paid shall be used for the payment of the debt charges on the Bonds until 1 ~'d in full. In each year to
the extent money from the levy of the special assessments for the Improvement i. available for the payment
of the debt charges on the Bonds and is appropriated for that purpose, the tax shall be reduced by the
amount of money so available and appropriated.

In each year to the extent receipts from the City’s municipal incom tax are available for the
payment of the debt charges on the Bonds and are appropriated for that purpose, and to the extent not paid
from special assessments, the amount of the tax shall be reduced by the amount of such receipts so available
and appropriated in compliance with the following covenant. To the extent necessary, the debt charges on
the Bonds shall be paid from municipal income taxes lawfully available therefor under the Constitution and
the laws of the State of Ohio and the Charter of the City; and the City hereby covenants, subject and
pursuant to such authority, including particularly Section 133.05(B)(7) of the Ohio Revised Code, to
appropriate annually from such municipal income taxes such amount as is necessary to meet such annual
debt charges.

Nothing in the two preceding paragraphs in any way diminishes the irrevocable pledge of the full
faith and credit and general property taxing power of the City to the prompt pa’ 1ent of the debt charges on
the Bonds.

SECTION 8. Federal Tax Considerations. The City covenants tha t will use, and will restrict
the use and investment of, the proceeds of the Bonds in such manner and to suc extent as may be necessary
so that (a) the Bonds will not (i) constitute private activity bonds or arbitrage _ ynds under Sections 141 or
148 of the Code or (ii) be treated other than as bonds the interest on which is excluded from gross income
under Section 103 of the Code, and (b) the interest on the Bonds will not be an item of tax preference under
Section 57 of the Code.

The City further covenants that (a) it will take or cause to be taken such actions that may be required
of it for the interest on the Bonds to be and remain excluded from gross ir -ome for federal income tax
purposes, (b) it will not take or authorize to be taken any actions that would ai ersely affect that exclusion,
and (¢) it, or persons acting for it, will, among other acts of compliance, (i) ap, y the proceeds of the Bonds
to the governmental purpose of the borrowing, (ii) restrict the yield on investment property, (iii) make
timely and adequate payments to the federal government, (iv) maintain r-oks and records and make
calculations and reports and (v) refrain from certain uses of those proceeds, ¢ 1, as applicable, of property
financed with such proceeds, all in such manner and to the extent necessary tc issure such exclusion of that
interest under the Code.

The Director of Finance or any other officer of the City having resj ~nsibility for issuance of the
Bonds is hereby authorized (a) to make or effect any election, selection, esignation, choice, consent,
approval, or waiver on behalf of the City with respect to the Bonds as the Cit s permitted to or required to
make or give under the federal income tax laws, including, without limitation thereto, any of the elections
available under Section 148 of the Code, for the purpose of assuring, enhancing or protecting favorable tax
treatment or status of the Bonds or interest thereon or assisting compliance with requirements for that
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(©) Agreement to Provide Continuing Disclosure. For the benefit of the holders and beneficial
owners from time to time of the Bonds, the City agrees to provide or cause to be provided such financial
information and operating data, audited financial statements and notices of the occurrence of certain events,
in such manner as may be required for purposes of the Rule. The Mayor and the Director of Finance are
each authorized and directed to complete, sign and deliver the Continuing Disclosure Agreement, in the
name and « behalf of the City, in substantially the form as is now on file wit* the Clerk of Council. The
Continuing Disclosure Agreement is approved, together with any changes  amendments that are not
inconsistent with this Ordinance and not substantially adverse to the City a | that are approved by the
Mayor and the Director of Finance on behalf of the City, all of which shall be conclusively evidenced by the
signing of the Continuing Disclosure Agreement or amendments thereto.

The Director of Finance is further authorized and directed to establish procedures in order to ensure
compliance by the City with its Continuing Disclosure Agreement, including timely provision of
information and notices as described above. Prior to making any filing requirec nder the Rule, the Director
of Finance shall consult with and obtain legal advice from, as appropriate, the irector of Law and bond or
other qualified independent special counsel selected by the City. The Director of Finance, acting in the
name and on behalf of the City, shall be entitled to rely upon any such legal advice in determining whether a
filing should be made. The performance by the City of its Continuing Disclosure Agreement shall be
subject to the annual appropriation of any funds that may be necessary to perform it.

(d) Financing Costs. The expenditure of the amounts necessary to pay any Financing Costs in
connection with the Bonds, to the extent not paid by the Original Purchaser and/or the Bond Registrar in
accordance with the Certificate of Award or the Registrar Agreement, is authorized and approved, and the
Director of Finance is authorized to provide for the payment of any such amounts and costs from the
proceeds of the Bonds to the extent available and otherwise from any other funds lawfully available that are
appropriated or shall be appropriated for that purpose.

SECTION 10. Call for Redemption; Escrow Trustee; Escrow Agreement; Escrow Fund. To

the extent it is determined necessary by the Director of Finance in the Certificate of Award, to provide for
the payment of the principal of and interest on the Refunded Bonds, the Director of Finance is hereby
authorized to designate in the Certificate of Award a bank or trust company authorized to do business in the
State of Ohio to act as the Escrow Trustee and the Mayor and the Director of Finance shall sign and deliver,
in the name and on behalf of the City, the Escrow Agreement between the City and the Escrow Trustee, in
substantially the form as is now on file with the Clerk of Council and if an Escrow Agreement is executed
and delivered by the City, the Escrow Fund provided for in the Escrow Agreement shall be created as
hereby authorized. The Escrow Agreement is approved, together with any changes or amendments that are
not inconsistent with this Ordinance and not substantially adverse to the City and that are approved by the
Mayor and the Director of Finance, on behalf of the City, all of which shall be conclusively evidenced by
the signing of the Escrow Agreement or amendments thereto. The Director of Finance shall provide for the
payment of the services rendered and for reimbursement of expenses incurred pursuant to the Escrow
Agreement, except to the extent paid in accordance with the Certificate of Award or reimbursed pursuant to
the Registrar Agreement, from the proceeds of the Bonds to the extent available and then from other money
lawfully available and appropriated or to be appropriated for that purpose.

Acting pursuant to the Series 2009 Bond Ordinance which authorized the Series 2009 Bonds, the
Refunded Bonds, as determined by the Director of Finance in the Certificate of Award to be refunded and
called for redemption, are hereby called for redemption on the earliest practicable date as set forth in the
Certificate of Award (the “Redemption Date”) at the required redemption price of the principal amount
thereof, and the Director of Finance is hereby authorized and directed to cause those Refunded Bonds to be
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called for redemption on the Redemption Date and arrange for the notice of redemption to be given in
accordance with the applicable provisions of the Series 2009 Bond Ordinance.

For informational purposes, a certified copy of this Ordinance shall be sent by the Director of
Finance to the current bond registrar for the Refunded Bonds.

In order to provide for the payment of (a) the interest on the Refunc-1 Bonds on each interest
payment date following the Closing Date and through the Redemption Date, (b) ... principal and mandatory
sinking fund payments (if any in each case) of the Refunded Bonds maturing or r prior to the Redemption
Date, and (c) the principal of the Refunded Bonds to be called for redemption on the Redemption Date, the
City covenants and agrees with the Escrow Trustee and with the owners of the Refunded Bonds that the City
will take, and will cause the Escrow Trustee to take, all steps required by the terms of the Escrow
Agreement to carry out such payments. The City will provide from the proceeds of the Bonds and other
available funds in accordance with this Ordinance, moneys and investments su““cient to pay in full (a) the
interest on the Refunded Bonds on each interest payment date following the C._sing Date and through the
Redemption Date, (b) the principal and mandatory sinking fund payments (if any in each case) of the
Refunded Bonds maturing on or prior to the Redemption Date, and (c) the principal of the Refunded Bonds
to be called for redemption on the Redemption Date. The City covenants and agrees with the Escrow
Trustee and with the owners of the Refunded Bonds that the City will take, and will cause the Escrow
Trustee to take, all steps required by the terms of this Ordinance, Section 133.34 of the Ohio Revised Code,
and the Escrow Agreement to carry out such payments so that the Refunded Bonds are not deemed to be
outstanding.

There shall be delivered to the Escrow Trustee for the Escrow Fund proceeds to be received from the
sale of the Bonds and other available funds which shall be held in cash, or, if -1d to the extent determined
by the Director of Finance to be financially advantageous to the City, investc. in United States Treasury
Obligations (“Treasury Securities™), State and Local Government Series (“SLG Securities”) or other direct
obligations of, or obligations guaranteed as to both principal and interest by, the United States of America as
defined in Section 133.34 of the Ohio Revised Code (direct obligations and guaranteed obligations together
with the SLG Securities, collectively, the “Securities™).

The moneys in the Escrow Fund which shall be held in cash and Securit s (if any) may, if and to the
extent determined by the Director of Finance to be financially advantageous to the City, be certified by an
independer  public accounting firm of national reputation in a written report ( € “Verification Report”) to
be of such maturities or redemption dates and interest payment dates, and to bear such interest, as will be
sufficient together with any moneys in the Escrow Fund to be held in cash as contemplated by the
Verification Report, without further investment or reinvestment of either the p1 icipal amount thereof or the
interest earnings therefrom, to cause the Refunded Bonds to be deemed to be ne  outstanding as provided for
in Section 133.34 of the Ohio Revised Code. The balance of the proceeds to ve received from the sale of
the Bonds, less any amount thereof contemplated by the Verification Report to be held in cash in the Escrow
Fund and less any amount otherwise provided for herein, shall be used for tt - payment of costs related to
the refunding and the issuance of the Bonds. The Director of Finance is he by authorized to retain and
designate in the Certificate of Award an independent public accounting fi a of national reputation to
prepare and deliver the Verification Report.

At the direction of the Director of Finance, the Escrow Trustee the Original Purchaser is
authorized to apply and subscribe for SLG Securities on behalf of the City. Further, if the Director of
Finance determines that it would be in the best interest and to the financial advantage of the City to purchase
Treasury Securities for deposit into the Escrow Fund, the Director of Finance or any other officer of the
City, on behalf of the City and in their official capacity, may purchase and deliver such obligations, engage
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the services of a municipal advisor, bidding agent or similar entity for the purpose of facilitating the
bidding, purchase and delivery of such obligations for, and any related structuring of, the Escrow Fund,
execute such instruments as are deemed necessary to engage such services for iuch purpose, and provide
further for the payment of the cost of obtaining such services, except to the ~tent paid by the Original
Purchaser in accordance with the Purchase Agreement (if any), from the proceec _ of the Bonds to the extent
available and otherwise from any other funds lawfully available and that are appropriated or shall be
appropriated for that purpose.

Any such moneys, and Securities (if any), in addition thereto contemplated by the Verification
Report to be held in cash, shall be held by the Escrow Trustee in trust and committed irrevocably to the
payment of the principal of and interest on the Refunded Bonds.

SECTION 11. Bond Counsel. The legal services of the law firm of Squire Patton Boggs (US) LLP
are hereby retained. Those legal services shall be in the nature of legal advice nd recommendations as to
the documents and the proceedings in connection with the authorization, sale and issuance of the Bonds and
rendering at delivery related legal opinions, all as set forth in the form of engagement letter from that firm
which is now on file in the office of the Clerk of Council. In providing 10se legal services, as an
independent contractor and in an attorney-client relationship, that firm shall not exercise any administrative
discretion on behalf of this City in the formulation of public policy, expenditure of public funds,
enforcement of laws, rules and regulations of the State, any county or municips' corporation or of this City,
or the execution of public trusts. For those legal services that firm shall _: paid just and reasonable
compensation and shall be reimbursed for actual out-of-pocket expenses incurred in providing those legal
services. The Director of Finance is authorized and directed, to the extent they are not paid or reimbursed
pursuant to the Registrar Agreement, to make appropriate certification as to the availability of funds for
those fees and any reimbursement and to issue an appropriate order for their timely payment as written
statements are submitted by that firm. The amounts necessary to pay those fec - and any reimbursement are
hereby appropriated from the proceeds of the Bonds, if available, and otherw:. > from available moneys in
the General Fund.

SECTION 12. Municipal Advisor. The services of Baker Tilly Nicipal Advisors, LLC, as
municipal advisor, are hereby retained. The municipal advisory services shall e in the nature of financial
advice and recommendations in connection with the issuance and sale of thr Bonds. In rendering those
municipal advisory services, as an independent contractor, that firm shall no :xercise any administrative
discretion on behalf of the City in the formulation of public policy, e renditure of public funds,
enforcement of laws, rules and regulations of the State, the City or any other political subdivision, or the
execution of public trusts. That firm shall be paid just and reasonable compensation for those municipal
advisory services and shall be reimbursed for the actual out-of pocket expenses it incurs in rendering those
municipal advisory services. The Director of Finance is authorized and directed, to the extent they are not
‘paid or reimbursed pursuant to the Registrar Agreement, to make appropriate certification as to the
availability of funds for those fees and any reimbursement and to issue an appropriate order for their timely
payment as written statements are submitted by that firm. The amounts necessary to pay those fees and any
reimbursement are hereby appropriated from the proceeds of the Bonds, if available, and otherwise from
available moneys in the General Fund.

SECTION 13. Certification and Deliver- ~* Qrdins—~~ ~~1 “~~+ificate of Award. The Clerk of
Council is directed to promptly deliver or cause to be delivered a certitied copy of this Ordinance and an
executed copy of the Certificate of Award to the County Auditor of Franklin County, Ohio.

SECTION 14. Satisfaction of Conditions for Bond Issuance. This City Council determines that
all acts and conditions necessary to be done or performed by the City or to have been met precedent to and
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in the issuing of the Bonds in order to make them legal, valid and binding general obligations of the City
have been performed and have been met, or will at the time of delivery of the Bonds have been performed
and have been met, in regular and due form as required by law; that the full faith and credit and general
property taxing power (as described in Section 7) of the City are pledged for the timely payment of the debt
charges on the Bonds; that no statutory or constitutional limitation of indebtedness or taxation will have
been exceeded in the issuance of the Bonds; and that the Bonds are being author :ed and issued pursuant to
Chapter 133 of the Ohio Revised Code, the Charter of the City, this Ordinance, the Certificate of Award and
other authorizing provisions of law.

SECTION 15. Compliance with Op-~ “*~~*ing Requireme=“~ This City Council finds and
determines that all formal actions of this City Council and any of its committees concerning and relating to
the passage of this Ordinance were taken in an open meeting of this City Counc or any of its committees,
and that all deliberations of this City Council and of any of its committees that resulted in those formal

actions were in meetings open to the public, all in compliance with the law, including Section 121.22 of the
Ohio Revised Code and the Charter of the City.

SECTION 16. This Ordinance shall take effect at the earliest opportunity allowed by law.

Steve Robinette, President ur Councn

Passed: , 2019

Richard L. Stage, Mayor
Effective: , 2019

Attest:

Tami K. Kelly, MMC, Clerk { Council

I certify that this Ordinance is correct as to form.

Stephen J. Smith, Director of Law
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“Book entry form” or “book entry system” means a form or system under which (a) the ownership of
beneficial interests in the Bonds and the principal of and interest and any premium on the Bonds may be
transferred only through a book entry, and (b) physical Bond certificates in fully registered form are issued
by the City and payable only to a Depository or its nominee as registered owner, with the certificates
deposited with and “immobilized” in the custody of the Depository or its desigt ed agent for that purpose.
The book entry maintained by others than the City is the record that identifi the owners of beneficial
interests in the Bonds and that principal and interest.

“Certificate of Award” means the certificate authorized by Section 6, to be executed by the Director
of Finance, setting forth and determining those terms or other matters pertairing to the Bonds and their
issuance, sale and delivery as this Ordinance requires or authorizes to be set fort r determined therein.

“City” means the City of Grove City, Ohio.

“Clerk of Council” means the Clerk of Council of the City or any person serving in an interim or
acting capacity with respect to that office.

“Closing Date” means the date of physical delivery of, and payment of the purchase price for, the
Bonds.

“Code” means the Internal Revenue Code of 1986, as amended, the Reg  ations (whether temporary
or final) under that Code or the statutory predecessor of that Code, and any ¢ endments of, or successor
provisions to, the foregoing and any official rulings, announcements, notic ;, procedures and judicial
determinations regarding any of the foregoing, all as and to the extent applicable. Unless otherwise
indicated, reference to a Section of the Code includes any applicable successor  ction or provision and such
applicable Regulations, rulings, announcements, notices, procedures and det...minations pertinent to that
Section.

“Continuing Disclosure Agreement” means the Continuing Disclos € Agreement which shall
constitute the continuing disclosure agreement made by the City for the benefit of the holders and beneficial
owners of the Bonds in accordance with the Rule, as it may be modified from the form on file with the Clerk
of Council and executed by the Mayor and the Director of Finance, all in accordance with Section 9(c).

“Depository” means any securities depository that is a clearing agency registered pursuant to the
provisions of Section 17A of the Securities Exchange Act of 1934, operati ; and maintaining, with its
Participants or otherwise, a book entry system to record ownership of beneficia nterests in the Bonds or the
principal of and interest and any premium on the Bonds, and to effect transfers of the Bonds, in book entry
form, and includes and means initially The Depository Trust Company (a lim ed purpose trust company),
New York, New York.

“Director of Finance” means the Director of Finance of the City or any »erson serving in an interim
or acting capacity with respect to that office.

“Director of Law” means the Director of Law of the City or any person serving in an interim or
acting capacity with respect to that office.

“Financing Costs” shall have the meaning given in Section 133.01 of the Ohio Revised Code.

“Interest Payment Dates” means June 1 and December 1 of each year that the Bonds are
outstanding, commencing on the date specified in the Certificate of Award.
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“Mandatory Redemption Date”) and the principal amount thereof that shall be payable pursuant to
Mandatory Sinking Fund Redemption Requirements on each Mandatory Redemption Date.

(c) Conditions for Establishment of Interest Rates ~~* P-=sipal P 1r~~* Dates anc *-nounts.
The rate or rates of interest per year to be borne by the Bonds, and the principal amount of Bonds maturing
or payable pursuant to Mandatory Sinking Fund Redemption Requirements on each Principal Payment Date,
shall be such that the total principal and interest payments on the Bonds in any fiscal year in which principal
is payable is not more than three times the amount of those payments in an other fiscal year. The net
interest cost for the Bonds determined by taking into account the respective principal amounts of the Bonds
and terms to maturity or Mandatory Sinking Fund Redemption Requirements of those principal amounts of
Bonds shall not exceed 6.00%.

(d) Payment of Debt Charges. The debt charges on the Bonds shall be payable in lawful money
of the United States of America without deduction for the services of the Bond Registrar as paying agent.
Principal of and any premium on the Bonds shall be payable when due upon presentation and surrender of
the Bonds at the designated corporate trust office of the Bond Registrar. Intere on a Bond shall be paid on
each Interest Payment Date by check or draft mailed to the person in whose name the Bond was registered,
and to that person’s address appearing, on the Bond Register at the close of business on the 15™ day of the
calendar month next preceding that Interest Payment Date. Notwithstanding th = “oregoing, if and so long as
the Bonds are issued in a book entry system, principal of and interest and any , ‘emium on the Bonds shall
be payable in the manner provided in any agreement entered into by the Director of Finance, in the name
and on behalf of the City, in connection with the book entry system.

(e) Redemption Provisions. The Bonds shall be subject to redemption prior to stated maturity as
follows:

(1) Mandatory Sinking Fund Redemption of Term Bonds. I iny of the Bonds are issued
as Term Bonds, the Term Bonds shall be subject to mandatory redemption in part by lot and be
redeemed pursuant to mandatory sinking fund redemption requirements, at a redemption price of
100% of the principal amount redeemed, plus accrued interest to the redemption date, on the
applicable Mandatory Redemption Dates and in the principal amounts ayable on those Dates, for
which provision is made in the Certificate of Award (such Dates and amounts being referred to as
the “Mandatory Sinking Fund Redemption Requirements™).

The aggregate of the moneys to be deposited with the Bond Registrar for payment of
principal of and interest on any Term Bonds on each Mandatory Redemption Date shall include an
amount sufficient to redeem on that Date the principal amount of Termr 3onds payable on that Date
pursuant to the Mandatory Sinking Fund Redemption Requirements (less the amount of any credit as
hereinafter provided).

The City shall have the option to deliver to the Bond Registrar for cancellation Term Bonds
in any aggregate principal amount and to receive a credit against the then current or any subsequent
Mandatory Sinking Fund Redemption Requirement (and correspon ng mandatory redemption
obligation) of the City, as specified by the Director of Finance, for Ter— Bonds stated to mature on
the same Principal Payment Date and bearing interest at the same ..te as the Term Bonds so
delivered. That option shall be exercised by the City on or before the 45" day preceding any
Mandatory Redemption Date with respect to which the City wishes to « tain a credit, by furnishing
the Bond Registrar a certificate, signed by the Director of Finance, st ing forth the extent of the
crec  to be applied with respect to the then current or any subseque... Mandatory Sinking Fund
Redemption Requirement for Term Bonds stated to mature on the same Principal Payment Date and
bearing interest at the same rate as the Term Bonds so delivered. If the certificate is not timely
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they are issued and that they are issued pursuant to Chapter 133 of the Ohio Revised Code, the Charter of
the City, this Ordinance and the Certificate of Award.

The Director of Finance is hereby authorized to designate in the Certific 2 of Award a bank or trust
company authorized to do business in the State of Ohio to act as the initial Bonu Registrar. The Mayor and
the Director of Finance shall sign and deliver, in the name and on behalf f the City, the Registrar
Agreement between the City and the Bond Registrar, in substantially the forn. as is now on file with the
Clerk of Council. The Registrar Agreement is approved, together with any changes or amendments that are
not inconsistent with this Ordinance and not substantially adverse to the City ¢ 1 that are approved by the
Mayor and the Director of Finance on behalf of the City, all of which shall be cc clusively evidenced by the
signing of the Registrar Agreement or amendments thereto. The Director of F 1ance shall provide for the
payment of the services rendered and for reimbursement of expenses incurrea pursuant to the Registrar
Agreement, except to the extent paid or reimbursed pursuant to the Certificat of Award or the Registrar
Agreement, from the proceeds of the Bonds to the extent available and then from other money lawfully
available and appropriated or to be appropriated for that purpose.

No Bond shall be valid or obligatory for any purpose or shall be entitled to any security or benefit
under the Bond Proceedings unless and until the certificate of authentication p ated on the Bond is signed
by the Bond Registrar as authenticating agent. Authentication by the Bond 1 gistrar shall be conclusive
evidence that the Bond so authenticated has been duly issued, signed and delivered under, and is entitled to
the security and benefit of, the Bond Proceedings. The certificate of authentication may be signed by any
authorized officer or employee of the Bond Registrar or by any other person acting as an agent of the Bond
Registrar and approved by the Director of Finance on behalf of the City. The same person need not sign the
certificate of authentication on all of the Bonds.

SECTION 5. Registration; Transfer and Exchange; Book Er+-’ System.

(a) Bond Register. So long as any of the Bonds remain outstanding, the City will cause the
Bond Registrar to maintain and keep the Bond Register at its designated corp -ate trust office. Subject to
the provisions of Sections 3(d) and 9(c), the person in whose name a Bonu is registered on the Bond
Register shall be regarded as the absolute owner of that Bond for all purposes of the Bond Proceedings.
Payment of or on account of the debt charges on any Bond shall be made only to or upon the order of that
person; neither the City nor the Bond Registrar shall be affected by any nofice to the contrary, but the
registration may be changed as provided in this Section 5. All such payments all be valid and effectual to
satisfy and discharge the City’s liability upon the Bond, including interest, to the extent of the amount or
amounts so paid.

(b) Transfer and Exchange. Any Bond may be exchanged fc. Bonds of any Authorized
Denomination upon presentation and surrender at the designated corporate trust office of the Bond
Registrar, together with a request for exchange signed by the registered owner or by a person legally
empowered to do so in a form satisfactory to the Bond Registrar. A Bond i y be transferred only on the
Bond Register upon presentation and surrender of the Bond at the designate: corporate trust office of the
Bond Registrar together with an assignment signed by the registered owner or by a person legally
empowered to do so in a form satisfactory to the Bond Registrar. Upon exchange or transfer the Bond
Registrar  all complete, authenticate and deliver a new Bond or Bonds of any Authorized Denomination or
Denominations requested by the owner equal in the aggregate to the unmatured principal amount of the
Bond surrendered and bearing interest at the same rate and maturing on the same date,

If manual signatures on behalf of the City are required, the Bond ~ egistrar shall undertake the
exchange or transfer of Bonds only after the new Bonds are signed by the authurized officers of the City. In
all cases of Bonds exchanged or transferred, the City shall sign and the Bond Registrar shall authenticate
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and deliver Bonds in accordance with the provisions of the Bond Proceedings. The exchange or transfer
shall be without charge to the owner, except that the City and Bond Registrar may make a charge sufficient
to reimburse them for any tax or other governmental charge required to be paid with respect to the exchange
or transfer. The City or the Bond Registrar may require that those charges, if any, be paid before the
procedure is begun for the exchange or transfer. All Bonds issued and authenticated upon any exchange or
transfer shall be valid obligations of the City, evidencing the same debt, and entitled to the same security
and benefit under the Bond Proceedings as the Bonds surrendered upon that exchange or transfer. Neither
the City nor the Bond Registrar shall be required to make any exchange or transfer of (i) Bonds then subject
to call for redemption between the 15" day preceding the mailing of notice of Bonds to be redeemed and the
date of that mailing, or (ii) any Bond selected for redemption, in whole or in part.

(c) Book Entry System. Notwithstanding any other provisions of this Ordinance, if the Director
of Finance determines in the Certificate of Award that it is in the best interest of and financially
advantageous to the City, the Bonds may be issued in book entry form in accordance with the following
provisions of this Section 5.

The Bonds may be issued to a Depository for use in a book entry system and, if and as long as a
book entry system is utilized: (i) the Bonds may be issued in the form of a single, fully registered Bond
representing each maturity, and, if applicable, each interest rate within a maturity, and registered in the
name of the Depository or its nominee, as registered owner, and immobilized in the custody of the
Depository or its designated agent for that purpose, which may be the Bond Registrar; (ii) the beneficial
owners of Bonds in book entry form shall have no right to receive Bonds in tk - form of physical securities
or certificates; (iii) ownership of beneficial interests in book entry form shall bi thown by book entry on the
system maintained and operated by the Depository and its Participants, and ¢ nsfers of the ownership of
beneficial interests shall be made only by book entry by the Depository and its Participants; and (iv) the
Bonds as such shall not be transferable or exchangeable, except for transfer to another Depository or to
another nominee of a Depository, without further action by the City.

If any Depository determines not to continue to act as a Depository fo: he Bonds for use in a book
entry system, the Director of Finance may attempt to establish a secunies depository/book entry
relationship with another qualified Depository. If the Director of Finance does not or is unable to do so, the
Director of Finance, after making provision for notification of the beneficial owners by the then Depository
and any other arrangements deemed necessary, shall permit withdrawal of the Bonds from the Depository,
and shall cause Bond certificates in registered form and Authorized Denominations to be authenticated by
the Bond Registrar and delivered to the assigns of the Depository or its nominee, all at the cost and expense
(including any costs of printing), if the event is not the result of City action or inaction, of those persons
requesting such issuance.

The Director of Finance is hereby authorized and directed, to the extent necessary or required, to
enter into any agreements, in the name and on behalf of the City, that the Director of Finance determines to
be necessary in connection with a book entry system for the Bonds.

SECTION 6. Sale of the Bonds to the Original Purc-~~~r. The Director of Finance is authorized
to sell the Bonds at private sale to the Original Purchaser at a purchase price, not less than 97% of the
aggregate principal amount thereof, as shall be determined by the Director of Finance in the Certificate of
Award, plus accrued interest (if any) on the Bonds from their date to the Closi . Date, and shall be awarded
by the Director of Finance with and upon such other terms as are required or a 10rized by this Ordinance to
be specified in the Certificate of Award, in accordance with law and the provisions of this Ordinance. The
Director of Finance is authorized, if it is determined to be in the best interest of the City, to combine the
issue of Bonds with one or more other bond issues of the City into a consolidated bond issue pursuant to
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Section 133.30(B) of the Ohio Revised Code in which case a single Certificate of Award may be utilized for
the consolidated bond issue if appropriate and consistent with the terms of this Ordinance.

The Director of Finance shall sign and deliver the Certificate of Award ¢ 1 shall cause the Bonds to
be prepared and signed and delivered, together with a true transcript of procec ngs with reference to the
issuance of the Bonds, to the Original Purchaser upon payment of the purchase ¢ :e.

The Mayor, the Director of Finance, the Director of Law, the Clerk _f Council and other City
officials, as appropriate, are each authorized and directed to sign any transcript certificates, financial
statements and other documents and instruments and to take such actions as are necessary or appropriate to
consummate the transactions contemplated by this Ordinance. The actions of e Mayor, the Director of
Finance, the Director of Law, the Clerk of Council or other City official, as appropriate, in doing any and all
acts necessary in connection with the issuance and sale of the Bonds are hereby ratified and confirmed.

SECTION 7. Provision for Tax Levy. There shall be levied on all the taxable property in the City,
in addition to all other taxes, a direct tax annually during the period the Bonds ¢ outstanding in an amount
sufficient to ay the debt charges on the Bonds when due, which tax shall not  less than the interest and
sinking fund tax required by Section 11 of Article XII of the Ohio Constitution. ‘he tax shall be within the
four-mill limitation imposed by the Charter of the City, shall be and is orderec omputed, certified, levied
and extended upon the tax duplicate and collected by the same officers, in the si e manner and at the same
time that taxes for general purposes for each of those years are certified, levied, tended and collected, and
shall be placed before and in preference to all other items and for the full amov thereof. The proceeds of
the tax levy shall be placed in the Bond Retirement Fund, which is irrevocably , _edged for the payment of
the debt charges on the Bonds when and as the same fall due.

In each year to the extent receipts from the City’s municipal income tax are available for the
payment of the debt charges on the Bonds and are appropriated for that purpose, the amount of the tax shall
be reduced by the amount of such receipts so available and appropriated in compliance with the following
covenant. To the extent necessary, the debt charges on the Bonds shall be paid from municipal income
taxes lawfully available therefor under the Constitution and the laws of the State of Ohio and the Charter of
the City; and the City hereby covenants, subject and pursuant to such authority, including particularly
Section 133.05(B)(7) of the Ohio Revised Code, to appropriate annually from such municipal income taxes
such amount as is necessary to meet such annual debt charges.

Nothing in the preceding paragraph in any way diminishes the irrevocable pledge of the full faith
and credit and general property taxing power of the City to the prompt paymen >f the debt charges on the
Bonds.

SEC ION 8. Federal Tax Considerations. The City covenants that it will use, and will restrict
the use and investment of, the proceeds of the Bonds in such manner and to such extent as may be necessary
so that (a) the Bonds will not (i) constitute private activity bonds or arbitrage bonds under Sections 141 or
148 of the Code or (ii) be treated other than as bonds the interest on which is excluded from gross income
under Section 103 of the Code, and (b) the interest on the Bonds will not be an item of tax preference under
Section 57 of the Code.

The City further covenants that (a) it will take or cause to be taken such actions that may be required
of it for the interest on the Bonds to be and remain excluded from gross income for federal income tax
purposes, (b) it will not take or authorize to be taken any actions that would adversely affect that exclusion,
and (c) it, or persons acting for it, will, among other acts of compliance, (i) apply the proceeds of the Bonds
to the governmental purpose of the borrowing, (ii) restrict the yield on investment property, (iii) make
timely and adequate payments to the federal government, (iv) maintain books and records and make
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or payable pursuant to Mandatory Sinking Fund Redemption Requirements on each Principal Payment Date,
shall be such that the total principal and interest payments on the Bonds in any fiscal year in which principal
is payable is not more than three times the amount of those payments in an' other fiscal year. The net
interest cost for the Bonds determined by taking into account the respective pri_ :ipal amounts of the Bonds
and terms to maturity or Mandatory Sinking Fund Redemption Requirements of those principal amounts of
Bonds shall not exceed 6.00%.

(d) Paymr~+ of Debt Charges. The debt charges on the Bonds shall € payable in lawful money
of the United States of America without deduction for the services of the Bond Registrar as paying agent.
Principal of and any premium on the Bonds shall be payable when due upon presentation and surrender of
the Bonds at the designated corporate trust office of the Bond Registrar. Interest on a Bond shall be paid on
each Interest Payment Date by check or draft mailed to the person in whose name the Bond was registered,
and to that person’s address appearing, on the Bond Register at the close of business on the 15" day of the
calendar month next preceding that Interest Payment Date. Notwithstanding the foregoing, if and so long as
the Bonds are issued in a book entry system, principal of and interest and any premium on the Bonds shall
be payable in the manner provided in any agreement entered into by the Director of Finance, in the name
and on behalf of the City, in connection with the book entry system.

(e) Redemption Provisions. The Bonds shall be subject to redemption prior to stated maturity as
follows:

(1) Mandatory Sinking Fund Redemption of Term Bonds. 1 iny of the Bonds are issued
as Term Bonds, the Term Bonds shall be subject to mandatory redemption in part by lot and be
redeemed pursuant to mandatory sinking fund redemption requirements, at a redemption price of
100% of the principal amount redeemed, plus accrued interest to the redemption date, on the
applicable Mandatory Redemption Dates and in the principal amounts rayable on those Dates, for
which provision is made in the Certificate of Award (such Dates and amounts being referred to as
the “Mandatory Sinking Fund Redemption Requirements™).

The aggregate of the moneys to be deposited with the Bond Registrar for payment of
principal of and interest on any Term Bonds on each Mandatory Redemption Date shall include an
amount sufficient to redeem on that Date the principal amount of Term Bonds payable on that Date
pursuant to the Mandatory Sinking Fund Redemption Requirements (less the amount of any credit as
hereinafter provided).

The City shall have the option to deliver to the Bond Registrar for cancellation Term Bonds
in any aggregate principal amount and to receive a credit against the then current or any subsequent
Mandatory Sinking Fund Redemption Requirement (and correspon ng mandatory redemption
obligation) of the City, as specified by the Director of Finance, for Term Bonds stated to mature on
the same Principal Payment Date and bearing interest at the same rate as the Term Bonds so
delivered. That option shall be exercised by the City on or before the 45" day preceding any
Mandatory Redemption Date with respect to which the City wishes to - itain a credit, by furnishing
the Bond Registrar a certificate, signed by the Director of Finance, setting forth the extent of the
credit to be applied with respect to the then current or any subsequ¢ = Mandatory Sinking Fund
Redemption Requirement for Term Bonds stated to mature on the same ‘'rincipal Payment Date and
bearing interest at the same rate as the Term Bonds so delivered. If 1e certificate is not timely
fur1 hed to the Bond Registrar, the current Mandatory Sinking Fund Reaemption Requirement (and
corresponding mandatory redemption obligation) shall not be reduced. A credit against the then
current or any subsequent Mandatory Sinking Fund Redemption Requirement (and corresponding
mandatory redemption obligation), as specified by the Director of Finance, also shall be received by
the City for any Term Bonds which prior thereto have been redeemed (other than through the
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the City nor the Bond Registrar shall be required to make any exchange or transfer of (i) Bonds then subject
to call for redemption between the 15" day preceding the mailing of notice of Bonds to be redeemed and the
date of that mailing, or (ii) any Bond selected for redemption, in whole or in part.

(c) Book Entry System. Notwithstanding any other provisions of this Ordinance, if the Director
of Finance determines in the Certificate of Award that it is in the best iterest of and financially
advantageous to the City, the Bonds may be issued in book entry form in accordance with the following
provisions of this Section 5.

The Bonds may be issued to a Depository for use in a book entry system and, if and as long as a
book entry system is utilized: (i) the Bonds may be issued in the form of a single, fully registered Bond
representing each maturity, and, if applicable, each interest rate within a maturity, and registered in the
name of the Depository or its nominee, as registered owner, and immobilized in the custody of the
Depository or its designated agent for that purpose, which may be the Bond Registrar; (ii) the beneficial
owners of Bonds in book entry form shall have no right to receive Bonds in the form of physical securities
or certificates; (iii) ownership of beneficial interests in book entry form shall be shown by book entry on the
system maintained and operated by the Depository and its Participants, and transfers of the ownership of
beneficial interests shall be made only by book entry by the Depository and it Participants; and (iv) the
Bonds as such shall not be transferable or exchangeable, except for transfer t¢ inother Depository or to
another nominee of a Depository, without further action by the City.

If any Depository determines not to continue to act as a Depository for tt Bonds for use in a book
entry system, the Director of Finance may attempt to establish a securiti_; depository/book entry
relationship with another qualified Depository. If the Director of Finance does not or is unable to do so, the
Director of Finance, after making provision for notification of the beneficial own s by the then Depository
and any other arrangements deemed necessary, shall permit withdrawal of the Bonds from the Depository,
and shall cause Bond certificates in registered form and Authorized Denominations to be authenticated by
the Bond Registrar and delivered to the assigns of the Depository or its nominee, all at the cost and expense
(including any costs of printing), if the event is not the result of City action or inaction, of those persons
requesting such issuance.

The Director of Finance is hereby authorized and directed, to the extent necessary or required, to
enter into any agreements, in the name and on behalf of the City that the Director of Finance determines to
be necessary in connection with a book entry system for the Bonds.

SECTION 6. Sale of the Bonds to the Original Purchaser. The Director of Finance is authorized
to sell the Bonds at private sale to the Original Purchaser at a purchase price, not less than 97% of the
aggregate princ Hal amount thereof, as shall be determined by the Director of Finance in the Certificate of
Award, plus accrued interest (if any) on the Bonds from their date to the Closing Date, and shall be awarded
by the Director of Finance with and upon such other terms as are required or authorized by this Ordinance to
be specified in the Certificate of Award, in accordance with law and the provisions of this Ordinance. The
Director of Finance is authorized, if it is determined to be in the best interest of - 2 City, to combine the
issue of Bonds with one or more other bond issues of the City into a consolidatec sond issue pursuant to
Section 133.30(B) of the Ohio Revised Code in which case a single Certificate of Award may be utilized for
the consolidated bond issue if appropriate and consistent with the terms of this Ordinance.

The Director of Finance shall sign and deliver the Certificate of Award and shall cause the Bonds to
be prepared and signed and delivered, together with a true transcript of proceedin,  with reference to the
issuance of the Bonds, to the Original Purchaser upon payment of the purchase price.

The Mayor, the Director of Finance, the Director of Law, the Clerk of Council and other City
officials, as appropriate, are each authorized and directed to sign any transcript certificates, financial
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statements and other documents and instruments and to take such actions as are necessary or appropriate to
consummate the transactions contemplated by this Ordinance. The actions of he Mayor, the Director of
Finance, the Director of Law, the Clerk of Council or other City official, as app1 priate, in doing any and all
‘acts necessary in connection with the issuance and sale of the Bonds are hereby tified and confirmed.

SECTION 7. Provision for Tax Levy. There shall be levied on all the taxable property in the City,
in addition to all other taxes, a direct tax annually during the period the Bonds are outstanding in an amount
sufficient to pay the debt charges on the Bonds when due, which tax shall not be less than the interest and
sinking fund tax required by Section 11 of Article XII of the Ohio Constitution. The tax shall be within the
four-mill limitation imposed by the Charter of the City, shall be and is ordered computed, certified, levied
and extended upon the tax duplicate and collected by the same officers, in the same manner and at the same
time that taxes for general purposes for each of those years are certified, levied, extended and collected, and
shall be placed before and in preference to all other items and for the full amount thereof. The proceeds of
the tax levy shall be placed in the Bond Retirement Fund, which is irrevocably pledged for the payment of
the debt charges on the Bonds when and as the same fall due.

In each year to the extent receipts from the City’s municipal income tax are available for the
payment of the debt charges on the Bonds and are appropriated for that purpose, the amount of the tax shall
be reduced by the amount of such receipts so available and appropriated in compliance with the following
covenant. To the extent necessary, the debt charges on the Bonds shall be paid from municipal income
taxes lawfully available therefor under the Constitution and the laws of the State of Ohio and the Charter of
the City; and the City hereby covenants, subject and pursuant to such autherity, including particularly
Section 133.05(B)(7) of the Ohio Revised Code, to appropriate annually from st 1 municipal income taxes
such amount as is necessary to meet such annual debt charges.

Nothing in the preceding paragraph in any way diminishes the irrevocable pledge of the full faith
and credit and general property taxing power of the City to the prompt payment of the debt charges on the
Bonds.

SECTION 8. Federal Tax Considerations. The City covenants that it will use, and will restrict
the use and investment of, the proceeds of the Bonds in such manner and to such extent as may be necessary
so that (a) the Bonds will not (i) constitute private activity bonds or arbitrage bc 1s under Sections 141 or
148 of the Code or (ii) be treated other than as bonds the interest on which is ex uded from gross income
under Section 103 of the Code, and (b) the interest on the Bonds will not be an it_.1 of tax preference under
Section 57 of the Code.

The City further covenants that (a) it will take or cause to be taken such actions that may be required
of it for the interest on the Bonds to be and remain excluded from gross income for federal income tax
purposes, (b) it will not take or authorize to be taken any actions that would adversely affect that exclusion,
and (¢) it, or persons acting for it, will, among other acts of compliance, (i) apply the proceeds of the Bonds
to the governmental purpose of the borrowing, (ii) restrict the yield on invest ent property, (iii) make
timely and adequate payments to the federal government, (iv) maintain books and records and make
calculations and reports and (v) refrain from certain uses of those proceeds, and, as applicable, of property
financed with such proceeds, all in such manner and to the extent necessary to assure such exclusion of that
interest under the Code.

The Director of Finance or any other officer of the City having respons lity for issuance of the
Bonds is hereby authorized (a) to make or effect any election, selection, designation, choice, consent,
approval, or v ver on behalf of the City with respect to the Bonds as the City is permitted to or required to
make or give under the federal income tax laws, including, without limitation thereto, any of the elections
available under Section 148 of the Code, for the purpose of assuring, enhancing or protecting favorable tax
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treatment or status of the Bonds or interest thereon or assisting compliance with requirements for that
purpose, reducing the burden or expense of such compliance, reducing the rebate amount or payments or
penalties with respect to the Bonds, or making payments of special amounts in lieu of making computations
to determine, or paying, excess earnings as rebate, or obviating those amounts or payments with respect to
the Bonds, which action shall be in writing and signed by the officer, (b) to take any and all other actions,
make or obtain calculations, make payments, and make or give reports, covenants and certifications of and
on behalf of the City, as may be appropriate to assure the exclusion of interest from gross income and the
intended tax status of the Bonds, and (c) to give one or more appropriate certificates of the City, for
inclusion in e transcript of proceedings for the Bonds, setting forth the reasonable expectations of the City
regarding the amount and use of all the proceeds of the Bonds, the facts, circumstances and estimates on
which they are based, and other facts and circumstances relevant to the tax treatment of the interest on and
the tax status of the Bonds. The Director of Finance or any other officer of the City having responsibility
for issuance of the Bonds is specifically authorized to designate the Bonds as “qualified tax-exempt
obligations” if such designation is applicable and desirable, and to ma - any related necessary
representatio . and covenants.

SECTION 9. Official Statement, Rating, Bond Insurance, Cortinuing Disclosure and
Financing Costs.

(a) Primary Offering Disclosure -- Official Statement. The Mayor a | the Director of Finance #
are each authorized and directed, on behalf of the City and in their official capaci s, to (i) prepare or cause

to be prepared, and make or authorize modifications, completions or change of or supplements to, a
disclosure document in the form of an official statement relating to the originai 1ssuance of the Bonds in
substantially the form as is now on file with the Clerk of Council, (ii) determine, and to certify or otherwise
represent, when the official statement is to be “deemed final” (except for permit*~1 omissions) by the City
as of its date or is a final official statement for purposes of paragraph (b) of the R 3, (iii) use and distribute,
or authorize the use and distribution of those official statements and any supplements thereto in connection
with the original issuance of the Bonds, and (iv) complete and sign those official statements and any -
supplements thereto as so approved, together with such certificates, statements or other documents in
connection with the finality, accuracy and completeness of those official statements and any supplements, as
they may deem necessary or appropriate.

(b) Application for Rating or Bond Insurance. If, in the judgment of tt~ Director of Finance, the
filing of an application for (i) a rating on the Bonds by one or more nationally-recc _aized rating agencies, or
(ii) a policy of insurance from a company or companies to better assure the payment of principal of and
interest on the Bonds, is in the best interest of and financially advantageous to this City, the Director of
Finance is authorized to prepare and submit those applications, to provide to each such agency or company
such information as may be required for the purpose, and to provide further for the payment of the cost of
obtaining each such rating or policy, except to the extent otherwise paid in accordance with the Certificate
of Award or reimbursed pursuant to the Registrar Agreement, from the proceeds of the Bonds to the extent
available and otherwise from any other funds lawfully available and that are appropriated or shall be
appropriated for that purpose. The Director of Finance is hereby authorized, to the extent necessary or
required, to enter into any agreements, in the name of and on behalf of the City, that the Director of Finance
determines to be necessary in connection with the obtaining of that bond insurance.

(<) Agreement to Provide Continuing Disclosure. For the benefit of tI  holders and beneficial
owners from time to time of the Bonds, the City agrees to provide or cause to be provided such financial
information and operating data, audited financial statements and notices of the occurrence of certain events,
in such manner as may be required for purposes of the Rule. The Mayor and the Director of Finance are
each authorized and directed to complete, sign and deliver the Continuing Discl ure Agreement, in the
name and on behalf of the City, in substantially the form as is now on file with the Clerk of Council. The
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SECTION 6. TIF Fund. This Council establishes, pursuant to and in accordance with the
provisions of ORC 5709.43, the Beulah Park Municipal Public Improvemen Tlax Increment Equivalent
Fund (the “TIF Fund”), into which the Service Payments and Property Tax kollback Payments collected
with respect to the Parcels will be deposited. The TIF Fund will be maintained in the custody of the City.
The City may use amounts deposited into the TIF Fund only for the purposes authorized in the TIF Act and
this ordinance (as it may be amended). The TIF Fund will remain in existr “ce so long as the Service
Payments and Property Tax Rollback Payments are collected and used for the afc. 2said purposes, after which
time the TIF Fund will be dissolved and any surplus funds remaining therein transferred to the City's General
Fund, all in accordance with ORC 5709.43.

SECTION 7. Distributions; Payment ~* “9sts. Pursuant to the TIF Act, the County Treasurer is
requested to distribute the Service Payments and Property Tax Rollback Payments as follows:

a. To the South-Western City School District, an amount equal to the amount the School District
would otherwise receive as real property tax payments (including the applicable portion of any Property Tax
Rollback Payments) derived from the Improvement to each Parcel if the Improvement had not been exempt
from taxation pursuant to this ordinance.

b. To the City, all remaining amounts for further deposit into the TIF Fund for payment of costs
of the Public Infrastructure Improvements, including, without limitation, debt charges on any notes or bonds
issued to pay or reimburse finance costs or costs of those Public Infrastructure Imp )vements.

All distributions required under this Section are requested to be made at the same time and in the
same manner as real property tax distributions.

SECTION 8. Further Authorizations. This Council hereby authorizes an:  lirects the Mayor, the City
Administrator, the Finance Director, the Clerk of Council or other appropriate ofticers of the City to deliver a
copy of this ordinance to the Ohio Development Services Agency and to make such arrangements as are
necessary and proper for collection of the Service Payments. This Council further authorizes and directs the
Mayor, the City Administrator, the Finance Director, the Clerk of Council, the Director of Law or other
appropriate officers of the City to prepare and sign all agreements and instruments and to take any other
actions as may be appropriate to implement this ordinance.

SECTION 9. This Ordinance shall take effect at the earliest opportunity allowed by law.

Steve Robinette, President 0.  “ouncil

Passed:

Richard L. Stage, Mayor
Effective:

Attest:

Tami K. Kelly, NMC, Clerk ot Council
I certify that is

Ordinance is correct as to form.

Stephen J. Smith, Director ol aw













