EXHIBIT A
MAP OF THE PROJECT SITE
The shaded area on the attached map specifically identifies and depicts the Project Site and
constitutes part of this Exhibit A.
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EXHIBIT B
CANAL WINCHESTER ROUTE 33 NORTH
COMMUNITY REINVESTMENT AREA AGREEMENT
This COMMUNITY REINVESTMENT AREA AGREEMENT (“Agreement”) is made and entered
into by and between the CITY OF CANAL WINCHESTER (the “City”), a municipal corporation in the
State of Ohio (the “State”), through the Canal Winchester City Council (the “Council”), and NorthPoint
Development, L.L.C., a Missouri limited liability company with offices located at
4825 NW 41st Street, Suite 500, Riverside, MO 64150 (the “Developer”).
WITNESSETH:
WHEREAS, the City desires to pursue all reasonable and legitimate incentive measures to
assist, encourage and stimulate development in specific areas of the City that have not enjoyed
sufficient reinvestment from remodeling or new construction; and
WHEREAS, the City, by Resolution No. 19-024 adopted by the Council on October 7, 2019
(the “Resolution”), designated the area specified in the Resolution as the Route 33 North Community
Reinvestment Area (the “CRA”) pursuant to Ohio Revised Code (“R.C.”) Sections 3735.65 through
3735.70 (the “CRA Act”), and authorized a real property tax exemption for the construction of new
structures and the remodeling of existing structures in the CRA in accordance with the CRA Act; and
WHEREAS, the Developer is in contract to purchase the real property contained within the City
and the CRA, described in Exhibit A attached hereto (the “Project Site”) and is expected to own initially
the Project and intends to construct a series of industrial facilities and related site improvements
(collectively, the “Project,” with each individual building within the Project and its related site
improvements hereinafter referred to as a “Building”), provided that the appropriate development
incentives are available to support the economic viability of the Project; and
WHEREAS, the Developer has submitted to the City an application for a community
reinvestment area agreement (the “Application”), a copy of which is attached hereto as Exhibit B; and
WHEREAS, the Developer intends to lease the Buildings or parts to one or more future tenants
(each as “Tenant,” collectively the “Tenants”), which Tenants shall be the parties that equip and occupy
the Buildings and employ workers at the Project; and
WHEREAS, the Director of Development of the State of Ohio has determined that the Route 33
North CRA as designated contains the characteristics set forth in Section 3735.66 of the Ohio Revised
Code and confirmed that area as a “Community Reinvestment Area” pursuant to Section 3735.66 of the
Ohio Revised Code, and the City, having the appropriate authority for the Project, is desirous of
providing incentives available for the development of the Project in the Route 33 North CRA; and
WHEREAS, the Developer has remitted or shall remit with the Agreement Application the
required State application fee of $750.00 made payable to the Ohio Development Services Agency to
be forwarded to that Department with a copy of this Agreement; and

WHEREAS, the Housing Officer under Section 3735.65 of the Ohio Revised Code has reviewed
the Agreement Application and has recommended the same to the City Council on the basis that the
Developer is qualified by financial responsibility and business experience to create and preserve
employment opportunities in the Route 33 North CRA and improve the economic climate of the City;
and
WHEREAS, the Project site is located in the Eastland-Fairfield Career and Technical Schools
District (the “JVSD”) and in the Canal Winchester Local School District (the “School District”); and
WHEREAS, the Developer has entered into a School Compensation Agreement with the School
District and the City, a copy of which is attached hereto and labeled Exhibit C; and
WHEREAS, the City has timely provided proper notice of its intention to enter into this
Agreement to the JVSD, and the Board of Education of the School District has waived its right to receive
notice under Sections 3735.671 and 5709.83 of the Revised Code and has approved this Agreement; and
WHEREAS, pursuant to R.C. Section 3735.671, the Board of Education of the School District
has (i) approved the terms of this Agreement, including the one hundred percent (100%) real property
tax exemption for fifteen (15) years for the assessed value of new structures (ii) waived its rights to
receive the forty-five (45) day and fourteen (14) day notices under R.C. Sections 3735.67 and 5709.83;
and (iii) consented to the approval and execution of this Agreement; and
WHEREAS, the Council, by Ordinance No. _____, adopted on ________, 2020, has approved
the terms of this Agreement and authorized its execution on behalf of the City.
NOW, THEREFORE, in consideration of the mutual covenants hereinafter contained and the
benefit to be derived by the parties from the execution hereof, the parties hereto agree to the foregoing
and as follows:
Section 1. Project. The cost of the investments to be made in connection with the Project by the
Developer is estimated to be approximately $30,000,000, potentially across multiple phases, for
construction of new Buildings (exclusive of any amounts for acquisition of machinery and equipment,
furniture and fixtures, and inventory) to contain, cumulatively, approximately 866,000 square feet of
space. There are no existing buildings at the Project Site. The estimates provided in this Section are
good faith estimates provided pursuant to R.C. Section 3735.671(B) and shall not be construed in a
manner that would limit the amount or term of the tax exemptions provided in this Agreement. The
parties recognize that the costs associated with the Project may increase or decrease significantly. The
parties also recognize that costs do not necessarily equal otherwise taxable value.
Section 2. Good Faith Estimates of Project Job Creation. The Developer currently estimates
there will be created at the Project approximately 80 full-time equivalent employees, with a total annual
payroll of approximately $2,400,000 upon full build-out of the Project. As of the Effective Date, the
Developer has no (0) full-time equivalent employees at the Project. Therefore no employee positions
were retained by the Developer due to construction of the Project. The estimates provided in this Section
2 are good faith estimates provided pursuant to Section 3735.671(B) of the Ohio Revised Code and

shall not be construed in a manner that would limit the amount or term of the tax exemption provided
in this Agreement. The parties to this Agreement recognize that the employment and payroll estimates
associated with the Project may increase or decrease significantly and that all employees at the Project
will be hired by Companies or their respective lessees other than the Developer.
Section 3. Obligations for Tax Incentive Council. Developer each Tenant shall provide, or cause
Tenants to provide, to the applicable tax incentive review council any information reasonably necessary
for the council to make the determinations required under Section 5709.85 of the Ohio Revised Code
and to evaluate Developer’s compliance with this Agreement, including returns filed pursuant to Section
5711.02, 5711.13 and 5727.08 of the Ohio Revised Code if requested by that council. Upon the request
of the council the recipient shall provide the council any information necessary to perform its review
with the nondiscriminatory hiring policies developed by the City under Section 5709.832 of the Revised
Code.
Section 4. Tax Exemption. Pursuant to Section 3735.67 of the Ohio Revised Code, the City
hereby grants to Developer, as owner of each Building constructed on the Project Site within the Route
33 North CRA a tax exemption for such Building of one hundred percent (100%) for fifteen (15) years.
The exemption commences the first year for which the Building would first be taxable were that
Building not exempt from taxation under this Agreement. No exemption shall commence after tax year
2022 (tax payment year 2023) nor extend beyond tax year 2036 (i.e., tax payment year 2037). Each
Building constructed as a part of the Project shall be treated separately for purposes of determining its
qualification for tax exemption hereunder.
Section 5.Obligation of Developer. Developer shall pay or cause to be paid such real property
taxes as are not exempt under this Agreement and are charged against such property and shall file all
tax reports and returns as required by law. If Developer fails to pay such taxes or file such returns and
reports, the exemption from taxation granted under this Agreement with respect to such Building is
rescinded beginning with the year for which such taxes are charged or such reports or returns are
required to be filed and thereafter, provided that such failure is not corrected within thirty days after
written notice thereof is received by Developer. Developer shall comply with the terms of the School
Compensation Agreement.
Section 6. Obligations of City. The City shall perform such acts as are reasonably necessary or
appropriate to effect, claim, reserve and maintain the exemption from taxation granted under this
Agreement, including, without limitation, joining in the execution of all documentation and providing
any necessary certificates required in connection with that exemption.
Section 7. Continuation of CRA. If for any reason the City revokes its designation of the Route
33 North CRA containing the Project Site, or the Director of the Ohio Department of Development
revokes certification of the Route 33 North CRA containing the Project Site, entitlements granted under
this Agreement shall continue for the number of years specified under this Agreement unless the
Developer materially fails to fulfill its obligations under this Agreement and the City terminates or
modifies the exemption from taxation granted pursuant to this Agreement with respect to such Building.
Any such termination or modification of tax exemption under this Section 7 shall have no effect on the
tax exemption granted under this Agreement for any other Building in the Project. The City agrees that
it will not amend or revoke the Route North 33 CRA designation for this Project, or modify the

incentives available under that designation for this Project prior to 2036 without the prior written
consent of Developer except as set forth in Section 8.
Section 8. Developer’s Material Failure. If Developer materially fails to fulfill its obligations
under this Agreement, or if the City determines that the certification as to delinquent taxes required by
this Agreement is fraudulent, the City may terminate or modify the exemption from taxation granted
under this Agreement with respect to such owner’s Building(s). Any such termination or modification
of tax exemption under this Section 8 shall have no effect on the tax exemption granted under this
Agreement for any other Building in the Project.
Section 9. Tax Certification. The Developer hereby certifies for itself that at the time this
Agreement is executed, the they do not owe any delinquent real or tangible personal property taxes to
any taxing authority of the State and does not owe delinquent taxes for which the Developer is liable
under Chapter 5733, 5735, 5739, 5741, 5743, 5747, or 5753 of the Ohio Revised Code, or, if such
delinquent taxes are owed, they are currently paying the delinquent taxes pursuant to an undertaking
enforceable by the State or an agent or instrumentality thereof, has filed a petition in bankruptcy under
11 U.S.C. 101, et seq., or such a petition has been filed against them the Developer. For the purposes of
this certification, delinquent taxes are taxes that remain unpaid on the latest day prescribed for payment
without penalty under the chapter of the Ohio Revised Code governing payment of those taxes.
Section 10. Delinquent Tax, Fees and Environmental Certification. the Developer affirmatively
covenants that it does not owe: (1) any delinquent taxes to the State or a political subdivision of the
State; (2) any moneys to the State or a state agency for the administration or enforcement of any
environmental laws of the State; and (3) any other moneys to the State, a state agency or a political
subdivision of the State that are past due, whether or not the amounts owed are being contested in a
court of law.
Section 11. Legislative Approval Required. The Developer and the City acknowledge that this
Agreement must be approved by formal action of the legislative authority of the City as a condition for
the Agreement to take effect. This Agreement takes effect upon such approval.
Section 12. Agreement Revocation. The exemption from taxation granted under this Agreement
shall be revoked with respect to a Building if it is determined that the owner of such building,
any successor to such owner or any related member (as those terms are defined in division (E) of Section
3735.671 of the Ohio Revised Code) has violated the prohibition against entering into this Agreement
under division (E) of Section 3735.671 or Section 5709.62 or 5709.63 of the Ohio Revised Code prior
to the time prescribed by that division or either of those sections. Any such termination or modification
of tax exemption under this Section 13 shall have no effect on the tax exemption granted under this
Agreement for any other Building in the Project.
Section 13. Affirmative Covenants. The Developer affirmatively covenants that it has made no
false statements to the State or the City or any other local political subdivisions in the process of
obtaining approval of the Route 33 North CRA incentives for the Project. If any representative of the
Developer has knowingly made a false statement to the State or a local political subdivision to obtain
the Community Reinvestment Area incentives, the Developer shall be required to immediately return
all benefits received under this Agreement pursuant Section 9.66(C)(2) of the Ohio Revised Code and

shall be ineligible for any future economic development assistance from the State, any State agency or
a political subdivision pursuant to Section 9.66(C)(1) of the Ohio Revised Code. Any person who
provides a false statement to secure economic development assistance may be guilty of falsification, a
misdemeanor of the first degree, pursuant to Section 2921.13(D)(1) of the Ohio Revised Code, which
is punishable by a fine of not more than $1,000 and/or a term of imprisonment of not more than six
months.
Section 14. Transferability and Assignment. This Agreement and the benefits and obligations
hereof are not transferable or assignable without the express, written approval of the City, which
approval shall not be unreasonably withheld or delayed, wherein such transferee or assignee, inter alia,
(i) assumes all obligations of Developer under this Agreement with respect to one or more Buildings
and the School Compensation Agreement, and (ii) certifies to the validity of the representations,
warranties and covenants contained herein as to such transferee or assignee. For each Assignment and
Assumption Agreement filed with the City, a $1000 assignment fee shall be due to the City within 30
days after the complete execution of that Assignment and Assumption Agreement. The template for a
Partial Assignment and Assumption Agreement is attached hereto as Exhibit D.
Section 15. Notices. Any notices, statements, acknowledgements, consents, approvals,
certificates or requests required to be given on behalf of any party to this Agreement shall be made in
writing addressed as follows and sent by (i) registered or certified mail, return receipt requested, and
shall be deemed delivered when the return receipt is signed, refused or unclaimed, (ii) by nationally
recognized overnight delivery courier service and shall be deemed delivered the next business day after
acceptance by the courier service with instructions for next-business-day delivery, or (iii) by facsimile
transmission and shall be deemed delivered upon receipt of confirmation of transmission:
If to the City:
Housing Officer
City of Canal Winchester
36 South High Street
Canal Winchester, OH 43110

If to the Developer:
Brent Miles, Chief Marketing Officer and Founding Partner
NorthPoint Development, LLC
4825 NW 41st Street, Suite 500
Riverside, MO 64150
With a copy to:
David J. Robinson
David J. Roinson Attorney at Law, LLC
100 E. Broad St. Suite 1340
Columbus, OH 43215

Section 16. Annual Fee. The City agrees to waive the annual fee that would otherwise be required
by Section 3735.671(D) of the Ohio Revised Code.
Section 17. Severability. If any provision of this Agreement or the application of any such
provision to any such person or any circumstance shall be determined to be invalid or unenforceable,
then such determination shall not affect any other provision of this Agreement or the application of such
provision to any other person or circumstance, all of which other provisions shall remain in full force
and effect. If any provision of this Agreement is capable of two constructions one of which would render
the provision valid, then such provision shall have the meaning which renders it valid.
Section 18. Entire Agreement; Amendment. This Agreement and the exhibits to it constitute the
entire agreement between Developer and the City pertaining to the subject matter contained therein, and
supersede all other prior or contemporaneous agreements or understandings between the City and
Developer in connection with the subject matter. Any amendment to this Agreement shall be invalid
unless made, in writing, by authorized representatives of the City and Developer.
Section 19. Counterparts. This Agreement may be signed in one or more counterparts or duplicate
signature pages with the same force and effect as if all required signatures were contained in a single
original instrument. Any one or more of such counterparts or duplicate signature pages may be removed
from any one or more original copies of this Agreement and annexed to other counterparts or duplicate
signature pages to form a completely executed original instrument.
Section 20. Choice of Law and Forum. This Agreement shall be construed according to the laws
of the State of Ohio, without regard to conflict of laws provisions, and any action arising hereunder shall
be venued only in a court of competent jurisdiction for Franklin County, Ohio.

IN WITNESS WHEREOF, the City and The Developer have caused this Agreement to be executed in
their respective names by their duly authorized officers as of the date hereinabove written.
CITY OF CANAL WINCHESTER, FRANKLIN COUNTY, OHIO

By:

___________________________________
Michael Ebert, Mayor

Verified and Certified:

__________________________________
Director of Finance

APPROVED AS TO FORM:

___________________________________
Law Director

NORTHPOINT DEVELOPMENT, LLC

By:

___________________________________
Brent Miles
Chief Marketing Officer, Founding Partner

EXHIBIT A to CRA AGREEMENT
DEPICTION OF US 33 NORTH CRA
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EXHIBIT B to CRA AGREEMENT
PROJECT SITE

The Exempted Property is the real estate situated in the City of Canal Winchester, Franklin
County and State of Ohio identified as “Additional Land” on the map below, and identified by
the Franklin County Auditor for tax year 2019 as parcel numbers 184-003447, 184-003369, 184003448, 184-003368, 184-003446, 184-000828, 184-000879, and 184-000954;

EXHIBIT C TO CRA AGREEMENT
SCHOOL COMPENSATION AGREEMENT

SCHOOL COMPENSATION AGREEMENT
THIS SCHOOL COMPENSATION AGREEMENT (the “Agreement”), made and
entered into as of the ___ day of ________, 2020 (the “Effective Date”), by and between the
CANAL WINCHESTER LOCAL SCHOOL DISTRICT, Franklin County and Fairfield County,
Ohio, a local school district and political subdivision of the State of Ohio (“the School District”);
the CITY OF CANAL WINCHESTER, Franklin County and Fairfield County, Ohio, a political
subdivision and municipal corporation of the State of Ohio (the “City”); and NorthPoint
Development LLC, a Missouri limited liability company authorized to transact business in the
State of Ohio (“NorthPoint,” or collectively, with the City and School District, the “Parties”) and
their respective successors and assigns.
WITNESSETH:
WHEREAS, the City, pursuant to Sections 3735.65 through 3735.70 of the Ohio Revised
Code, established the Route 33 North Community Reinvestment Area (“Route 33 CRA”) by
Resolution No. 19-024, adopted October 7, 2019 and confirmed by the Director of the
Development Services Agency on December 3, 2019; and
WHEREAS, within the Route 33 North CRA, projects may obtain up to 100% exemption
of real property taxes on the increase in the assessed valuation resulting from construction of
commercial or industrial structures for a term of up to fifteen years; and
WHEREAS, per Resolution 19-024, and Section 3735.67 of the Ohio Revised Code, the
percentage of tax exemption and its term is subject to negotiation on a case-by-case basis for
commercial and industrial structures; and
WHEREAS, NorthPoint desires to construct one or more commercial buildings (each
individual building, with its related site improvements, may be referred to hereinafter from time
to time as a “Building”) upon certain real property located within the Route 33 North CRA and
described in Exhibit A hereto (the “CRA Exempted Property”); and
WHEREAS, the planned improvements include the construction of approximately eight
hundred sixty-six thousand (866,000) square feet of two industrial Buildings on the CRA
Exempted Property, with estimated creation after three years of approximately eighty (80) jobs
and approximately Two Million, Four Hundred Thousand Dollars ($2,400,000) in annual payroll;
and
WHEREAS, Section 5709.82 of the Ohio Revised Code provides for school districts to
enter into agreements for compensation in lieu of the real property tax revenue foregone as a result
of a real property tax exemption associated with a community reinvestment area; and
WHEREAS, the Parties have negotiated a 100% tax exemption on the assessed valuation
of the newly constructed Buildings (collectively, the “CRA Exemption”), for a term of fifteen

years for each newly constructed Building (collectively for each Building, the “CRA Exemption
Period,” which CRA Exemption Period shall not be longer than fifteen years for any Building nor
extend beyond tax year 2036), and subject to the terms of this Agreement and the CRA Agreement
entered between NorthPointand the City; and
WHEREAS, the School District, by and through its Board of Education, has found and
determined that this Agreement is in the best interests of the School District and its pupils, and by
its Resolution No. _________, adopted ________, 2020, a true and accurate copy of which is
attached hereto as Exhibit B, has approved and authorized the execution of this Agreement (the
“School District Resolution”).
NOW, THEREFORE, in consideration of the promises and the mutual covenants
hereinafter described, the School District, the City, and NorthPoint agree as follows:
Approval of the CRA Exemption; Compensation to School District During the CRA
Exemption Period.
As provided in the School District Resolution, the School District approves the
CRA Exemption, the CRA Exemption Period, and the related CRA Agreement.
For each year during the fifteen (15)-year term that the CRA Exemption Period
applies to the initial Buildings (the “Initial CRA Exemption Period”), NorthPoint agrees to pay an
annual sum of Forty Thousand Dollars and No/100 ($40,000.00) to the School District as base
compensation for the real property tax payments that the School District would have received from
the Buildings but for the CRA Exemption (the “Base PILOT Payment”).
Beginning in the fourth year of the Initial CRA Exemption Period, and continuing
each year thereafter until the end of the Initial CRA Exemption Period (up to a maximum of twelve
years), NorthPoint agrees to pay an annual amount (the “Supplemental PILOT Payment”) equal to
the positive difference, if any, between One Hundred Thousand Dollars and No/100 ($100,000)
and the sum of the Base PILOT Payment and the Income Tax Payment (defined below) to be paid
for that year. The Base PILOT Payment and the Supplemental PILOT Payment shall collectively
be referred to as the “PILOT Payments.” For the avoidance of doubt, the Parties acknowledge that
there may be one or more years in which the Supplemental PILOT Payment is $0, and the Parties
acknowledge that if the Buildings are not completed at approximately the same time, there may be
one or more years during the latter part of the CRA Exemption Period for which there will be no
PILOT Payments (and for which the School District would receive the full property taxes from the
initially constructed Building after the Initial CRA Exemption Period expires).
For each year of the CRA Exemption Period for each Building, the City agrees to
pay to the School District an amount equal to twenty-five percent (25%) of the City’s income tax
receipts generated from activity that year at the Building, less any adjustments described in the
below paragraph (the “Income Tax Payment”).
The Parties acknowledge and agree that this provision for income tax
revenue sharing is intended to provide partial compensation to the School District to lessen the
impact of the CRA Exemption. If the allocation of twenty-five percent (25%) of the income tax
receipts generated from activity at the Building, in combination with the Base PILOT Payment

from NorthPoint to the School District under Section 1(b) of this Agreement, exceeds the annual
amount of real property tax revenue the School District would have received from the Building
notwithstanding the CRA Exemption, then the amount of the City’s Income Tax Payment
obligation will be reduced such that the sum of the Base PILOT Payment and the Income Tax
Payment does not exceed the annual amount of real property tax revenue that would have been
generated by the Building notwithstanding the CRA Exemption.
The School District agrees that the only compensation the School District will
receive for lost revenues due to the CRA Exemption is set forth in this Agreement and that the
School District shall not seek or be entitled to any other compensation from NorthPoint or the City,
unless otherwise mutually agreed to in writing signed by all Parties. Nothing in this Agreement
shall be construed to pledge the full faith and credit of the City.
If any CRA Exemption Period is terminated early due to an Event of Default (as
defined in Section 6 of this Agreement) by NorthPoint and such default is not cured during any
applicable grace period, the payment obligations of NorthPoint and the City under this Agreement
shall terminate after payments are made for the final tax year for which that CRA Exemption
Period was in effect.
Payment of Compensation.
The PILOT Payments shall be paid to the School District in the year following the
tax year of the CRA Exemption Period to which they relate. For example: if the first year of the
initial CRA Exemption Period is tax year 2020, then: (i) the Base PILOT Payment for that year
shall be payable to the School District in 2021; and (2) the first Supplemental PILOT Payment
would not be owed until 2024 (for tax year 2023). For each year that a PILOT Payment is due,
the City shall calculate the amount of the Supplemental PILOT Payment, if any, based on
information provided in connection with annual reporting with respect to the CRA Exemption. By
April 30 of each year, the City shall provide NorthPoint with written notice specifying whether a
Supplemental PILOT Payment is due and, if applicable, a calculation showing the amount of the
Supplemental PILOT Payment. The notice also shall identify the total PILOT Payments due and
include an invoice for that amount. Absent clear error, the PILOT Payments shall be paid by
NorthPoint to the School District by the later of June 1 or thirty (30) days after NorthPoint’s receipt
of the notice and invoice. The School District shall provide NorthPoint with a timely written
receipt for each of the PILOT Payments that the School District receives.
The Income Tax Payments shall be paid to the School District on or before
December 31 of the year following the tax year of the CRA Exemption Period for which the
income tax revenue was collected. For example: if the first year of the CRA Exemption Period is
tax year 2020, then the Income Tax Payments attributable to activity at the Building during tax
year 2020 shall be due to the School District on or before December 31, 2021.
The method of payment for sums due under this Agreement shall be by check or
wire transfer unless another method is mutually agreed upon between the Parties.
Late Payments. Any late payment shall bear interest at the then-current rate established
under Section 5703.47 of the Ohio Revised Code, as the same may be amended from time to time,

or any successor provisions thereto, as the same may be amended from time to time; otherwise,
deferred payments due to unavailability of sufficient funds shall not incur interest, penalty, or other
charges.
School District Consent and Waiver. The School District hereby acknowledges that it has
received a copy of the CRA Agreement. In consideration of the execution of this Agreement, the
School District hereby: (i) irrevocably approves all exemptions that may be granted pursuant to
the CRA Agreement; (ii)
irrevocably waives any notice requirements under Ohio law with
respect to the CRA Agreement; and (iii) irrevocably waives any defects or irregularities relating
to the CRA Agreement.
Notices. All notices, designations, certificates, requests, or other communications under
this Agreement shall be sufficiently given and shall be deemed given when (a) delivered by
commercial carrier service, or (b) mailed by certified mail, postage prepaid, addressed to the
following addresses:
CANAL WINCHESTER
LOCAL SCHOOLS:
Treasurer
100 Washington Street
Canal Winchester, OH 43110
CITY OF CANAL
WINCHESTER:
Mayor
36 South High Street
Canal Winchester, OH 43110
If to NORTHPOINT DEVELOPMENT LLC, to:
Brent Miles, Chief Marketing Officer and Founding Partner
NorthPoint Development, LLC
4825 NW 41st Street, Suite 500
Riverside, MO 64150
With a copy to:
David J. Robinson
David J. Robinson Attorney at Law, LLC
100 E. Broad St. Suite 1340
Columbus, OH 43215

Notice of Default and Cure. A Party shall be in default of this Agreement if the Party fails
to perform any material obligation under this Agreement and such failure continues uncured for
more than thirty (30) days after receiving a written notice of default from any other Party (a
“Default Notice”). Any such default which continues uncured beyond the thirty (30) day cure
period above shall constitute an “Event of Default.”

Limitation on Damages. No Party shall be liable for more than the sum of all payments
owed by that Party under this Agreement. In no event will any Party be liable to another Party
under this Agreement for any indirect, reliance, exemplary, incidental, speculative, punitive,
special, consequential or similar damages that may arise in connection with this Agreement.
Duration of Agreement; Amendment. This Agreement shall become effective on the
Effective Date after the Agreement is executed and delivered by all Parties and shall remain in
effect for such period as the CRA Exemption is in effect with respect to the CRA Exempted
Property. This Agreement may be amended only by mutual agreement of the Parties hereto. No
amendment to this Agreement shall be effective unless it is contained in a written document
approved through legal process and signed on behalf of all Parties hereto by duly authorized
representatives.
Waiver. No waiver by any Party of the performance of any terms or provision hereof shall
constitute, or be construed as, a continuing waiver of performance of the same or any other term
or provision hereof
Merger; Entire Agreement. This Agreement sets forth the entire agreement and
understanding between the Parties as to the subject matter contained herein and merges and
supersedes all prior discussion, agreements, and undertakings of every kind and nature between
the Parties with respect to the subject matter of this Agreement.
Assignment.
This Agreement shall inure to the benefit of and shall be binding in
accordance with its terms upon the School District, the City, and NorthPoint, and their respective
successors and assigns. No Party shall assign this Agreement without the written consent of the
other Parties, except that NorthPoint may assign in whole or in part its rights and obligations under
this Agreement without the written consent of the City or School District.
Severability. Should any portion of this Agreement be declared by the courts to be
unconstitutional, invalid or otherwise unlawful, such decision shall not affect the entire agreement
but only that part declared to be unconstitutional, invalid or illegal and this Agreement shall be
construed in all respects as if any invalid portions were omitted.
Counterparts; Captions. This Agreement may be executed in several counterparts, each of
which shall be regarded as an original and all of which shall constitute one and the same
Agreement. Captions have been provided herein for the convenience of the reader and shall not
affect the construction of this Agreement.
Authority.
The undersigned represent and warrant that they are agents of their
respective Parties, duly authorized to execute this Agreement on behalf of said Parties.
Governing Law. This Agreement for all purposes shall be governed by and construed in
accordance with the laws of the State of Ohio.
[Remainder of Page Intentionally Left Blank]

IN WITNESS WHEREOF, the School District, the City, and NorthPoint have caused this
Agreement to be executed in their respective names by their duly authorized officers all as of the
date hereinbefore written.
CANAL WINCHESTER LOCAL SCHOOL
DISTRICT
By:__________________________________
Printed Name: _________________________
Title: ________________________________
Authorized by Board Resolution No. ______
Approved __________________, 2020_

CITY OF CANAL WINCHESTER, OHIO
By: __________________________________
Printed Name: _________________________
Title: ________________________________
Authorized by Ordinance No. _____
Approved _________________, 2020
Approved as to Form:
Law Director

NORTHPOINTDEVELOPMENT LLC
By: __________________________________
Printed Name: _________________________
Title: _________________________________

STATE OF OHIO

)
) ss:
COUNTY OF ___________ )
On this _____ day of ________________, 2020, personally appeared before me, a Notary
Public in and for the State of Ohio, the Canal Winchester Local School District, Franklin and
Fairfield Counties, Ohio, by _________________________, known and known to be the
__________________________ of said school district and duly authorized in the premises, who
acknowledged the signing and sealing of the said School Compensation Agreement for
himself/herself and on behalf of said school district, to be his/her voluntary act and deed, and the
voluntary act and deed of said school district.

________________________________
Notary Public
My Commission expires: ____________

STATE OF OHIO

)

) ss:
COUNTY OF ____________ )
On this _____ day of ________________, 2020, personally appeared before me, a Notary
Public in and for the State of Ohio, the City of Canal Winchester, Franklin and Fairfield Counties,
Ohio,
by
_________________________,
known
and
known
to
be
the
__________________________ of said city and duly authorized in the premises, who
acknowledged the signing and sealing of the said School Compensation Agreement for
himself/herself and on behalf of said city, to be his/her voluntary act and deed, and the voluntary
act and deed of said city.

________________________________
Notary Public
My Commission expires: ____________

STATE OF OHIO

)
) ss:
COUNTY OF ____________ )

On this _____ day of ________________, 2020, personally appeared before me, a Notary
Public in and for the State of Ohio, the NorthPoint Development LLC, by
_________________________, known and known to be the __________________________ of
said limited liability company and duly authorized in the premises, who acknowledged the signing
and sealing of the said School Compensation Agreement for himself/herself and on behalf of said
limited liability company, to be his/her voluntary act and deed, and the voluntary act and deed of
said limited liability company.

________________________________
Notary Public
My Commission expires: ____________

[Notary Seal]

EXHIBIT A (to School Compensation Agreement)
DESCRIPTION OF THE PARCELS

The Exempted Property is the real estate situated in the City of Canal Winchester, Franklin
County and State of Ohio identified as “Additional Land” on the map below, and identified by the
Franklin County Auditor for tax year 2019 as parcel numbers 184-003447, 184-003369, 184003448, 184-003368, 184-003446, 184-000828, 184-000879, and 184-000954;

EXHIBIT B (to School Compensation Agreement)
SCHOOL DISTRICT RESOLUTION
RESOLUTION NO. 2020-____
A RESOLUTION TO APPROVE A COMMUNITY
REINVESTMENT AREA AGREEMENT IN THE ROUTE 33
COMMUNITY REINVESTMENT AREA AND A SCHOOL
COMPENSATION AGREEMENT, AND WAIVING THE
FORTY-FIVE AND FOURTEEN DAY NOTICE PERIODS
UNDER SECTIONS 3735.671 AND 5709.83 OF THE OHIO
REVISED CODE
WHEREAS, the Council of the City of Canal Winchester (“the City”), pursuant to Sections
3735.65 through 3735.70 of the Ohio Revised Code, established the Route 33 North
Community Reinvestment Area (“Route 33 North CRA”) by Resolution No. 19024, adopted October 7, 2019 and confirmed by the Director of the Development
Services Agency on December 3, 2019; and
WHEREAS, to encourage investment and economic development within the Route 33 North
CRA, projects may obtain up to 100% exemption of real property taxes on the
increase in the assessed valuation resulting from construction of commercial or
industrial structures for a term of up to fifteen years and up to 50% exemption of
real property taxes on the increase in assessed valuation of commercial or industrial
structures after remodeling for a term of up to ten years, subject to the City and
prospective developers agreeing upon terms for such exemptions; and
WHEREAS, Northpoint Development, L.L.C. (“Developer”), desires to construct one or more
commercial or industrial buildings (each individual building, with its related site
improvements, may be referred to hereinafter from time to time as a “Building”)
upon certain real property located within the Route 33 North CRA and described in
Exhibit A hereto (the “CRA Exempted Property”); and
WHEREAS, the CRA Exempted Property is within the territory of the Canal Winchester Local
School District (“the School District”); and
WHEREAS, the planned Buildings include the construction of approximately eight hundred and
sixty six thousand (866,000) square feet of one or more commercial or industrial
Buildings on the CRA Exempted Property, with estimated creation after three years
of approximately eighty (80) jobs and approximately Two Million, Four Hundred
Thousand Dollars ($2,400,000) in annual payroll; and
WHEREAS, the City and Developer have negotiated an agreement (the “CRA Agreement”) for
100% tax exemption on the assessed valuation of the newly constructed Buildings
and a 50% tax exemption on the increase in assessed valuation after remodeling of

the newly constructed Buildings (collectively, the “CRA Exemption”), for a term
of fifteen years for each newly constructed Building and ten years for each
remodeling of the newly constructed Building (collectively for each Building, the
“CRA Exemption Period,” which CRA Exemption Period shall not be longer than
fifteen years for any Building nor extend beyond tax year 2036); and
WHEREAS, the School District has received a draft copy of the CRA Agreement prior to its
execution; and
WHEREAS, Section 5709.82 of the Ohio Revised Code provides for school districts to enter into
agreements for compensation in lieu of the real property tax revenue foregone as a
result of a real property tax exemption associated with a community reinvestment
area; and
WHEREAS, the City, Developer, and the Canal Winchester Local School District have
negotiated an agreement to compensate the School District in lieu of taxes it would
have received but for the CRA Exemption (the “School Compensation
Agreement”); and
WHEREAS, the Board of Education of the School District determines that approval of the CRA
Agreement and the School Compensation Agreement, and the waiver of statutory
notice procedures, serves the interest of the School District by encouraging
economic development of real property within the School District;
NOW, THEREFORE BE IT RESOLVED by the Board of Education of the Canal Winchester
Local School District, Fairfield and Franklin Counties, Ohio, _______ of its _____ members
concurring:
SECTION 1. That the Board hereby approves the CRA Agreement and the CRA Exemption
provided to Developer pursuant to the CRA Agreement, provided that the final
executed version of the CRA Agreement shall be in substantially the form received
by the School District and attached hereto as Exhibit B, and further provided that
the School Compensation Agreement be entered between the School District, the
City, and Developer, consistent with Section 2 of this Resolution.
SECTION 2. That the Board hereby authorizes the Superintendent and Treasurer to
execute on behalf of the School District the CRA Agreement, which shall
be in substantially the same form as the draft attached hereto as Exhibit B,
and the School Compensation Agreement, which shall be in substantially
the same form as the draft attached hereto as Exhibit C. The approval of
changes to the forms of the foregoing and the character of those changes as
not being substantial shall be evidenced conclusively by the execution thereof
by those officials.

SECTION 3. That the Board hereby waives all notice requirements under Sections
3735.671(A)(1) and 5709.83 of the Ohio Revised Code with respect to the CRA
Agreement and the CRA Exemption.
SECTION 4. That the Board hereby finds that all formal actions and deliberations of this Board
concerning and relating to the passage of this resolution were made in an open
meeting of this Board.
SECTION 5. The Superintendent and the Treasurer are authorized and directed to promptly
certify a copy of this resolution to the City, and otherwise to provide such
information or certificates, and enter into such instruments, as are necessary to carry
out the terms of the School Compensation Agreement and the CRA Agreement.
The Board acknowledges that the City will rely upon this resolution when executing
the CRA Agreement and granting the CRA Exemption, and the Board represents
that it will not repeal or modify this resolution.
SECTION 6. This resolution shall be effective immediately upon its adoption.
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EXHIBIT A (of School District Resolution)
CRA EXEMPTED PROPERTY

The Exempted Property is the real estate situated in the City of Canal Winchester, Franklin
County and State of Ohio identified as “Additional Land” on the map below, and identified by
the Franklin County Auditor for tax year 2019 as parcel numbers 184-003447, 184-003369, 184003448, 184-003368, 184-003446, 184-000828, 184-000879, and 184-000954;

EXHIBIT D to CRA AGREEMENT
FORM OF PARTIAL ASSIGNMENT AND ASSUMPTION AGREEMENT
This PARTIAL ASSIGNMENT AND ASSUMPTION AGREEMENT (this "Agreement")
is made and entered into by and between ________________, a __________ limited liability
company (hereinafter "__________" or the "Assignee"), NorthPoint Development, LLC, a
Missouri limited liability company ("Assignor"), and Canal Winchester, Ohio (the “City”) related
to the Route 33 North Project Community Reinvestment Act (“Community Reinvestment Act
Agreement”). Except as otherwise provided herein, capitalized terms used herein shall have the
same meaning as in the Community Reinvestment Act Agreement dated, between the City, a
political subdivision duly organized and validly existing under the constitution and laws of the
State, and the Assignee.
WITNESSETH THAT:
WHEREAS, Assignor purchased approximately ____ acres of land located within Canal
Winchester (the "Project Site"), on which Assignor intends or did to construct a series of industrial
facilities and related site improvements (collectively, the “Project,” with each individual building
within the Project and its related site improvements hereinafter referred to as a “Building”),
provided that the appropriate development incentives are available to support the economic
viability of the Project; and
WHEREAS, Assignor intends to convey or lease the Buildings or parts thereof and the land
upon which such Buildings are constructed to one or more future owners (each an “Owner”;
collectively the “Owners”), which Owners and/or their lessees shall be the parties whom equip and
occupy the Buildings and employ workers at the Project (each a “Company”; collectively the
“Companies”); and
WHEREAS, the Project site is located in the Eastland-Fairfield Career and Technical
Schools District (the “JVSD”) and in Canal Winchester Local School District (the “School
District”); and
WHEREAS, the Board of Education on _______, 2020 adopted a resolution (the "School
District Resolution") approving a Community Reinvestment Area Exemption based upon a
Compensation Agreement agreed to by the School District and the Assignor; and
WHEREAS, Assignor intends to enter into a purchase agreement with Assignee whereby
Assignee will own a Building constructed on the Transferred Property (defined below). Assignor
subsequently intends to execute a deed by which Assignee will succeed to the interest of Assignor
for the portion of the Project Site that is to be conveyed to Assignee (that portion being referred to
herein as the "Transferred Property" and is further described on Exhibit A hereto); and
WHEREAS, in connection with the anticipated and planned conveyance of the Transferred
Property by the Assignor to Assignee, Assignee now wishes to assume the rights and obligations
of the Assignor under the Community Reinvestment Act Agreement, and the City by Resolution

Ordinance No. _____ passed __________, has approved the assignment to and assumption by
Assignee of those benefits and obligations on the terms set forth in the Community Reinvestment
Act Agreement by approving the execution and delivery of this Agreement; and
NOW, THEREFORE, in consideration of the circumstances described above, the
covenants contained in the Community Reinvestment Act Agreement, and the benefit to be derived
by Assignor and Assignee from the execution hereof, the parties hereto agree as follows
1.
From and after the date of execution of this Agreement, Assignee hereby
(i) agrees to be bound by, assume and perform, or ensure the performance of, all of the
obligations, agreements, covenants and restrictions set forth in the Community
Reinvestment Act Agreement to be performed and observed by the Owner with respect to
the Transferred Property; and (ii) certifies to the validity, as to Assignee as of the date of
this Agreement, of the representations, warranties and covenants made by Assignor in the
Community Reinvestment Act Agreement with respect to the Transferred Property. Such
obligations, agreements, covenants, restrictions and warranties include, but are not limited
to, those contained in the following Sections 1-20 of the Community Reinvestment Act
agreement agreed to between the City and NorthPoint Development, LLC on _________,
2020.
2.
Assignee further certifies that (i) Assignee is not a party to a prior agreement
granting an exemption from property taxation for a structure in Ohio, at which structure
has discontinued operations prior to the expiration of the term of that prior agreement and
within the five (5) years immediately prior to the date of this Agreement, (ii) nor is
Assignee a "successor" to, nor "related member" of, a party as described in the foregoing
clause (i). As used in this paragraph, the terms "successor" and "related member" have the
meaning as prescribed in Revised Code Section 3735.671(E).
3.
Assignee further certifies that it is in compliance with State of Ohio campaign
financing laws contained in Revised Code Chapter 3517, including, but not limited to,
divisions (I)(1) and (3) and (J)(1) and (3) of Revised Code Section 3517.13, as applicable.
Assignor hereby certifies that it is not aware of any violations of any provisions of Revised
Code Section 2921.42 in connection with this Agreement. Assignee acknowledges that, by
virtue of the City Resolution Ordinance No. ___ passed ____________ the City and
Assignor approved and created a Community Reinvestment Act Agreement that provides
for specific investments from the Assignee to City in compensation for the award of
economic development incentives for the Project. Assignee agrees to cooperate in the
execution or any further agreements and documents and any real property declaration of
covenants for the purpose of implementing and securing the Community Reinvestment Act
Agreement.
4.
The City agrees that, from and after the Effective Date, as to the Transferred
Property, Assignee has and shall have all entitlements and rights to tax exemptions, and
obligations, as both (a) an "Owner" under the Community Reinvestment Act Agreement,
and (b) in the same manner and with like effect as if Assignee had been an original
signatory (i.e., Assignee) to the Community Reinvestment Act Agreement, including, but

not limited to, the commitment of the City not to terminate or modify the terms of the
Community Reinvestment Act Agreement without the consent of Assignee.
5.
Notices with respect to the Partial Assignment and Assumption Agreement shall
be addressed as follows:

If to Assignor:

NorthPoint Development, LLC
Brent Miles, Chief Marketing Officer and Founding Partner
4825 NW 41st Street, Suite 500
Riverside, MO 64150

With a copy to:

David J. Robinson, Attorney at Law, LLC
100 East Broad Street, Suite 1340
Columbus, Ohio 43215
Attn: David J. Robinson, Counsel

If to the City:

Housing Officer
City of Canal Winchester
36 South High Street
Canal Winchester, OH 43110

If to Assignee:
6.
Upon execution of this Agreement, Assignor is released from all liability under
the Community Reinvestment Act Agreement with respect to the Transferred Property.

NorthPoint Development, LLC
A Missouri Limited Liability Company
By:
Print Name:
Title:

[SIGNATURE PAGE TO PARTIAL ASSIGNMENT AND ASSUMPTION AGREEMENT

THE ASSIGNEE
By:
Print Name:
Title:

[SIGNATURE PAGE TO PARTIAL ASSIGNMENT AND ASSUMPTION
AGREEMENT]
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This Agreement is acknowledged by:
CITY OF CANAL WINCHESTER, FRANKLIN COUNTY, OHIO
By:
Print Name:
Title:

[SIGNATURE PAGE TO
PARTIAL ASSIGNMENT AND ASSUMPTION AGREEMENT]

B-28

EXHIBIT C
SCHOOL COMPENSATION AGREEMENT
THIS SCHOOL COMPENSATION AGREEMENT (the “Agreement”), made and
entered into as of the ___ day of ________, 2020 (the “Effective Date”), by and between the
CANAL WINCHESTER LOCAL SCHOOL DISTRICT, Franklin County and Fairfield County,
Ohio, a local school district and political subdivision of the State of Ohio (“the School District”);
the CITY OF CANAL WINCHESTER, Franklin County and Fairfield County, Ohio, a political
subdivision and municipal corporation of the State of Ohio (the “City”); and NorthPoint
Development LLC, a Missouri limited liability company authorized to transact business in the
State of Ohio (“NorthPoint,” or collectively, with the City and School District, the “Parties”) and
their respective successors and assigns.
WITNESSETH:
WHEREAS, the City, pursuant to Sections 3735.65 through 3735.70 of the Ohio Revised
Code, established the Route 33 North Community Reinvestment Area (“Route 33 CRA”) by
Resolution No. 19-024, adopted October 7, 2019 and confirmed by the Director of the
Development Services Agency on December 3, 2019; and
WHEREAS, within the Route 33 North CRA, projects may obtain up to 100% exemption
of real property taxes on the increase in the assessed valuation resulting from construction of
commercial or industrial structures for a term of up to fifteen years; and
WHEREAS, per Resolution 19-024, and Section 3735.67 of the Ohio Revised Code, the
percentage of tax exemption and its term is subject to negotiation on a case-by-case basis for
commercial and industrial structures; and
WHEREAS, NorthPoint desires to construct one or more commercial buildings (each
individual building, with its related site improvements, may be referred to hereinafter from time
to time as a “Building”) upon certain real property located within the Route 33 North CRA and
described in Exhibit A hereto (the “CRA Exempted Property”); and
WHEREAS, the planned improvements include the construction of approximately eight
hundred sixty-six thousand (866,000) square feet of two industrial Buildings on the CRA
Exempted Property, with estimated creation after three years of approximately eighty (80) jobs
and approximately Two Million, Four Hundred Thousand Dollars ($2,400,000) in annual payroll;
and
WHEREAS, Section 5709.82 of the Ohio Revised Code provides for school districts to
enter into agreements for compensation in lieu of the real property tax revenue foregone as a result
of a real property tax exemption associated with a community reinvestment area; and
WHEREAS, the Parties have negotiated a 100% tax exemption on the assessed valuation
of the newly constructed Buildings (collectively, the “CRA Exemption”), for a term of fifteen
years for each newly constructed Building (collectively for each Building, the “CRA Exemption
Period,” which CRA Exemption Period shall not be longer than fifteen years for any Building nor
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extend beyond tax year 2036), and subject to the terms of this Agreement and the CRA Agreement
entered between NorthPointand the City; and
WHEREAS, the School District, by and through its Board of Education, has found and
determined that this Agreement is in the best interests of the School District and its pupils, and by
its Resolution No. _________, adopted ________, 2020, a true and accurate copy of which is
attached hereto as Exhibit B, has approved and authorized the execution of this Agreement (the
“School District Resolution”).
NOW, THEREFORE, in consideration of the promises and the mutual covenants
hereinafter described, the School District, the City, and NorthPoint agree as follows:
Approval of the CRA Exemption; Compensation to School District During the CRA
Exemption Period.
As provided in the School District Resolution, the School District approves the
CRA Exemption, the CRA Exemption Period, and the related CRA Agreement.
For each year during the fifteen (15)-year term that the CRA Exemption Period
applies to the initial Buildings (the “Initial CRA Exemption Period”), NorthPoint agrees to pay an
annual sum of Forty Thousand Dollars and No/100 ($40,000.00) to the School District as base
compensation for the real property tax payments that the School District would have received from
the Buildings but for the CRA Exemption (the “Base PILOT Payment”).
Beginning in the fourth year of the Initial CRA Exemption Period, and continuing
each year thereafter until the end of the Initial CRA Exemption Period (up to a maximum of twelve
years), NorthPoint agrees to pay an annual amount (the “Supplemental PILOT Payment”) equal to
the positive difference, if any, between One Hundred Thousand Dollars and No/100 ($100,000)
and the sum of the Base PILOT Payment and the Income Tax Payment (defined below) to be paid
for that year. The Base PILOT Payment and the Supplemental PILOT Payment shall collectively
be referred to as the “PILOT Payments.” For the avoidance of doubt, the Parties acknowledge that
there may be one or more years in which the Supplemental PILOT Payment is $0, and the Parties
acknowledge that if the Buildings are not completed at approximately the same time, there may be
one or more years during the latter part of the CRA Exemption Period for which there will be no
PILOT Payments (and for which the School District would receive the full property taxes from the
initially constructed Building after the Initial CRA Exemption Period expires).
For each year of the CRA Exemption Period for each Building, the City agrees to
pay to the School District an amount equal to twenty-five percent (25%) of the City’s income tax
receipts generated from activity that year at the Building, less any adjustments described in the
below paragraph (the “Income Tax Payment”).
The Parties acknowledge and agree that this provision for income tax
revenue sharing is intended to provide partial compensation to the School District to lessen the
impact of the CRA Exemption. If the allocation of twenty-five percent (25%) of the income tax
receipts generated from activity at the Building, in combination with the Base PILOT Payment
from NorthPoint to the School District under Section 1(b) of this Agreement, exceeds the annual
amount of real property tax revenue the School District would have received from the Building
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notwithstanding the CRA Exemption, then the amount of the City’s Income Tax Payment
obligation will be reduced such that the sum of the Base PILOT Payment and the Income Tax
Payment does not exceed the annual amount of real property tax revenue that would have been
generated by the Building notwithstanding the CRA Exemption.
The School District agrees that the only compensation the School District will
receive for lost revenues due to the CRA Exemption is set forth in this Agreement and that the
School District shall not seek or be entitled to any other compensation from NorthPoint or the City,
unless otherwise mutually agreed to in writing signed by all Parties. Nothing in this Agreement
shall be construed to pledge the full faith and credit of the City.
If any CRA Exemption Period is terminated early due to an Event of Default (as
defined in Section 6 of this Agreement) by NorthPoint and such default is not cured during any
applicable grace period, the payment obligations of NorthPoint and the City under this Agreement
shall terminate after payments are made for the final tax year for which that CRA Exemption
Period was in effect.
Payment of Compensation.
The PILOT Payments shall be paid to the School District in the year following the
tax year of the CRA Exemption Period to which they relate. For example: if the first year of the
initial CRA Exemption Period is tax year 2020, then: (i) the Base PILOT Payment for that year
shall be payable to the School District in 2021; and (2) the first Supplemental PILOT Payment
would not be owed until 2024 (for tax year 2023). For each year that a PILOT Payment is due,
the City shall calculate the amount of the Supplemental PILOT Payment, if any, based on
information provided in connection with annual reporting with respect to the CRA Exemption. By
April 30 of each year, the City shall provide NorthPoint with written notice specifying whether a
Supplemental PILOT Payment is due and, if applicable, a calculation showing the amount of the
Supplemental PILOT Payment. The notice also shall identify the total PILOT Payments due and
include an invoice for that amount. Absent clear error, the PILOT Payments shall be paid by
NorthPoint to the School District by the later of June 1 or thirty (30) days after NorthPoint’s receipt
of the notice and invoice. The School District shall provide NorthPoint with a timely written
receipt for each of the PILOT Payments that the School District receives.
The Income Tax Payments shall be paid to the School District on or before
December 31 of the year following the tax year of the CRA Exemption Period for which the
income tax revenue was collected. For example: if the first year of the CRA Exemption Period is
tax year 2020, then the Income Tax Payments attributable to activity at the Building during tax
year 2020 shall be due to the School District on or before December 31, 2021.
The method of payment for sums due under this Agreement shall be by check or
wire transfer unless another method is mutually agreed upon between the Parties.
Late Payments. Any late payment shall bear interest at the then-current rate established
under Section 5703.47 of the Ohio Revised Code, as the same may be amended from time to time,
or any successor provisions thereto, as the same may be amended from time to time; otherwise,
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deferred payments due to unavailability of sufficient funds shall not incur interest, penalty, or other
charges.
School District Consent and Waiver. The School District hereby acknowledges that it has
received a copy of the CRA Agreement. In consideration of the execution of this Agreement, the
School District hereby: (i) irrevocably approves all exemptions that may be granted pursuant to
the CRA Agreement; (ii)
irrevocably waives any notice requirements under Ohio law with
respect to the CRA Agreement; and (iii) irrevocably waives any defects or irregularities relating
to the CRA Agreement.
Notices. All notices, designations, certificates, requests, or other communications under
this Agreement shall be sufficiently given and shall be deemed given when (a) delivered by
commercial carrier service, or (b) mailed by certified mail, postage prepaid, addressed to the
following addresses:
CANAL WINCHESTER
LOCAL SCHOOLS:
Treasurer
100 Washington Street
Canal Winchester, OH 43110
CITY OF CANAL
WINCHESTER:
Mayor
36 South High Street
Canal Winchester, OH 43110
If to NORTHPOINT DEVELOPMENT LLC, to:
Brent Miles, Chief Marketing Officer and Founding Partner
NorthPoint Development, LLC
4825 NW 41st Street, Suite 500
Riverside, MO 64150
With a copy to:
David J. Robinson
David J. Robinson Attorney at Law, LLC
100 E. Broad St. Suite 1340
Columbus, OH 43215

Notice of Default and Cure. A Party shall be in default of this Agreement if the Party fails
to perform any material obligation under this Agreement and such failure continues uncured for
more than thirty (30) days after receiving a written notice of default from any other Party (a
“Default Notice”). Any such default which continues uncured beyond the thirty (30) day cure
period above shall constitute an “Event of Default.”
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Limitation on Damages. No Party shall be liable for more than the sum of all payments
owed by that Party under this Agreement. In no event will any Party be liable to another Party
under this Agreement for any indirect, reliance, exemplary, incidental, speculative, punitive,
special, consequential or similar damages that may arise in connection with this Agreement.
Duration of Agreement; Amendment. This Agreement shall become effective on the
Effective Date after the Agreement is executed and delivered by all Parties and shall remain in
effect for such period as the CRA Exemption is in effect with respect to the CRA Exempted
Property. This Agreement may be amended only by mutual agreement of the Parties hereto. No
amendment to this Agreement shall be effective unless it is contained in a written document
approved through legal process and signed on behalf of all Parties hereto by duly authorized
representatives.
Waiver. No waiver by any Party of the performance of any terms or provision hereof shall
constitute, or be construed as, a continuing waiver of performance of the same or any other term
or provision hereof
Merger; Entire Agreement. This Agreement sets forth the entire agreement and
understanding between the Parties as to the subject matter contained herein and merges and
supersedes all prior discussion, agreements, and undertakings of every kind and nature between
the Parties with respect to the subject matter of this Agreement.
Assignment.
This Agreement shall inure to the benefit of and shall be binding in
accordance with its terms upon the School District, the City, and NorthPoint, and their respective
successors and assigns. No Party shall assign this Agreement without the written consent of the
other Parties, except that NorthPoint may assign in whole or in part its rights and obligations under
this Agreement without the written consent of the City or School District.
Severability. Should any portion of this Agreement be declared by the courts to be
unconstitutional, invalid or otherwise unlawful, such decision shall not affect the entire agreement
but only that part declared to be unconstitutional, invalid or illegal and this Agreement shall be
construed in all respects as if any invalid portions were omitted.
Counterparts; Captions. This Agreement may be executed in several counterparts, each of
which shall be regarded as an original and all of which shall constitute one and the same
Agreement. Captions have been provided herein for the convenience of the reader and shall not
affect the construction of this Agreement.
Authority.
The undersigned represent and warrant that they are agents of their
respective Parties, duly authorized to execute this Agreement on behalf of said Parties.
Governing Law. This Agreement for all purposes shall be governed by and construed in
accordance with the laws of the State of Ohio.
[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the School District, the City, and NorthPoint have caused this
Agreement to be executed in their respective names by their duly authorized officers all as of the
date hereinbefore written.
CANAL WINCHESTER LOCAL SCHOOL
DISTRICT
By:__________________________________
Printed Name: _________________________
Title: ________________________________
Authorized by Board Resolution No. ______
Approved __________________, 2020_

CITY OF CANAL WINCHESTER, OHIO
By: __________________________________
Printed Name: _________________________
Title: ________________________________
Authorized by Ordinance No. _____
Approved _________________, 2020
Approved as to Form:
Law Director

NORTHPOINTDEVELOPMENT LLC
By: __________________________________
Printed Name: _________________________
Title: _________________________________
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STATE OF OHIO

)
) ss:
COUNTY OF ___________ )
On this _____ day of ________________, 2020, personally appeared before me, a Notary
Public in and for the State of Ohio, the Canal Winchester Local School District, Franklin and
Fairfield Counties, Ohio, by _________________________, known and known to be the
__________________________ of said school district and duly authorized in the premises, who
acknowledged the signing and sealing of the said School Compensation Agreement for
himself/herself and on behalf of said school district, to be his/her voluntary act and deed, and the
voluntary act and deed of said school district.

________________________________
Notary Public
My Commission expires: ____________

STATE OF OHIO

)

) ss:
COUNTY OF ____________ )
On this _____ day of ________________, 2020, personally appeared before me, a Notary
Public in and for the State of Ohio, the City of Canal Winchester, Franklin and Fairfield Counties,
Ohio,
by
_________________________,
known
and
known
to
be
the
__________________________ of said city and duly authorized in the premises, who
acknowledged the signing and sealing of the said School Compensation Agreement for
himself/herself and on behalf of said city, to be his/her voluntary act and deed, and the voluntary
act and deed of said city.

________________________________
Notary Public
My Commission expires: ____________
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STATE OF OHIO

)
) ss:
COUNTY OF ____________ )
On this _____ day of ________________, 2020, personally appeared before me, a Notary
Public in and for the State of Ohio, the NorthPoint Development LLC, by
_________________________, known and known to be the __________________________ of
said limited liability company and duly authorized in the premises, who acknowledged the signing
and sealing of the said School Compensation Agreement for himself/herself and on behalf of said
limited liability company, to be his/her voluntary act and deed, and the voluntary act and deed of
said limited liability company.

________________________________
Notary Public
My Commission expires: ____________

[Notary Seal]
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EXHIBIT A
DESCRIPTION OF THE PARCELS

The Exempted Property is the real estate situated in the City of Canal Winchester, Franklin
County and State of Ohio identified as “Additional Land” on the map below, and identified by the
Franklin County Auditor for tax year 2019 as parcel numbers 184-003447, 184-003369, 184003448, 184-003368, 184-003446, 184-000828, 184-000879, and 184-000954;
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EXHIBIT B
SCHOOL DISTRICT RESOLUTION
RESOLUTION NO. 2020-____
A RESOLUTION TO APPROVE A COMMUNITY
REINVESTMENT AREA AGREEMENT IN THE ROUTE 33
COMMUNITY REINVESTMENT AREA AND A SCHOOL
COMPENSATION AGREEMENT, AND WAIVING THE
FORTY-FIVE AND FOURTEEN DAY NOTICE PERIODS
UNDER SECTIONS 3735.671 AND 5709.83 OF THE OHIO
REVISED CODE
WHEREAS, the Council of the City of Canal Winchester (“the City”), pursuant to Sections
3735.65 through 3735.70 of the Ohio Revised Code, established the Route 33 North
Community Reinvestment Area (“Route 33 North CRA”) by Resolution No. 19024, adopted October 7, 2019 and confirmed by the Director of the Development
Services Agency on December 3, 2019; and
WHEREAS, to encourage investment and economic development within the Route 33 North
CRA, projects may obtain up to 100% exemption of real property taxes on the
increase in the assessed valuation resulting from construction of commercial or
industrial structures for a term of up to fifteen years and up to 50% exemption of
real property taxes on the increase in assessed valuation of commercial or industrial
structures after remodeling for a term of up to ten years, subject to the City and
prospective developers agreeing upon terms for such exemptions; and
WHEREAS, Northpoint Development, L.L.C. (“Developer”), desires to construct one or more
commercial or industrial buildings (each individual building, with its related site
improvements, may be referred to hereinafter from time to time as a “Building”)
upon certain real property located within the Route 33 North CRA and described in
Exhibit A hereto (the “CRA Exempted Property”); and
WHEREAS, the CRA Exempted Property is within the territory of the Canal Winchester Local
School District (“the School District”); and
WHEREAS, the planned Buildings include the construction of approximately eight hundred and
sixty six thousand (866,000) square feet of one or more commercial or industrial
Buildings on the CRA Exempted Property, with estimated creation after three years
of approximately eighty (80) jobs and approximately Two Million, Four Hundred
Thousand Dollars ($2,400,000) in annual payroll; and
WHEREAS, the City and Developer have negotiated an agreement (the “CRA Agreement”) for
100% tax exemption on the assessed valuation of the newly constructed Buildings
and a 50% tax exemption on the increase in assessed valuation after remodeling of
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the newly constructed Buildings (collectively, the “CRA Exemption”), for a term
of fifteen years for each newly constructed Building and ten years for each
remodeling of the newly constructed Building (collectively for each Building, the
“CRA Exemption Period,” which CRA Exemption Period shall not be longer than
fifteen years for any Building nor extend beyond tax year 2036); and
WHEREAS, the School District has received a draft copy of the CRA Agreement prior to its
execution; and
WHEREAS, Section 5709.82 of the Ohio Revised Code provides for school districts to enter into
agreements for compensation in lieu of the real property tax revenue foregone as a
result of a real property tax exemption associated with a community reinvestment
area; and
WHEREAS, the City, Developer, and the Canal Winchester Local School District have
negotiated an agreement to compensate the School District in lieu of taxes it would
have received but for the CRA Exemption (the “School Compensation
Agreement”); and
WHEREAS, the Board of Education of the School District determines that approval of the CRA
Agreement and the School Compensation Agreement, and the waiver of statutory
notice procedures, serves the interest of the School District by encouraging
economic development of real property within the School District;
NOW, THEREFORE BE IT RESOLVED by the Board of Education of the Canal Winchester
Local School District, Fairfield and Franklin Counties, Ohio, _______ of its _____ members
concurring:
SECTION 1. That the Board hereby approves the CRA Agreement and the CRA Exemption
provided to Developer pursuant to the CRA Agreement, provided that the final
executed version of the CRA Agreement shall be in substantially the form received
by the School District and attached hereto as Exhibit B, and further provided that
the School Compensation Agreement be entered between the School District, the
City, and Developer, consistent with Section 2 of this Resolution.
SECTION 2. That the Board hereby authorizes the Superintendent and Treasurer to
execute on behalf of the School District the CRA Agreement, which shall
be in substantially the same form as the draft attached hereto as Exhibit B,
and the School Compensation Agreement, which shall be in substantially
the same form as the draft attached hereto as Exhibit C. The approval of
changes to the forms of the foregoing and the character of those changes as
not being substantial shall be evidenced conclusively by the execution thereof
by those officials.
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SECTION 3. That the Board hereby waives all notice requirements under Sections
3735.671(A)(1) and 5709.83 of the Ohio Revised Code with respect to the CRA
Agreement and the CRA Exemption.
SECTION 4. That the Board hereby finds that all formal actions and deliberations of this Board
concerning and relating to the passage of this resolution were made in an open
meeting of this Board.
SECTION 5. The Superintendent and the Treasurer are authorized and directed to promptly
certify a copy of this resolution to the City, and otherwise to provide such
information or certificates, and enter into such instruments, as are necessary to carry
out the terms of the School Compensation Agreement and the CRA Agreement.
The Board acknowledges that the City will rely upon this resolution when executing
the CRA Agreement and granting the CRA Exemption, and the Board represents
that it will not repeal or modify this resolution.
SECTION 6. This resolution shall be effective immediately upon its adoption.
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EXHIBIT A (of School District Resolution)
CRA EXEMPTED PROPERTY

The Exempted Property is the real estate situated in the City of Canal Winchester, Franklin
County and State of Ohio identified as “Additional Land” on the map below, and identified by
the Franklin County Auditor for tax year 2019 as parcel numbers 184-003447, 184-003369, 184003448, 184-003368, 184-003446, 184-000828, 184-000879, and 184-000954;
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