CITY OF POWELL

Ordinance 2018-57

Exhibit B
DEVELOPMENT AND INCENTIVE AGREEMENT

THIS DEVELOPMENT AND INCENTIVE AGREEMENT (this “Agreement”) is entered
into so as to be effective on the last date of signature below by a party hereto, by and among the
Powell Community Improvement Corporation (the “CIC”), an Ohio community improvement
corporation organized and existing under Chapter 1724 of the Ohio Revised Code, the City of
Powell, an Ohio charter municipal corporation (“City”), and The Ohio State University, an
instrumentality of the State of Ohio (“University”). CIC, City, and University may be referred to
herein individually as a “Party” and together as the “Parties”.

WITNESSETH:

WHEREAS, University and its Wexner Medical Center desire to develop a medical campus
consisting of one or more buildings and associated improvements from which an ambulatory care
facility, medical offices, and other related uses will operate (the “Project™), to be located on certain
real property which on the Effective Date is in the process of being annexed to the City, is generally
located to the northeast of the intersection of Sawmill Parkway and Home Road, and is more
particularly described and depicted in Exhibit A, which is attached hereto and incorporated herein by
reference (the “Project Premises™); and

WHEREAS, in connection with the development of the Project, University anticipates that it
will create a substantial number of new jobs and amount of new payroll within the City and that a
significant number of temporary construction jobs and amount of associated payroll will result
during each phase of construction of the Project; and

WHEREAS, the anticipated development of the Project is likely to enhance the development
potential of certain real property that also is being annexed to the City which is located adjacent to
the Project Premises, which such real property is more particularly described and depicted in Exhibit
B (attached hereto and incorporated herein by reference) (collectively the “Outparcels™); and

WHEREAS, pursuant to Chapter 1724 of the Ohio Revised Code, CIC was designated by
the City as an agent for the City’s commercial, industrial, distribution, and research development,
and a plan has been prepared and submitted by CIC to the City for the City’s commercial, industrial,
distribution, and research development (the “Plan”) in order to create jobs and employment
opportunities and improve the economic welfare of the City, and the Plan has been approved by the
Powell City Council; and

WHEREAS, CIC has found and determined, and hereby finds and determines, that the
commercial and economic welfare of the City will be benefited by the development and operation of
the Project and the associated development and operation of commercial uses on the Outparcels, and
that it is necessary and appropriate and in the best interest of the City that CIC take certain steps as
described and provided for in this Agreement in order to create employment opportunities and
improve the economic welfare of the City; and












located thereon, in good repair and operating condition (subject to modifications or interruptions
during any periods of construction of the Project) and in compliance with all applicable laws.

(b)  Rebate Payments to University. CIC and/or City shall make payments to University

as follows:

3.

@) University Permanent Jobs Incentive Payment — Project Phase 1. Subject to
any limitations and timing provisions set forth in this Agreement and during the University
Permanent Job Incentive Term applicable to Project Phase 1, University shall receive an
annual payment in an amount equal to 50% of the Permanent Project Job Withholdings for
Project Phase 1. The annual payment to be made to University pursuant to this subsection
and pursuant to the next subsection shall be referred to herein as the “University Permanent

Job Incentive Payment”).

(i)  University Permanent Job Incentive Payment — Subsequent Phases. Subject to
any limitations and timing provisions set forth in this Agreement and during the relevant
University Permanent Job Incentive Term, University shall receive an annual payment in an
amount equal to 50% of the Permanent Project Job Withholdings for each Subsequent
Project Phase. The University Job Permanent Incentive Term shall be determined separately
for each Subsequent Phase. Prior to receiving the first University Permanent Job Incentive
Payment for each Subsequent Project Phase, University shall deliver a written notification to
CIC and City which provides an estimate of the total number of full-time equivalent jobs that
are being newly created within the City as a result of the development and operation of the
Subsequent Phase and the total amount of payroll estimated to be generated therefrom once
the Subsequent Phase is fully operational.

(iii)  University Construction Job Incentive Payment — Phase 1. Subject to any

limitations and timing provisions set forth herein and during the University Temporary Job
Incentive Term applicable to Project Phase 1, University shall receive an annual payment in
an amount equal to 100% of the Temporary Project Job Withholdings for Project Phase 1.
The annual payment to be made to University pursuant to this subsection and the next
subsection shall be referred to herein as the “University Temporary Job Incentive Payment”.

(iv)  University Construction Job Incentive Payment — Subsequent Phases. Subject

to any limitations and timing provisions set forth herein and during the relevant University
Temporary Jobs Incentive Term, University shall receive an annual payment in an amount
equal to 100% of the Temporary Project Job Withholdings for each Subsequent Project
Phase. The Temporary Project Job Incentive Term shall be determined separately for each
Subsequent Phase.

Agreement Regarding Qutparcel User Income Tax Offset Payment. CIC and City agree

to make an annual payment to partially offset local income taxes paid on behalf of certain employees
on each Outparcel. In furtherance of this commitment, CIC and City hereby agree and commit as
follows:






Temporary Jobs Incentive Payment shall apply only to new construction and shall not apply
to any construction jobs or payroll relating to the remodeling, renovation, or expansion of a
building or other improvements on an Outparcel.

4. Reporting and Calculation. University agrees to file (and each Outparcel Employer must,
as a prerequisite to receiving payment of any Outparcel Permanent Jobs Incentive Payment and/or
any Outparcel Temporary Jobs Incentive Payment, must file) all necessary and appropriate income
tax withholding forms and documents with the Regional Income Tax Agency (“RITA”) and to
provide a copy to the City’s Finance Director within a reasonable amount of time following the date
of the filing with RITA. University also agrees to file or caused to be filed (and each Outparcel
Employer shall file or cause to be filed) W-3 reconciliation forms with the City documenting any of
its withholdings (and withholdings by others if necessary to obtain an Incentive Payment) by
February 28" of each year; provided, however, that the failure to timely file such forms with the City
shall not affect the right to receive any payment due to it hereunder but instead shall cause the
payment not to be due until thirty (30) days after the filing of all applicable W-3 reconciliation forms.

CIC and/or City shall compute the withholding taxes paid to the City for each applicable
calendar year from the Project Premises and each Outparcel. Once such computation is complete,
CIC shall deliver a written summary of the same to University (with respect to the University
Permanent Jobs Incentive Payment and University Temporary Jobs Incentive Payment) and to each
Outparcel Employer (with respect to the Outparcel Permanent Jobs Incentive Payment and Outparcel
Temporary Jobs Incentive Payment) no later than April 1% of the year following the calendar year for
which such calculations are being made. Payment of the University Permanent Jobs Incentive
Payment, the University Temporary Jobs Incentive Payment, the Outparcel Employer Permanent
Jobs Incentive Payment, and the Outparcel Employer Temporary Jobs Incentive Payment shall be
made to the relevant entity by CIC or City no later than May 15% of the year following the calendar
year for which the relevant payment has been calculated; provided, however, that this annual
obligation of payment is subject to and contingent upon the appropriation and receipt of funds
necessary for the performance of this Agreement from Powell City Council with respect to each year.

S. Reimbursement of Certain Public Infrastructure Improvement Costs. In making its
decision to select the Project Premises as the location for its development and operation of the
Project, University has relied, in part, upon the commitment of Delaware County (“County”) and/or
City to pay for construction of, or reimburse University for a portion of the costs of constructing,
certain public street improvements and certain sanitary sewer infrastructure improvements that will
be necessary to serve the Project and other developments within the general vicinity of the Project
Premises. More specifically, University will require County, City and University to agree as to the
financial responsibility for certain costs for the construction of (a) the Public Street Infrastructure
Improvements (the “Street Infrastructure Costs™), and (b) an extension of a sanitary sewer service
line (the “Sanitary Line Extension”) southward from the intersection of Sawmill Road and Royal
Belfast Boulevard to the Project Premises (the “Sanitary Line Costs™).

(a) Sanitary Line Extension. City and University have negotiated and executed an
agreement with County (a “Tri-Party Agreement”) which provides for (i) County to contribute all
necessary funds for the construction of the Sanitary Line Extension in excess of the “University
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Contribution” and the “City Contribution” (as such terms are defined in the Tri-Party Agreement),
and (ii) the County to construct the Sanitary Line so that it is operational no later than two (2) years
following the University’s delivery of notice to City and County that University intends to
commence development of a Subsequent Phase.

(b)  Public Street Infrastructure Improvements. University shall construct the Public
Street Infrastructure Improvements and shall initially pay for the Street Infrastructure Costs but shall
be reimbursed by City from funds now or in the future on deposit in the Sawmill Corridor TIF Fund
in the amount of $650,000.00 of such costs. Such reimbursement shall be referred to herein as the
“Street Infrastructure Cost Reimbursement”.

(c) Source of Funding. Payments and reimbursements as contemplated in this Agreement
shall be made by City from funds which are now or in the future on deposit in the City’s Sawmill
Corridor Tax Equivalent Fund (the “Sawmill Corridor TIF Fund”), as maintained by the Office of the
Delaware County Treasurer based on the City’s previous creation of the Sawmill Corridor Tax
Increment Financing District pursuant to Powell City Council Ordinance Number 2010-59 (the
“Sawmill Corridor TIF District”). City shall pay the Street Infrastructure Cost Reimbursement to
University using the Sawmill Corridor TIF Funds as provided herein. Upon University’s completion
of construction of all Public Street Infrastructure Improvements and payment of all costs associated
with the same, City shall pay the Street Infrastructure Cost Reimbursement to University from the
Sawmill TIF Funds, but only to the extent that at the time such reimbursement payment is requested
by University, as provided in the following paragraph.

City agrees, until such time as its obligations to University as provided in this Section 5 have
been satisfied in full, that as additional funds are deposited into the Sawmill Corridor TIF Fund it
shall maintain a balance therein which is necessary to fulfill City’s financial responsibilities under
this Agreement. University agrees that it will not request a reimbursement payment prior to March
1,2023. University shall substantiate its request with such documentation as is usual and customary
with regard to requests for reimbursement from a tax increment financing fund and/or as reasonably
requested by the Finance Director of the City. City represents and warrants to University that the
Sawmill Corridor TIF District remains in existence, is recognized as such by the State of Ohio, is to
remain effective until the year 2040 pursuant to the ordinance by which it was created, and that
payment of costs of the Sanitary Line Extension and the Street Infrastructure Cost Reimbursement
using the Sawmill Corridor TIF Fund is a legally permissible use of such funds. Nothing herein shall
be read as a commitment by City to use monies from its general fund or any source other than the
Sawmill Corridor Tax Equivalent Fund to fulfill its obligations under this Section 5.

6. Contingencies to Performance. The respective obligations of University, CIC, and City
hereunder shall be expressly conditioned upon the occurrence of all of the following:

(a) Powell City Council shall have taken all required actions to (1) accept the annexation
of the Project Premises and the Outparcels to the City and (2) approve the zoning of the Project
Premises and the Outparcels upon terms that are acceptable to University in its sole discretion, so
that all such actions are legally effective on or before June 30,2019, unless such date is extended by
University at its request or such an extension is requested by City and agreed upon by University in
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its sole discretion, with any such extension to be evidenced by an e-mail or other written
communication delivered by an authorized represented of University to the City Manager. The terms
of the approved zoning of the Project Premises and the Outparcels shall be deemed to be acceptable
to University if it has been provided a written notice of the date, time, and place for the meeting
where Powell City Council will take action to zone such real property and University has not entered
an oral or written objection to City Council’s action into the record of the City Council’s proceedings
before such action is taken;

(b)  University or one of its affiliated institutions or entities shall have been given
authorization to purchase the Project Premises by the University’s Board of Trustees and any other
required state governmental board or agency and such purchase shall have closed on or before June
30, 2019;

() A traffic light shall have been approved by City (and other relevant governmental
authorities having jurisdiction, if any) for installation and operation prior to the initial occupancy of
Project Phase 1 at each of (i) a location that is approximately halfway between the intersection of
Sawmill Parkway and Home Road on the south and the intersection of Royal Belfast Boulevard and
Sawmill Parkway on the north, and (b) at the southern entry into the Property from Home Road; and

(d)  Delaware County shall have made a legally binding commitment to University that
requires Delaware County to construct sanitary sewer infrastructure with a capacity that is adequate
(as determined in University’s sole discretion) to serve all planned phases of the Project, within a
timeframe that is acceptable to University and with sufficient confirmation from Delaware County
that it has or will have a funding source to complete such construction, both as determined or
confirmed by University in its sole discretion.

7. Miscellaneous.

(a) Amendment; Waiver. No amendment or waiver of any provision of this Agreement
shall be effective against any party hereto unless in writing and signed by that party.

(b)  Enforceability. If any provision of this Agreement is or becomes invalid, illegal or
unenforceable for any reason, such invalidity, illegality or unenforceability shall not effect the
remainder of this Agreement and the remainder of this Agreement shall be construed and enforced as
if such invalid, illegal or unenforceable portion were not contained herein, provided and to the extent
such construction would not materially and adversely frustrate the original intent of the parties hereto
as expressed herein.

(©) Successors and Assigns. In addition to the beneficiaries described in Section 3(b)
above, this Agreement shall inure to the benefit of, and be binding upon, each of CIC, City and
University and their respective successors and assigns. This Agreement shall be assignable by
University to an affiliated public or private entity of the University without the express written
approval of CIC and City.



(d)  Warranties and Representations. Each party to this Agreement represents and
warrants to each other party as follows:

@) It has the full right, power and authority to enter into this Agreement and to
carry out its obligations hereunder, and the execution and delivery of this Agreement and the
performance of its obligations hereunder have been duly and validly authorized by all
necessary action.

(ii)  This Agreement has been duly executed and delivered by it, and it constitutes
a valid and binding obligation, enforceable against it in accordance with its terms.

(¢)  Notices. Allnotices and other communications hereunder shall be sufficiently given
and shall be deemed given when personally delivered or when mailed by registered or certified mail,
postage prepaid, addressed the appropriate party at its address indicated as follows:

If to CIC or City: Powell Community Improvement Corp.
City of Powell
47 Hall Street
Powell, Ohio 43081
Attn: City Manager

If to University:

or such different address of which notice shall have been given in accordance with
this Agreement.

® This Agreement will be governed by the laws of the State of Ohio without regard
to conflicts of laws principles.

(2 City and the CIC acknowledge that, (i) as an instrumentality of the State of Ohio,
University is subject to the Ohio Public Records Act (Section 149.43 of the Ohio Revised Code,
as amended) and (ii) University has a statutory obligation to provide all public records upon
request, unless such records are specifically exempted from disclosure pursuant to the Ohio
Public Records Act.

[No further text on this page; signature pages follow]
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University:

THE OHIO STATE UNIVERSITY,
an instrumentality of the State of Ohio

By:
Michael Papadakis, Interim Senior Vice
President for Business and Finance & Chief
Financial Officer

Accepted By:

The Ohio State University, on behalf of its Wexner
Medical Center

By:

David P. McQuaid, FACHE, CEO of The OSU
Health System, and COO OSU Wexner Medical
Center
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