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| London City Council
emvor e LIRSl 20 S. Walnut Street, London, Ohio 43140
L Mﬁﬁj& April 3, 2025 at 6:30pm
L4 Agenda
Call to Order
Roll Call
Minutes — Approval of March 20, 2025 minutes
Public Hearings
Communications/Announcements
Audience Concerns
Committee Reports
City Official Reports
Old Business
9" Reading

ORDINANCE 207-24

ORDINANCE 209-24

ORDINANCE 119-25

RESOLUTION 126-25

Sponsored by: Shannon Treynor, Andrew Hitt and Greg Eades

An ORDINANCE creating nineteen incentive districts and declaring improvements to
certain real property within the incentive districts to be a public purpose, and exempt
from Real Property taxation; Identifying certain public infrastructure improvements that,
once made, will benefit or serve the parcels in the incentive districts; Requiring the
owners of those parcels to make service payments in lieu of taxes; establishing an
incentive district public improvement tax increment equivalent fund for the deposit of
such service payments; Authorizing payments to the London City School District and
Tolles Career and Technical Centers; and approving and authorizing the execution and
delivery of a tax increment financing agreement with Tom Cat, LLC.

Sponsored by: Shannon Treynor, Andrew Hitt and Greg Eades

An ORDINANCE declaring the improvement of certain real property located in the City
of London, Madison County, Ohio to be a public purpose pursuant to Ohio Revised
Code Section 5709.41; Declaring such property to be exempt Real Property taxation;
Designating improvements that, once made, will directly benefit the parcels for which
improvement is declared to be a public purpose; Requiring annual service payments in
lieu of taxes; Establishing an urban redevelopment tax increment equivalent fund;
authorizing the execution of a tax increment financing TIF agreement; and providing
related authorizations pursuant to Ohio Revised Code Sections 5709.41, 5709.42,
5709.43, 5709.832 and 5709.85

3" Reading

Sponsored by: Brent McDaniels
AN ORDINANCE amending 881 of the codified ordinances

Sponsored by: Andrew Hitt
A RESOLUTION authorizing the Safety Service Director to advertise for bids for four
pickleball courts



RESOLUTION 128-25

RESOLUTION 130-25

ORDINANCE 131-25

ORDINANCE 132-25

RESOLUTION 134-25

New Business
Round Table

Adjournment

2" Reading

Sponsored by: Brent McDaniels
A RESOLUTION authorizing the advertisement for bids for personal property no longer
needed for city purposes

Sponsored by: Lisa Jackman
A RESOLUTION authorizing the Safety Service Director to advertise for bids for trash
hauling services.

Sponsored by: John Stahl
AN ORDINANCE amending SECTION 209 of the codified ordinances

Sponsored by: Brent McDaniels
AN ORDINANCE amending SECTION 1446 of the codified ordinances

SPONSORED BY: SHANNON TREYNOR

A RESOLUTION determining that the establishment of the London Gateway New
Community Authority will be conducive the public safety, convenience, and welfare and
is intended to result in the development of a new community authority to be organized
and a body politic and corporate, and defining the boundary of the New community
district
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ORDINANCE NO. 207-24
Sponsored by: Shannon Treynor, Andrew Hitt and Greg Eades

ORDINANCE CREATING NINETEEN INCENTIVE
DISTRICTS AND DECLARING IMPROVEMENTS TO
CERTAIN REAL PROPERTY WITHIN THE
INCENTIVE DISTRICTS TO BE A PUBLIC PURPOSE,
AND EXEMPT FROM REAL PROPERTY TAXATION;
IDENTIFYING CERTAIN PUBLIC
INFRASTRUCTURE IMPROVEMENTS THAT, ONCE
MADE, WILL BENEFIT OR SERVE THE PARCELS IN
THE INCENTIVE DISTRICTS; REQUIRING THE
OWNERS OF THOSE PARCELS TO MAKE SERVICE
PAYMENTS IN LIEU OF TAXES; ESTABLISHING AN
INCENTIVE DISTRICT PUBLIC IMPROVEMENT
TAX INCREMENT EQUIVALENT FUND FOR THE
DEPOSIT OF SUCH SERVICE PAYMENTS;
AUTHORIZING PAYMENTS TO THE LONDON CITY
SCHOOL DISTRICT AND TOLLES CAREER AND
TECHNICAL CENTERS; AND APPROVING AND
AUTHORIZING THE EXECUTION AND DELIVERY
OF A TAX INCREMENT FINANCING AGREEMENT
WITH TOM CAT, LLC.

WHEREAS, Ohio Revised Code (“R.C.”) Sections 5709.40, 5709.42, 5709.43,
5709.82 and 5709.83 (the “TIF Statutes™) provide that this City Council (the “Council”) of
the City of London, Ohio (the “City”) may, under certain circumstances, establish one or
more incentive districts within the City, and declare the Improvements (as defined below) to
real property located within those incentive districts, to be a public purpose, exempt a
percentage of such Improvements from real property taxation, identify certain public
infrastructure improvements that, once made, will benefit or serve that real property, identify
one or more specific projects being, or to be, undertaken in the incentive districts that place
additional demand on the designated public infrastructure improvements, provide for
payments in lieu of taxes by the owners of the real property, and establish a public
improvement tax increment equivalent fund and accounts and subaccounts therein; and

WHEREAS, this Council has determined that it is in the best interest of the City
to establish nineteen (19) incentive districts (each an individual “London Gateway
Incentive District” and collectively, the “London Gateway Incentive Districts” or the
“Incentive Districts”) inclusive of the Property (defined herein), declare the Improvements
to the Property to be a public purpose, and to exempt a percentage of such Improvements
from real property taxation as provided in this Ordinance; and

WHEREAS, all of the real property comprising each of the nineteen (19) incentive
districts authorized by this Ordinance, as defined below and described on Exhibit A
attached hereto and incorporated herein (the “Property” with each parcel comprising the
Property being referred to individually as a “Parcel”) is located within the City and is not
currently subject to another real property tax exemption authorized pursuant to R.C.
Section 5709.40(B) nor included within an existing incentive district established under
R.C. Section 5709.40(C); and

WHEREAS, pursuant to the TIF Statute, (i) each Incentive District is not more
than three hundred (300) total acres in size, (ii) each Incentive District is enclosed by a
continuous boundary, and (iii) the boundaties of each of the Incentive Districts are
coextensive with the boundaries of, and will include only, the respective portions of one or
more Parcels comprising the Property, as specifically identified and depicted by Exhibit A
attached hereto and incorporated herein; and
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WHEREAS, Tom Cat, LLC (including any affiliates, successors and assigns, the
“Developer”) intends to construct or cause to be constructed what is currently anticipated
to include 1,161 single-family homes, otherwise known as phase 1 and phase 2 of the
“London Gateway Project” (the “Project™) upon the Property; and

WHEREAS, the public infrastructure improvements described by Exhibit C
attached hereto and incorporated herein (the “Public Infrastructure Improvements™) will
benefit or serve the Parcels comprising the Incentive Districts and as required by R.C.
Section 5709.40(C)(3)(a), this Council has determined that the Project will place additional
demand on the Public Infrastructure Improvements to be located at the Property and within
the Incentive District; and

WHEREAS, as required by R.C. Section 5709.40(A)(5)(f), this Council has
approved a written Economic Development Plan (the “Plan”) for the Incentive District and
delineated an “overlay” for each Incentive District (as defined by R.C. Section
5709.40(A)(6)) upon a map of each proposed Incentive District pursuant to its adoption of
Resolution No. 206-24 on B _ ,2024; and

WHEREAS, as required by R.C. Section 5709.40(A)(5)(f), Choice one will be
contracted by the City to approve the public infrastructure serving the Incentive Districts
is inadequate to meet the development needs of the Incentive Districts, all as further
evidenced by the Plan; and

WHEREAS, pursuant to R.C. Section 5709.40(C)(2)(a), the City held a public
hearing on _, 2024, which such hearing occurred not later than thirty
(30) days prior to the date on which this Council approves this Ordinance, notice of the
public hearing was sent by first-class mail to each owner of each Parcel to be located within
the boundaries of each proposed Incentive District not later than thirty (30) days prior to
the public hearing, and this Council has not received written request for any Parcel to be
excluded from inclusion in any Incentive District from any owner pursuant to R.C. Section
5709.40(C)(2)(a); and

WHEREAS, this Council has determined that it is in the best interest of the City
to establish the London Gateway Incentive Districts inclusive of the Property, declare the
Improvements to the Property to be a public purpose, and to exempt a percentage of such
Improvements from real property taxation as provided in this Ordinance; and

WHEREAS, pursuant to the TIF Statutes, the boundaries of the Incentive Districts
are coextensive with the boundaries of, and will include only, the respective portions of
one or more Parcels comprising the Property, as specifically identified and depicted by
Exhibit A attached hereto and incorporated herein; and

WHEREAS, under R.C. Section 5709.42, this Council has determined to require
the owner or owners of each Parcel comprising the Property within each Incentive District,
together with their successors and assigns (each an “Owner”, and collectively the
“Owners”), to make service payments in lieu of real property taxes on the portion of the
Improvements exempted from real property taxation pursuant to this Ordinance; and

WHEREAS, under R.C. Section 5709.43, this Council has determined to establish
a municipal public improvement tax increment equivalent fund for the deposit of service
payments in lieu of taxes (the “London Gateway Incentive District TIF Fund”); and

WHEREAS, this Council desires that the Treasurer of Madison County, Ohio (the
“County Treasurer”) forward service payments in licu of taxes in the manner prescribed by
Section 4 of this Ordinance, all in accordance with R.C. Sections 5709.42 and 5709.43;
and
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WHEREAS, it is the intention of this Council that the County Treasurer pay to the
London City School District and the Tolles Career and Technical Center (the “School
Districts™), from service payments in lieu of taxes received by the County Treasurer, the
amount of the taxes that would have been payable to each of the School Districts if the
Improvements had not been exempted from real property taxation pursuant to this Ordinance;
and

WHEREAS, the City sent notice of this Council’s intention to exempt the
Improvements from real property taxation to Boards of Education of each School District
in accordance with R.C. Sections 5709.40(D) and 5709.83; and

WHEREAS, notice of this proposed Ordinance was delivered to the Board of
County Commissioners of Madison County at least forty-five (45) business days prior to

date on which this Council considered adoption of this Ordinance pursuant to R.C.
5709.40(E); and

WHEREAS, the City desires that the Public Infrastructure Improvements be
constructed in conjunction with the Project and desires to enter into the tax increment
financing agreement (the “TIF Agreement”) attached hereto as Exhibit C and
incorporated herein, all in order to set forth the manner in which the costs of the Public
Infrastructure Improvements shall be paid.

NOW THEREFORE, BE IT RESOLVED BY THE COUNCIL OF THE CITY OF
LONDON, STATE OF OHIO

SECTION 1.

This Council hereby establishes each of the following Incentive Districts: London
Gateway Incentive District A, London Gateway Incentive District B, London Gateway
Incentive District C, London Gateway Incentive District D, London Gateway Incentive
District E, London Gateway Incentive District F, London Gateway Incentive District G,
London Gateway Incentive District H, London Gateway Incentive District I, London
Gateway Incentive District J, London Gateway Incentive District K, London Gateway
Incentive District L, London Gateway Incentive District M, London Gateway Incentive
District N, London Gateway Incentive District O, London Gateway Incentive District P,
London Gateway Incentive District Q, London Gateway Incentive District R, London
Gateway Incentive District S. The Incentive Districts consist of one or more Parcels
comprising the Property. The boundaries of cach Incentive District are depicted and further
described on Exhibit A hereto and incorporated herein.

Pursuant to R.C. Section 5709.40(C), this Council finds and determines that it is in the best
interest of the City to declare the increase in the assessed value of each Parcel comprising
the Property within each Incentive District after the effective date of this Ordinance (the
“Improvements”) to be a public purpose and to authorize an exemption from real property
taxation equal to one hundred percent (100%) of such Improvement (the “TIF
Exemptions”). The TIF Exemption shall commence, with respect to each Incentive
District, on the earlier of (i) the first tax year following the effective date of this Ordinance
for which Improvements attributable to the construction of one or more structures
collectively totaling at least $1,000,000 in assessed value (e.g., 35% of true value) first
appear on the tax list and duplicate of real and public utility property within the boundaries
of each Incentive District, or (ii) tax year 2034 (each, with respect to each individual
Incentive District, a “Commencement Date”). The TIF Exemption shall end, with respect
to each Incentive District, on the earlier of (i) thirty (30) years after the Commencement
Date, or (ii) the date on which the Public Infrastructure Improvements are paid in full and
the City can no longer require Service Payments from the Owners, all in accordance with
the requirements of the TIF Statutes.
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For the purposes of clarity, the City shall have the right but not the obligation, in its sole
discretion, to terminate the TIF Exemption associated with each Incentive District at an
earlier date after the Developer confirms in writing to the City, not to be unreasonably
withheld by the Developer upon request for verification by the City, that it has received
full payment of the Developer Reimbursement Amount (as defined below) if any is |
required pursuant to the terms of the TIF Agreement.

The Public Infrastructure Improvements described in Exhibit C hereto made, to be made,
or in the process of being made are hereby designated as public infrastructure
improvements that benefit or serve, or once made will benefit or serve, the Incentive
Districts. As required by R.C. Section 5709.40(C)(3)(a), this Council hereby determines
that the Project will place additional demand on the Public Infrastructure Improvements to
be located at the Property and within the Incentive District.

SECTION 2.

Pursuant to R.C. Section 5709.42, this Council directs and requires each Owner of
each Parcel comprising the Property included within the Incentive Districts to make annual
service payments in lieu of real property taxes with respect to the Improvements allocable
to each Parcel to the County Treasurer on or before the final dates for payment of real
property taxes. Service payments in lieu of taxes, including any penalties and interest at
the then current rate established under R.C. Sections 323.121 and R.C. 5703.47, will be
charged and collected in the same manner and in the same amount as the real property taxes
that would have been charged and payable against the Improvements if it were not subject
to the TIF Exemption authorized by this Ordinance. Such service payments in lieu of taxes,
penalties and interest, and any other payments with respect to Improvements that are
received by the County Treasurer in connection with the reduction required by R.C.
Sections 319.302, 321.24, 323.152 and 323.156, as the same may be amended from time
to time, or any successor provisions, as the same may be amended from time to time (the
“Property Tax Rollback Payments,” and together with the service payments in lieu of taxes
and penalties and interest described above, the “Service Payments”), will be allocated and
distributed in accordance with Section 4 of this Ordinance. No Owner shall, under any
circumstances, be required for any tax year to both pay Service Payments with respect to an
Improvement and reimburse local taxing authorities for the amount of real property taxes that
would have been payable to local taxing authorities had the Improvement not been exempted
from taxation pursuant to this Ordinance.

SECTION 3.

This Council hereby establishes, pursuant to and in accordance with the provisions
of the TIF Statutes, the London Gateway Incentive District TIF Fund into which the City
shall deposit all Service Payments collected with respect to the Property and received from
the County Treasurer. Within the London Gateway Incentive District TIF Fund, the City
Auditor is hereby authorized to establish one or more accounts or sub-accounts associated
with the applicable Incentive Districts, as may be required from time to time in the sole
discretion of the City Auditor.

The City, in its sole discretion, may utilize Service Payments deposited into the London
Gateway Incentive District TIF Fund and its associated accounts and sub-accounts for the
purposes authorized by the TIF Statutes, this Ordinance, and other generally applicable
Ohio law, including, but not limited to, paying costs of the Public Infrastructure
Improvements in a manner consistent with the TIF Agreement. The London Gateway
Incentive District TIF Fund shall exist so long as Service Payments are collected and used
for the purposes described above, after which the London Gateway Incentive District TIF
Fund and its associated accounts and sub-accounts are to be dissolved and any surplus
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funds remaining in the London Gateway Incentive District TIF Fund shall be transferred
to the City’s general fund, all as set forth under R.C. Section 5709.43.

SECTION 4.

At the same time and in the same manner as real property tax distributions, the City
requests that the County Treasurer distribute the Service Payments applicable to the
Incentive Districts as follows:

FIRST, to the appropriate taxing authorities the portion of the Service Payments
that represent payments required under R.C. 5709.40(F), as required by the County
Treasurer pursuant to R.C. Section 5709.43(C); and

SECOND, to each of the School Districts the amount of the real property taxes that
would have been payable to each of the School Districts if the Improvements had
not been exempted from taxation pursuant to this Ordinance; and

THIRD, the remainder to the City for deposit into the London Gateway Incentive
District TIF Fund.

The City shall then use the Service Payments for such uses as may be identified and
approved by the City from time to time, as follows:

[FIRST, if applicable, to make any compensation payments required under R.C.
Section 5709.40(E); and]

SECOND, to the Developer, to reimburse the Developer for all remaining costs
associated with the Public Infrastructure Improvements constructed by, or on behalf
of, the Developer until the Developer’s expenses plus applicable interest, if any,
have been reimbursed in full (the “Developer Reimbursement Amount”), all on the
terms and conditions further provided in and described by the TIF Agreement; and

THIRD, payment of the costs of any Public Infrastructure Improvements defined
by R.C. Section 5709.40(A)(8) and selected in the sole discretion of the City, made,
to be made, or in the process of being made that benefit or serve, or, once made,
will benefit or serve the Parcels of the Property included within the Incentive
District, all as authorized under Ohio Revised Code Section 5709.40 and more
particularly defined by Exhibit B attached hereto and incorporated herein; and

FOURTH, for any other lawful purpose pursuant to this Ordinance, the TIF
Statutes, its related laws and rules, and other generally applicable Ohio law.

SECTION 5.

This Council hereby approves the TIF Agreement to be executed by and among the
City and the Developer in substantially the form attached hereto as Exhibit C and
incorporated herein. The City Mayor and the City Auditor, together with their designees,
are hereby authorized to execute and deliver the TIF Agreement with such changes as are
not inconsistent with this Ordinance and as are not materially adverse to the City as may
be approved by the City Mayor, which such approval shall be evidenced conclusively by
the execution of the TIF Agreement by the City Mayor. The City Mayor and the City
Auditor, together with their designees, are authorized and directed to sign any other
agreement, document, instrument, amendment, or certificate and to take such actions as are
necessary or appropriate to consummate or implement the transactions described in or
contemplated by this Ordinance and the TIF Agreement.
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SECTION 6.

Council further authorizes and directs the City Mayor and the City Auditor, or their
designees, and other appropriate officers of the City to: (i) make such arrangements as are
necessary and proper for the collection of Service Payments from the Owners of any of the
Parcels comprising the Property and included within the Incentive Districts, (ii) facilitate
the payment of the Service Payments from the County Treasurer to the City for deposit
into the London Gateway Incentive District TIF Fund, (iii) prepare and sign all agreements,
documents, instruments, amendments, or certificates as may be necessary to implement
this Ordinance from time to time, including, but not limited to, any applications for real
property tax exemption and remission (Form DTE-24) that may be required with respect
to the Incentive Districts, and (iv) take all other actions as may be appropriate to implement
this Ordinance.

For the avoidance of doubt, R.C. Section 5709.911 shall govern the priority status of the
TIF Exemptions authorized pursuant to this Ordinance. Pursuant to R.C. 5709.40(C) and
5709.911, the City intends to apply for the TIF Exemption authorized pursuant to this
Ordinance.

SECTION 7.

Pursuant to R.C. Section 5709.40(I), the City Mayor and the City Auditor, together
with their designees, are authorized and directed to deliver a copy of this Ordinance to the
Director of the Ohio Department of Development (“ODOD”) within fifteen (15) days of
its adoption. On or before March 31st of each year that a TIF Exemption authorized
pursuant to this Ordinance remains in effect, the City Mayor and the City Auditor, together
with their designees, are authorized to prepare and submit the status report required under
R.C. Section 5709.40(I) to the Director of ODOD.

SECTION 8.

In accordance with R.C. Section 5709.832, this Council hereby determines that no
entity doing business upon any Parcel or any portion of any Parcel comprising the Property
and included within the Incentive District shall deny any individual employment based on
considerations of race, religion, sex, disability, color, national origin, or ancestry.

SECTION 9.

The City acknowledges that it has created, or has joined, an applicable Tax
Incentive Review Council (the “TIRC”) with the membership of the TIRC constituted in
accordance with R.C. Section 5709.85. The TIRC shall, in accordance with R.C. Section
5709.85, annually review all TIF Exemptions resulting from the declarations set forth in
this Ordinance and any other such matters as may properly come before the TIRC, all in
accordance with R.C. Section 5709.85.

SECTION 10.

This Council finds and determines that all formal actions of this Council and any of
its committees concerning and relating to the passage of this Ordinance were taken in an open
meeting of this Council, and that all deliberations of this Council and any of its committees
that resulted in those formal actions were in meetings open to the public, all in compliance
with the law including R.C. Section 121.22.

SECTION 11.
That this Ordinance shall take effect at the earliest date permitted by applicable law.
PASSED:

ATTEST:
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Matt Edginto;l_ - Joshua Peters
Clerk of Council President of Council
Submitted to Mayor;
APPROVED:

Date of Approval:

T ‘ Patrick Closser, Mayor
’ﬂ L “'.._/J ﬂ!"
jer Hitt, Lay Director
‘oved as to Form

Jeni
App

[, Matt Edgington, Clerk of Council for the City of London, Ohio, do hereby
certify that the foregoing Ordinance/Resolution No.207-24 was posted in a newspaper of
general circulation on the day of , 2024 and on

the day of _,2024

Clerk

Vote Abstain Suspend Adopt

Andrew Hitt

Rich Hays
John Stahl
Greg Eades

Shannon Treynor
Brent McDaniels

Michael Norman

CERTIFICATE

The undersigned, Clerk of the Council of the City of London, Ohio, hereby certifies that
the foregoing is a true and correct copy of Ordinance No. -24, passed by the
Council of the City of London, Ohio on the day of , 2024,

Matt Edgington
Clerk of Council
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EXHIBIT A

London Gateway Incentive Districts ‘A’ through ‘N’ are intended to include a portion of
real property situated in the City of London, Ohio, County of Madison, and State of Ohio
consisting of the real property identified by the Madison County Auditor’s Permarent
Parcel Identification Numbers: 31-03399.001, and 31-03399.085, (including any
subsequent combinations or subdivisions) as identified in the records of the Madison
County Auditor from time to time.

London Gateway Incentive Districts ‘O’ through ‘S’ are intended to include a portion of
real property situated in the City of London, Ohio, County of Madison, and State of Ohio
consisting of the real property identified by the Madison County Auditor’s Permanent
Parcel Identification Number: 31-03576.000 (including any subsequent combinations or

subdivisions) as identified in the records of the Madison County Auditor from time to time.

For ease of reference, the following two maps outline the proposed locations of London
Gateway Incentive Districts ‘A through S’
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EXHIBIT B

Public Infrastructure Improvements

The Public Infrastructure Improvements consist generally of acquiring and constructing the Public
Infrastructure Improvements described below, as selected in the sole discretion of the City in
accordance with the Ordinance to which this Exhibit B is attached, the TIF Statutes, its related
rules and laws, and other generally applicable Ohio law, including but not limited to, the following;:

e Any costs of the Public Infrastructure Improvements identified by the TIF Agreement
attached hereto as Exhibit C and incorporated herein; and

e Construction, reconstruction, extension, opening, improving, widening, grading, draining,
curbing, or changing of, as well as the continued maintenance of, the lines and traffic
patterns of roads, highways, streets, bridges (both roadway and pedestrian), traffic calming
devices, sidewalks, bikeways, medians, and viaducts accessible to and serving the public,
and providing lighting systems, signalization, and traffic controls, and all other
appurtenances thereto; and

e Construction, reconstruction, or installation of, as well as the continued maintenance of,
public utility improvements (including any underground publicly owned utilities), storm
and sanitary sewers (including necessary site grading therefore), police equipment and
police station buildings and improvements, fire equipment and fire buildings and
improvements, water and fire protection systems, and all other appurtenances thereto; and

e Construction, reconstruction, or installation of publicly owned gas, electric, and
communication service facilities, and all other appurtenances thereto; and

e Construction or reconstruction of one or more public parks, including grading, trees and
other park plantings, park accessories and related improvements, and all other
appurtenances thereto; and

e Construction or installation of streetscape and landscape improvements including trees and
shrubs, landscaping mounds and fencing, tree grates, planting beds, signage, curbs,
sidewalks, street and sidewalk lighting, trash receptacles, benches, newspaper racks, burial
of overhead utility lines and related improvements, and all other appurtenances thereto;
and

o Construction of one or more public parking facilities, including public surface parking and
public parking structures and related improvements, and all other appurtenances thereto;
and

e Demolition and excavation, including demolition and excavation on private property when
determined to be necessary for economic development purposes; and



e Acquisition of real estate or interests in real estate (including easements) necessary to
accomplish the foregoing improvements; and

e Any on-going administrative expenses relating to the Public Infrastructure Improvements
as well as maintaining the Service Payments in the London Gateway Incentive District TIF
Fund, including but not limited to, engineering, architectural, legal, and other consulting
and professional services; and

e All inspection fees and other governmental fees related to the foregoing; and

e Any and all other costs of the Public Infrastructure Improvements, as determined by the
City in its sole discretion and in accordance with the Ordinance to which this Exhibit B is
attached, the TIF Statutes, its related rules and laws, and other generally applicable Ohio
law.

The Public Infrastructure Improvements specifically include the costs of financing the Public
Infrastructure Improvements, including the items of “costs of permanent improvements” set forth in
Ohio Revised Code Section 133.15(B), and incurred with respect to the Public Infrastructure
Improvements. “Costs” specifically include any reimbursement payments for the reimbursement of
the costs of the Public Infrastructure Improvements and the debt service on any bonds or other
obligations issued to finance the Public Infrastructure Improvements (including fees and
administrative expenses of, and fund reserve funds necessary to pay or service any bonds or other
obligations) (the “Debt Service”), all as determined by the City in its sole discretion and in
accordance with the Ordinance to which this Exhibit B is attached, the TIF Statutes, its related
rules and laws, and other generally applicable Ohio law.



EXHIBIT C

Form of TIF Agreement

[See Attached]



TAX INCREMENT FINANCING AGREEMENT

This TAX INCREMENT FINANCING AGREEMENT (this “Agreement”) is made and
entered into as of this [ ] day of | |, 2024 (the “Effective Date”), by and between the
CITY OF LONDON, OHIO, an Ohio municipal corporation duly organized and validly existing
under the constitution and the laws of the State of Ohio (the “City”), and TOM CAT, LLC, an Ohio
limited liability company (the “Company”).

WITNESSETH:

WHEREAS, Company has acquired certain real property which is located within the
jurisdiction of the City, consisting of 372.35 +/- acres known on the Effective Date as Parcel
Numbers : 31-03399.001, 31-03399.085 and a portion of 31-03576.000 in the records of the
Office of the Auditor of Madison County, Ohio (the “Auditor”) (the “Property”), and a depiction
and legal description in the form of a land survey of the Property is attached hereto and incorporated
herein by reference as Exhibit A; and

WHEREAS, Company plans to develop the Property as residential subdivisions within
which it is currently anticipated approximately 1,161 single-family homes, (the ¢Private
Improvements”) will be constructed and later conveyed to future owners in fee simple; and

WHEREAS, in order to provide for the orderly development of the Property, it is necessary
to construct or to cause to be constructed certain public infrastructure improvements as described in
Section 4 and in Exhibit B attached hereto and incorporated herein by reference (the “Public
Infrastructure Improvements”), which the City and Company agree will benefit and serve the
Property; and

WHEREAS, the City desires to form a series of nineteen (19) tax increment financing
incentive districts collectively known as the “London Gateway Incentive Districts” being comprised
of London Gateway Incentive Districts ‘A’ through ‘S’ (each an “Incentive District” and
collectively, the “Incentive Districts”) in accordance with Ohio Revised Code (“O.R.C.”) Section
5709.40(C), and in accordance with the terms of this Agreement, for the purpose of providing the
means to fund or reimburse the costs of constructing the Public Infrastructure Improvements; and

WHEREAS, by its Ordinance No. [ -24 passed on | | [__] (the “TIF_
Ordinance”), the City has declared that one-hundred percent (100%) of the increase in the
assessed value of each parcel of real property located within each Incentive District subsequent
to the effective date of the TIF Ordinance (such increase, as further defined in O.R.C. Section
5709.40(A)(4) and the TIF Ordinance, is hereinafter referred to as the “Improvement”), is a
public purpose and is exempt from taxation for a period commencing, with respect to each
Incentive District, on the earlier of (i) the first tax year following the effective date of the TIF
Ordinance for which Improvements attributable to the construction of one or more structures
collectively totaling at least $1,000,000 in assessed value (e.g., 35% of true value) first appear on
the tax list and duplicate of real and public utility property within the boundaries of each
Incentive District, or (ii) tax year 2034 (each, with respect to each individual Incentive District, a
“Commencement Date”), and ending on the earlier of (a) thirty (30) years after such
Commencement Date, or (b) the date on which the Public Infrastructure Improvements have



been paid in full and the City can no longer require service payments in lieu of taxes, all in
accordance with the requirements of O.R.C. Sections 5709.40, 5709.741, 5709.42, 5709.43,
5709.82, and 5709.83 and the TIF Ordinance (the “TIF Exemption™); and

WHEREAS, the City has determined that it is necessary and appropriate and in the best
interest of the City to require the current owners of each parcel of real property contained within
the Property (each such parcel to be referred to herein as a “Parcel”) and any future owners of
each Parcel (each such owner referred to herein individually as an “Owner” and collectively as
the “Owners”) to make annual service payments in licu of taxes with respect to any Improvement
allocable thereto (the “Service Payments”) to the Madison County Treasurer (the “County
Treasurer”), which Service Payments will be used, in part, to pay the costs of Public
Infrastructure Improvements, all pursuant to and in accordance with O.R.C. Sections 5709.40,
5709.41, 5709.42, 5709.43, 5709.82, and 5709.83 (collectively, the “TIF Statutes”), the TIF
Ordinance, and this Agreement; and

WHEREAS, the City has determined that the Madison County Treasurer shall directly pay
a portion of the Service Payments to each of the London City School District (the “School
District”) and to the Tolles Career and Technical Center (the “JVSD”) in an amount equal to the
real property taxes that the School District and the JVSD would have been paid if the
Improvements to each of the Parcels associated with the Incentive District located within the
Jurisdictions of the School District and the JVSD had not been exempt from real property
taxation pursuant to the TIF Ordinance[; and

WHEREAS, the City has determined that it shall pay a portion of the Service Payments
to Madison County, Ohio (the “County”), in the eleventh and subsequent years of the TIF
Exemption with respect to the Incentive District, equal to fifty percent (50%) of the real property
taxes that would have been payable to Madison County but for the TIF Exemption applicable to
the Incentive District, all pursuant to the TIF Ordinance and the TIF Statutes].

NOW, THEREFORE, in consideration of the premises and covenants contained herein and
to induce the Company to proceed with the construction of the Public Infrastructure Improvements,

the parties agree to the foregoing and as follows:

Section 1. Obligation to Make Service Payments.

(2) Service Payments. Each Owner, including the Company, hereby agrees to make the
Service Payments due during its period of ownership of one or more Parcels, all pursuant to and
in accordance with the requirements of the TIF Statutes, the TIF Ordinance, the provisions of
Ohio law relating to real property tax collection, and any subsequent amendments or
supplements thereto. Service Payments will be made semiannually to the County Treasurer (or
to the County Treasurer’s designated agent for collection of the Service Payments) on or before
the final dates for payment of real property taxes for the Parcels in each Incentive District, until
the respective expirations of the TIF Exemption. Any late payments will bear penalties and
interest at the then current rate established under O.R.C. Sections 323.121 and 5703.47 or any
successor provisions thereto, as the same may be amended from time to time. Service Payments
will be made in accordance with the requirements of the TIF Statutes and the TIF Ordinance and,
for each Parcel, will be in the same amount as the real property taxes that would have been




charged and payable against the Private Improvement to that Parcel (after credit for any other
payments received by the City under O.R.C. Sections 319.302, 321.24, 323.152 and 323.156, or any
successor provisions thereto, as the same may be amended from time to time, with respect to each
Parcel, with such payments referred to herein as the “Property Tax Rollback Payments”) if it were
not exempt from taxation pursuant to the TIF Exemption, including any penalties and interest. The
City, Company, and each Owner agrees that the London Gateway Incentive District TIF Fund shall
be created for the Incentive Districts (the “TIF Fund™), which will receive all applicable Service
Payments and Property Tax Rollback Payments made with respect to the Improvements to each
Parcel that are payable to the City, together with any investment earnings on money in the TIF
Fund.

(b) Priority of Lien. Company acknowledges, for itself and any and all future
Owners, that the provisions of O.R.C. Section 5709.91, which specify that the Service Payments
for each Parcel will be treated in the same manner as taxes for all purposes of the lien described
in O.R.C. Section 323.11, including, but not limited to, the priority of the lien and the collection
of Service Payments, will apply to this Agreement and to the Parcels in each Incentive District
and any improvements thereon.

© Failure to Make Payments. Should any Owner fail to make any payment required
hereunder, that Owner shall pay, in addition to the Service Payments it is required to pay
hereunder, such amount as is required to reimburse the City for any and all reasonably and
actually incurred costs, expenses and amounts (including reasonable attorneys’ fees) required by
the City to enforce the provisions of this Agreement against that Owner.

(d) Recordation. Promptly following the date when Company has obtained legal
ownership of all or any portion of the Property, it shall, at its sole cost and expense, cause an
instrument to be recorded in the Madison County, Ohio real property records for each Parcel in
each Incentive District that provides evidence of the existence of this Agreement, it being
understood and agreed that the lien of this Agreement shall, in accordance with O.R.C. Section
323.11 and O.R.C. Section 5709.91, be prior to any mortgage, assignment, lease, or other
conveyance by the Owners of any of their part of or interest in the Parcels within the Incentive
District, and prior to any security instrument encumbering all or any part of or interest in the
Parcels within the Incentive District; provided, however, that nothing contained in this
Agreement shall be construed to permit acceleration of the Service Payments beyond the current
year that such Service Payments are due. During the term of this Agreement, the Owners shall
cause all instruments of conveyance of any of their interest in all or any portion of the Parcels
within the Incentive District, and of any improvements thereto, to subsequent mortgagees,
lessees, lienholders, successors, assigns, or transferees, to be made expressly subordinate and
subject to this Agreement unless such interest is subordinate to this Agreement by operation of
O.R.C. Section 5709.91. It is intended and agreed, and it shall be so provided by each Owner in
any future deed conveying a Parcel or any part thereof, that the covenants provided in this
Agreement shall be covenants running with the land and that they shall, in any event and without
regard to technical classification or designation, legal or otherwise, be binding to the fullest
extent permitted by law and equity for the benefit and in favor of and enforceable by the City and
Company whether or not such provision is included by the Owner in any succeeding deed to
subsequent Owners. It is further intended and agreed that these agreements and covenants shall
remain in effect for the full periods of all of the TIF Exemption enacted pursuant thereto. Each



Owner shall only be responsible for making Service Payments that become due and payable
during the period of that Owner’s ownership of all or any portion of any Parcels within each
Incentive District and only with respect to the portion of a Parcel within each Incentive District
which is owned by the Owner. Upon satisfaction of each Owner’s obligations under this
Agreement and termination of the obligations of the Owners to make the Service Payments, the
City shall, upon the request of an Owner, execute an instrument in recordable form evidencing
such termination and releasing the covenants running with the land set forth in the deed.

Section 2. Establishment of TIF Fund by the City. The City agrees that it shall
establish the TIF Fund as a deposit fund to be held in the custody of the City for the sole purpose
of receiving the Service Payments made from the Owners to the County Treasurer and payable to
City. Pursuant to the TIF Ordinance and in accordance with the TIF Statutes, the County
Treasurer is to distribute (i) a portion of the Service Payments to various taxing agencies for
certain protected tax levies in accordance with O.R.C. Section 5709.73(F), and (ii) a portion of
the Service Payments to the School District and the JVSD in an amount equal to the real property
taxes that the School District and the JVSD would have been paid if the Improvements to each of
the Parcels associated with the Incentive District located within the jurisdictions of the School
District and the JVSD had not been exempt from real property taxation pursuant to the TIF
Ordinance, all pursuant to the TIF Ordinance and R.C. Section 5709.42(B). Following such
distributions, the County Treasurer is required to make distribution of the Service Payments to
City, and any Service Payments received by the City shall be deposited to the TIF Fund.
Pursuant to the TIF Ordinance and in accordance with the TIF Statutes, the City is to make
payments to the County Commissioners of the County in accordance with the TIF Ordinance in
respect of the TIF Exemption associated with the Incentive District, and any funds remaining on
deposit in the TIF Fund following the foregoing required distributions shall be used as provided
in Section 4 of this Agreement,

Section 3. Exemption Applications, Withdrawal, Maintenance and Notice. Company,
or the City if the Company no longer owns the real property for which a TIF Exemption is being
applied, shall prepare, execute, and file such applications, documents, and other information with
the appropriate officials of the State, the Owners, the City, or other public bodies as may be
required to consent to or claim the TIF Exemption. The City, Company, and the Owners shall
cooperate with one another in such preparation and filing, including, without limitation, by
executing such applications and documents as may be appropriate in obtaining the TIF
Exemption. The City, Company, and the Owners agree to perform those acts as are reasonably
necessary or appropriate to effect, claim, reserve, and maintain the TIF Exemption, and collect
the Service Payments, including, without limitation, joining in the execution of all
documentation and providing any necessary certificates required in connection with the TIF
Exemption or the Service Payments.

The Company agrees to require each Owner to appoint the City, when the Company no
longer owns the real property, as its agent and representative and shall grant a power of attorney
to the City for the purpose of filing any Ohio DTE Form 24 exemption application forms or
successor forms or replacement forms necessary to claim the TIF Exemption (a “TIF Exemption

Form”). The Company or the Owners, as applicable, shall cause notice of the TIF Exemption
Forms to be recorded and prepared in accordance with the provisions of O.R.C. Section
5709.911(C)(1) in the County Recorder of Madison County, Ohio.



Section 4. Reimbursement for Costs of Public Infrastructure Improvements. The
Public Infrastructure Improvements will be constructed by Company with timing that is
determined in the Company’s sole discretion, in any case not later than December 31, 2044, For
purposes of this Agreement, costs of the Public Infrastructure Improvements eligible for
reimbursement shall include the actual costs of the Public Infrastructure Improvements and all
items of “costs of permanent improvements” set forth in O.R.C. Section 133.15(B) and incurred
by Company directly or indirectly with respect to the Public Infrastructure Improvements
(collectively, the “Company Costs™). By and through the TIF Ordinance and by this Agreement,
the City has designated all of the Public Infrastructure Improvements as “public infrastructure
improvements” as defined in O.R.C. Sections 5709.40(A)(7) that benefit or serve the Incentive
District.

The City and Company agree that the Company Costs shall be paid and reimbursed as
follows:

(a) First, Company Costs will be reimbursed with Interest (defined below) (the
“Reimbursement Obligation”) from the TIF Fund as detailed in this Agreement; and

(b) Second, after all Company Costs have been reimbursed with Interest, the TIF
Fund will be available to the City.

The City and Company agree that the Reimbursement Obligation is offered by the City to
the Company in consideration of the Company’s investment in the Public Infrastructure
Improvements in support of, benefitting, or serving the Property. In addition, those portions of
the Company Costs which have been expended by the Company but have not been reimbursed as
provided in this Agreement shall accrue interest to be calculated at the higher of (i) the rate of
eight percent (8%) per year, or (ii) if a governmental issuer has issued revenue bonds secured
with the Reimbursement Obligation or service payments in lieu of taxes, the rate of interest paid
on those revenue bonds (“Interest”) until such costs have been reimbursed to the Company in
full.

Amounts deposited in the TIF Fund (after the required payments to the School District, the
JVSD and the County as described in Section 2 hereof) shall be disbursed as follows: (i) first,
100% to reimburse Company for the Company Costs until all accrued and unpaid Interest thereon
has been paid in full; and (ii) second, after the Company confirms in writing to the City, which
such writing shall not be unreasonably withheld by the Company upon request for verification of
by the City, that the City has fulfilled the Reimbursement Obligation applicable to the
development of the Incentive Districts in full, plus applicable Interest, to the City for any purpose
permitted under the TIF Statutes and the TIF Ordinance, as each may be amended from time to
time. Any Public Infrastructure Improvements may be reimbursed using the TIF Fund.

Notwithstanding any insufficiency in the amounts available in the TIF Fund to make
payments to the Company under this Agreement, the City may use any monies remaining on
deposit in the TIF Fund after fulfillment of the Reimbursement Obligation to pay City Costs of
any Public Infrastructure Improvements and for any other purpose in accordance with applicable
law. The City shall submit to the Company an accounting or record of all amounts paid out of
the TIF Fund and all payments made to the Company out of the TIF Fund upon request and until



such time as all amounts due to the Company pursuant to the Reimbursement Obligation as
contemplated in this Agreement have been paid in full.

Subsequent to the submission of the first Written Requisition (defined below) by
Company, the City shall pay to the Company, within thirty (30) days following the City’s
approval of a Written Requisition as provided in Section 5 of this Agreement, the lesser of (i) the
approved Company Costs shown in the Written Requisition, or (ii) the monies in the TIF Fund
available to reimburse Company at that time in accordance with this paragraph and other
provisions of this Agreement.

Should insufficient funds be available to reimburse the Company from the TIF Fund at
the time of the City’s approval of a Written Requisition, then the City shall maintain a record of
such unreimbursed amounts, and the City shall pay to the Company such amounts, together with
Interest on those amounts as described below, within thirty (30) days after such funds are
available in the TIF Fund.

Should insufficient funds be available to reimburse the Company from the TIF Fund at
the time of the City’s approval of a Written Requisition, then Interest shall accrue on unpaid
amounts, beginning with the thirtieth (30th) day following the City’s receipt of the Written
Requisition, at a fixed rate as provided in this Agreement. Funds paid to the Company by the
City in accordance with this Agreement shall be applied first to components of the Public
Infrastructure Improvements representing accrued and unpaid Interest prior to being applied to
components of the Public Infrastructure Improvements that do not represent Interest. Company
and the City intend that the interest payable by the City under this Agreement shall be exempt
from federal income taxation and taxation by the State of Ohio to the extent permitted by law;
provided, however, Company may, by written notice delivered to the City prior to
commencement of the City’s obligation to make payments for the Company Costs under this
Agreement, elect to have the Interest payable by the City not be exempt from taxation and have
the Company Costs accrue taxable interest. With respect to any portion of that Interest so
intended to be exempt from federal and Ohio taxation, the City covenants that it will, to the
extent possible, (i) comply with all applicable laws to obtain and maintain the Federal and State
of Ohio tax exemptions for such Interest, including any expenditure requirements, investment
limitations, rebate requirements or use restrictions, and (ii) without limiting the generality of the
foregoing, that it will restrict the use of any “proceeds” of this Agreement (as defined in the
Code, as defined below) in such manner and to such extent, if any, as may be necessary after
taking into account reasonable expectations at the time the City’s obligation is incurred, so that
this Agreement will not constitute an “arbitrage bond” under Sections 103(b)(2) and 148 of the
Code, and will timely file an IRS Form 8038G or any other required information statement or
filing when applicable. For purposes of this Agreement, “Code” means, collectively the Internal
Revenue Code of 1986, as amended, applicable Treasury Regulations, whether temporary or
final, under the Internal Revenue Code of 1986 or the statutory predecessor of the Internal
Revenue Code of 1986, and any amendments of, or successor provisions to, the foregoing and
any official rulings, announcements, notices, procedures and judicial determinations regarding
the foregoing, all as and to the extent applicable.

Notwithstanding any other provision of this Agreement the City’s payment
obligations hereunder are limited to the monies in the TIF Fund and do not constitute an



indebtedness of the City within the provisions and limitations of the laws and the
Constitution of the State of Ohio, and Company does not have the right to have taxes or
excises levied by the City for the payment of the Reimbursement Obligation and accrued
and unpaid Interest thereon; and

Section 5. Approval of Company Costs of Public Infrastructure Improvements. The
City Fiscal Officer shall, on behalf of the City, reimburse the Company Costs to Company
according to one or more written requisitions submitted by the Company to the person or entity
acting as the City Auditor (the “City Auditor”), substantially in the form attached hereto and
incorporated herein by reference as Exhibit C (a “Written Requisition”). Company may submit
up to four (4) Written Requisitions per calendar year. The City’s obligation to make payments to
the Company for reimbursement of any Company Costs shall commence with respect to a
particular Company Cost when the City Auditor approves a Written Requisition for such
Company Cost. The City Auditor shall approve a Written Requisition only if the following
conditions have been met:

(a) Company has provided to the City Auditor a Written Requisition substantially in
the form attached hereto as Exhibit C and the City Auditor has determined that the amounts on
that Written Requisition are properly payable under the TIF Ordinance and this Agreement,
which approval shall not be unreasonably withheld, conditioned, or delayed; and

(b)  The work associated with the Written Requisition is complete and has been done
in material conformance with all relevant government-approved specifications and plans for that
work.

All Company Costs for Public Infrastructure Improvements identified in section (a) of
Exhibit B attached to this Agreement are approved by the City as properly payable under the TIF
Ordinance and this Agreement, and the City shall not reject any portion of such Company Costs on
the basis that they are not properly payable under the TIF Ordinance and this Agreement. For all
other Company Costs for Public Infrastructure Improvements other than those identified in Exhibit
B attached to this Agreement, Company may request a written determination from the City Auditor
in advance of incurring any expenditures for any such Company Costs that, upon making those
expenditures and documenting those expenditures to the reasonable satisfaction of the City, those
expenditures will be properly payable under the TIF Ordinance and this Agreement. Any request
made pursuant to this provision shall not be unreasonably withheld, conditioned, or delayed by the
City Auditor, and the City Auditor shall make a determination on each request within fifteen (15)
business days of receiving that request. The City Auditor shall not reject any portion of such
Company Costs identified on a Written Requisition on the basis that they are not properly payable
under the TIF Ordinance and this Agreement if the City Auditor has made a prior written
determination that those Company Costs are properly payable pursuant to this provision. The City
Auditor and the City Fiscal Officer shall act for the City under this Section.

Section 6. City Covenant Not to Divert TIF Fund. The City covenants that it will not
agree or consent to any amendment, modification or change to the TIF Ordinance or this
Agreement without the prior written approval of the Company until the Reimbursement
Obligation and all accrued and unpaid Interest has been paid in full to Company. Any change to
the provisions of this Agreement or to the distribution of Service Payments deposited in the TIF




Fund shall be approved by the Company and the City in an amendment to this Agreement. The
City agrees that so long as the TIF Exemption pursuant to the TIF Ordinance is in effect, it shall
not consent to any exemption from real property taxation for the Property pursuant to any other
tax exemption or tax abatement program within each Incentive District without the prior written
approval of the Company.

Section 7. Certain Representations and Warranties of the City. The City represents
and warrants as of the date of delivery of this Agreement that:

(a) It is a City and political subdivision duly organized and validly existing under the
Constitution and laws of the State of Ohio.

(b) It has duly accomplished all conditions necessary to be accomplished by it prior
to the execution and delivery of this Agreement and to constitute this Agreement as a valid and
binding obligation of the City enforceable in accordance with its terms.

(c) It is not in violation of or in conflict with any provision of the laws of the State of
Ohio or of the United States of America applicable to the City that would impair its ability to
observe and perform its covenants, agreements and obligations under this Agreement, nor will its
execution, delivery and performance of this Agreement (i) result in such a violation or conflict or
(i) conflict with or result in any breach of any provisions of any other agreement or instrument
to which the City is a party or by which it may be bound.

(d It has and will have full power and authority (a) to execute, deliver, observe, and
perform this Agreement and all other instruments and documents executed and delivered by it in
connection herewith and (b) to enter into, observe and perform the transactions contemplated by
this Agreement and those other instruments and documents.

(e) It has or will have duly authorized the execution, delivery, observance, and
performance of this Agreement.

() The TIF Ordinance has been duly passed by the City, has not been amended,
modified, or repealed, and is in full force and effect.

(2) It will deposit into the TIF Fund all Service Payments and Property Tax Rollback
Payments received by it and any investment earnings on that money or other amounts held in the
TIF Fund.

h) So long as any Company Costs of the Public Infrastructure Improvements are
outstanding, it will not amend, modify or repeal the TIF Ordinance in any way or pass any other
legislation or take any action that would affect the amount of Service Payments and Property Tax
Rollback Payments deposited into the TIF Fund except as approved by the Company or required
by law.

(1) It will not transfer, encumber, spend, or use any monies on deposit in the TIF
Fund other than as provided in this Agreement and in the assignment and acknowledgement
associated with this Agreement.



)] There is no litigation pending or to its knowledge threatened against or by the
City wherein an unfavorable ruling or decision would materially and adversely affect the City’s
ability to carry out its obligations under this Agreement.

Section 8. Certain Representations and Warranties of the Company. The Company
hereby represents and warrants as of the date of delivery of this Agreement that:

(a) It is a limited liability company duly organized, validly existing and in full force
and effect under the laws of the State of Ohio, and it has all requisite power and authority to
carry on its business as now being conducted and as presently proposed to be conducted.

(b) It either owns, is a party to one or more written contracts to purchase, or holds an
option to purchase, the real property that is located within any Incentive District, and such
written contracts remain effective on the Effective Date.

(c) It has the authority and power to execute and deliver this Agreement, perform its
obligations hereunder and construct or cause to be constructed the Private Improvements and the
Public Infrastructure Improvements, and it has duly executed and delivered this Agreement.

(d) The execution and delivery by it of this Agreement and the compliance by it with
all of the provisions hereof (i) will not conflict with or result in any breach of any of the
provisions of, or constitute a default under, any agreement, its articles of organization or
operating agreement, or other instrument to which it is a party or by which it may be bound, or
any license, judgment, decree, law, statute, order, rule or regulation of any court or governmental
agency or body having jurisdiction over it or any of its activities or properties, and (ii) have been
duly authorized by all necessary action on its part.

(e) There are no actions, suits, proceedings, inquiries or investigations pending, or to
its knowledge threatened, against or affecting it in any court or before any governmental
authority or arbitration board or tribunal that challenges the validity or enforceability of, or seeks
to enjoin performance of, this Agreement or the construction of the Private Improvements or the
Public Infrastructure Improvements, or if successful would materially impair its ability to
perform its obligations under this Agreement or to construct or cause to be constructed the
Private Improvements or the Public Infrastructure Improvements.

® It is in compliance with State of Ohio campaign financing laws contained in
O.R.C. Chapter 3517 and is not subject to an unresolved finding for recovery issued by the
Auditor of State as described in O.R.C. Section 9.24.

Section 9. Provision of Information. The Company agrees for itself and all Owners,
to (i) cooperate in all reasonable ways with, and provide necessary and reasonable information
to, the designated tax incentive review council to enable that tax incentive review council to
review and determine annually during the term of this Agreement the compliance of the Owners
with the terms of this Agreement; and (ii) to cooperate in all reasonable ways with, and provide
necessary and reasonable information to the City to enable the City to submit the status report
required by O.R.C. Section 5709.40(I) to the Director of the Ohio Department of Development
on or before March 31* of each year.




Section 10.  Prevailing Wage. The Company does not intend to construct Public
Infrastructure Improvements as a construction agent of the City, and the Company and the City
agree that the construction contracts held by the Company for Public Infrastructure
Improvements constructed by the company or its agents are not subject to the prevailing wage
requirements of O.R.C. Chapter 4115. The City may, from time to time, construct some portions
of the Public Infrastructure Improvements, or may authorize another “public authority” (as
defined in O.R.C. Section 4115.03(A)), to construct some portions of the Public Infrastructure
Improvements, and such construction is subject to the prevailing wage requirements of O.R.C.
Chapter 4115. Accordingly, all wages paid to laborers and mechanics employed by the City or
its agents to construct such Public Infrastructure Improvements must be paid at not less than the
prevailing rates of wages of laborers and mechanics for the classes of work called for by such
Public Infrastructure Improvements, which wages must be determined in accordance with the
requirements of O.R.C. Chapter 4115. The City agrees to (i) obtain the determination required
by O.R.C. Chapter 4115 of the prevailing rates of wages to be paid for all classes of work called
for by such Public Infrastructure Improvements, (ii) designate a prevailing wage coordinator for
such Public Infrastructure Improvements, and (iii) ensure that all subcontractors receive
notification of changes in prevailing wage rates as required by O.R.C. Chapter 4115. The City
and the Company agree that the Company has no responsibility with respect to prevailing wage
requirements of O.R.C. Chapter 4115 for Public Infrastructure Improvements constructed by the
City or its agents.

Section 11.  Estoppel Certificate. Within thirty (30) days after a request from the
Company or any Owner of a Parcel, the City will execute and deliver to the Company or the
Owner or any proposed purchaser, mortgagee, or lessee of that Parcel, a certificate stating that,
with respect to that Parcel, if the same is true: (i) this Agreement is in full force and effect; (ii)
the requesting Company or Owner is not in default under any of the terms, covenants, or
conditions of this Agreement, or, if Company or Owner is in default, specifying such default; and
(i11) such other matters as Company or Owner reasonably requests.

Section 12.  Notices. Except as otherwise specifically set forth in this Agreement, all
notices, demands, requests, consents, or approvals given, required, or permitted to be given
hereunder must be in writing and will be deemed sufficiently given if actually received or if
hand-delivered or sent by recognized, overnight delivery service or by certified mail, postage
prepaid and return receipt requested, addressed to the other party at the address set forth in this
Agreement or any addendum to or counterpart of this Agreement, or to such other address as the
recipient has previously notified the sender of in writing, and will be deemed received upon
actual receipt, unless sent by certified mail, in which event such notice will be deemed to have
been received when the return receipt is signed or refused. The parties, by notice given
hereunder, may designate any further or different addresses to which subsequent notices,
certificates, requests, or other communications must be sent. The present addresses of the parties
follow:

(a) To the City: City of London, Ohio
20 S. Walnut Street
Suite 100
London, Ohio 43021
Attention: City Mayor



With a Copy To: City of London, Ohio
20 S. Walnut Street
Suite 102
London, Ohio 43021
Attention: Law Director

(b) To the Company: Tom Cat, LLC
305 Patriot Circle
London, Ohio 43140
Attention: Paul Gross

With a Copy To: Bricker Graydon LLP
100 S. Third St.
Columbus, OH 43215
Attention: J. Caleb Bell, Esq.

Section 13.  Successors: Amendments; City Consents; Assignments. This Agreement
is binding upon the parties hereto and their successors and assigns, and this Agreement inures to
the benefit of the Company and its beneficiaries, successors, and assigns. This Agreement may
only be amended by written instrument executed by all parties to this Agreement. Any consent
of the City to be given under this Agreement may be given by its fiscal officer or administrator
and must be given in writing.

The City and Company may only assign this Agreement with the consent of the other,
which consent shall not be unreasonably withheld; provided, however, that Company may,
without the consent of the City, (i) assign its rights under this Agreement to an entity controlled
by or under common control with the Company, (ii) assign its rights under this Agreement for
the purpose of obtaining financing (including any refinancing) for the Public Infrastructure
Improvements or the Private Improvements, which assignment may include an assignment to a
governmental issuer of revenue bonds or its trustee for purposes of such financing, (iii) designate
an authorized designee to receive all or any portion of the Service Payments payable to the
Company pursuant to this Agreement, upon which designation such designee shall receive the
portion of Service Payments specified by the Company as if it was the Company under this
Agreement, which designation may include an assignment to a governmental issuer of revenue
bonds or its trustee for purposes of obtaining financing (including any refinancing), and (iv)
assign its right, title, and interest in and to this Agreement as security for the payment of all or
any portion of the Service Payments payable to the Company pursuant to this Agreement to a
designee, which assignment may include an assignment to a governmental issuer of revenue
bonds or its trustee for purposes of obtaining financing (including any refinancing).

The City shall execute an acknowledgment of any assignment authorized by this Section
13. The City will cooperate with any reasonable assignment request made by the Company in
connection with any financing (or refinancing) of the Public Infrastructure Improvements or the
Private Improvements. City agrees upon request of the Company in connection with that



financing (or refinancing) to consent to any third-party assignment by the Company of its interest
in the TIF Fund.

Nothing in this Agreement prevents an Owner from transferring any or all of its interest
in one or more Parcels to another person or entity.

Section 14.  Extent of Covenants; No Personal Liability. All covenants, stipulations,
obligations and agreements of the parties contained in this Agreement are effective and
enforceable to the extent authorized and permitted by applicable law. The obligations of the City
may be enforced to the extent permitted by law by mandamus or any suit or proceeding in law or
equity. No such covenant, stipulation, obligation or agreement will be deemed a covenant,
stipulation, obligation or agreement of any present or future member, officer, agent or employee
of any of the parties hereto in their individual capacity. Neither the City, the members of the City
Council, nor any City official executing this Agreement, or any individual person executing this
Agreement on behalf of the Company, will be liable personally by reason of the covenants,
stipulations, obligations or agreements of the City or the Company contained in this Agreement.
The obligation to perform and observe the agreements contained herein on the part of the
Company shall be binding and enforceable by the City against the Company with respect to (and
only to) the Company’s interest in its portion of the Parcels and the Private Improvements and
the Public Infrastructure Improvements, or any parts thereof or any interest therein.

Section 15.  Events of Default and Remedies.

(a) Any one or more of the following constitutes an “Event of Default” under this
Agreement:

6)] The City fails to make any payment punctually and as required under this
Agreement;

(i)  The Company or the City fails to perform or observe any material
obligation punctually and as due under this Agreement, provided that if a Force Majeure
(as such term is defined below) event causes the failure, the Company or the City may
receive an additional period of time as is reasonably necessary to perform or observe the
material obligation in light of the event if it notifies the other of the Force Majeure event
or potential Force Majeure event and the extent of the delay promptly after becoming
aware of the event;

(i)  The Company or the City makes a representation or warranty in this
Agreement that is materially false or misleading at the time it is made;

(iv)  The Company files a petition for the appointment of a receiver or a trustee
with respect to it or any of the Property;

v) The Company makes a general assignment for the benefit of creditors;

(vi) A court enters an order for relief pursuant to any Chapter of Title 11 of the
U.S. Code, as the same may be amended from time to time, with the Company as debtor; or



(vii)  The Company files an insolvency proceeding with respect to itself or any
proceeding with respect to itself for compromise, adjustment or other relief under the laws
of any country or state relating to the relief of debtors.

As used in this Section 15, “Force Majeure” means any event that is not within the control of a
party or its affiliates, employees, contractors, subcontractors or material suppliers that delays
performance of any obligation under this Agreement including, but not limited to, the following
acts: acts of God, fires; epidemics; landslides; floods; strikes; lockouts or other industrial
disturbances; acts of public enemies; acts or orders of any kind of any governmental authority;
insurrections; riots; civil disturbances; arrests; explosions; breakage or malfunctions of or
accidents to machinery, transmission pipes or canals, partial or entire failures of utilities;
shortages of labor, materials, supplies or transportation; lightning, earthquakes, hurricanes,
tornadoes, storms or droughts; periods of unusually inclement weather or excessive precipitation;
or orders or restraints of any kind of the government of the United States or of the State of Ohio
(and in the case of a Force Majeure claim by the Company, the City or any departments,
agencies, political subdivisions or officials that are not in response to a violation of law or
regulations). However, the inability of the City to make any payment required under this
Agreement and the inability of the Company to obtain financing for its obligations hereunder are
expressly excluded from being a Force Majeure event.

(b) General Right to Cure. In the event of any Event of Default in or breach of this
Agreement, or any of its terms or conditions, by any party hereto, the defaulting party will, upon
written notice from the other, proceed, as soon as reasonably possible, to cure or remedy such
Event of Default or breach, and, in any event, within thirty (30) days after receipt of such notice.
In the event such Event of Default or breach is of such nature that it cannot be cured or remedied
within said thirty (30) day period, then in such event the defaulting party will upon written notice
from the other commence its actions to cure or remedy said breach within said thirty (30) day
period, and proceed diligently thereafter to cure or remedy said breach.

(©) Remedies. If a defaulting party fails to cure any Event of Default pursuant to
paragraph (b) of this Section 15, a party may institute such proceedings against the defaulting
party as may be necessary or desirable in its opinion to cure and remedy such default or breach.
Such remedies include, but are not limited to: (i) instituting proceedings to compel specific
performance by the defaulting party, (ii) suspending or terminating the obligations of the non-
defaulting party under this Agreement, provided the aggrieved party must provide thirty (30)
days’ notice of any termination to the defaulting party and provided further that the aggrieved
party must rescind the termination notice and not terminate the Agreement if the defaulting party
cures all Events of Default within a reasonable time thereafter, and (iii) any other rights and
remedies available at law, in equity or otherwise to collect all amounts then becoming due or to
enforce the performance of any obligation under this Agreement. The obligations of the City
may be enforced to the extent permitted by law by mandamus or any suit or proceeding in law or
cquity.

Section 16.  Mutual Dependency and Severability. All material rights and duties
contained in this Agreement are mutually interdependent and one cannot exist independent of
another; provided, that if any one or more of the provisions contained in this Agreement shall for
any reason be held to be invalid, illegal, or unenforceable in any respect, such invalidity,




illegality, or unenforceability shall not affect any other provision hereof, and this Agreement
shall be construed as if such invalid, illegal, or unenforceable provision was not contained
herein. Furthermore, in lieu of such illegal, invalid, or unenforceable provision, there will be
added automatically as a part of this Agreement a provision as similar in terms to such illegal,
invalid, or unenforceable provision as may be possible that is and will be legal, valid, and
enforceable.

Section 17.  Separate Counterparts; Captions. This Agreement may be executed by the
parties hereto in one or more counterparts or duplicate signature pages, each of which when so
executed and delivered will be an original, 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. Captions have been provided herein for the convenience of the
reader and shall not affect the construction of this Agreement.

Section 18.  Entire Agreement. This Agreement constitutes the entire agreement
between the parties with respect to the matters covered herein and supersedes prior agreements
and understandings between the parties.

Section 19.  Governing Law and Choice of Forum. This Agreement will be governed
by and construed in accordance with the laws of the State of Ohio. All claims, counterclaims,
disputes and other matters in question among the City, its employees, contractors, subcontractors
and agents, and the Company, its employees, contractors, subcontractors and agents arising out
of or relating to this Agreement or its breach will be decided in a court of competent jurisdiction
within the County of Madison, State of Ohio.

Section 20.  Additional Documents. The City, Company and their respective
successors, assigns and transferees agree to execute any further agreements, documents, or
instruments as may be reasonably necessary to fully effectuate the purpose and intent of this
Agreement.

Section 21.  Release. Upon satisfaction of the Company’s obligations under this
Agreement and the expiration of the TIF Exemption applicable to each Incentive District under
the TIF Ordinance, or the termination of the obligations of the Owners to make the Service
Payments by operation of law or otherwise, the City shall, upon request of the Company or of
any individual Owner, execute an instrument in recordable form evidencing such satisfaction or
termination.

[Balance of Page Intentionally Left Blank]



IN WITNESS WHEREOF, the City and the Company have caused this Agreement to be
executed in their respective names by their duly authorized officers as of the date hereinabove

written.

Approved as to Form:

By:

CITY OF LONDON, OHIO, as the City

By:

Print Name: Patrick Closser

Title: City Mayor

Date: | 11,2024

Print Name: Jennifer Hitt

Title: Law Director




TOM CAT, LLC, as the Company

By:

Print Name: Paul J. Gross

Title: Managing Member

Date: [ 11 1,2024




FISCAL OFFICER’S CERTIFICATE

As City Auditor for the City of London, Ohio, T hereby certify that funds sufficient to
meet the obligations of the City under the foregoing Agreement have been lawfully appropriated
for the purposes thereof and are available in the treasury, or upon implementation of the
processes under O.R.C. Sections 5709.40, 5709.41, 5709.42, and 5709.43, are in the process of
collection to the credit of an appropriate fund, free from any previous encumbrance. This
Certificate is given in compliance with O.R.C. Sections 5705.41 and 5705.44.

CITY OF LONDON, OHIO, as the City

By:

Print Name: Kenna Combs

Title: City Auditor



EXHIBIT A

London Gateway Incentive Districts ‘A’ through ‘N’ are intended to include a portion of real
property situated in the City of London, Ohio, County of Madison, and State of Ohio consisting
of the real property identified by the Madison County Auditor’s Permanent Parcel Identification
Numbers: 31-03399.001, and 31-03399.085, (including any subsequent combinations or
subdivisions) as identified in the records of the Madison County Auditor from time to time.

London Gateway Incentive Districts ‘O’ through ‘S’ are intended to include a portion of real
property situated in the City of London, Ohio, County of Madison, and State of Ohio consisting
of the real property identified by the Madison County Auditor’s Permanent Parcel Identification
Number: 31-03576.000 (including any subsequent combinations or subdivisions) as identified in
the records of the Madison County Auditor from time to time.

For ease of reference, the following two maps outline the proposed locations of London Gateway
Incentive Districts ‘A through S’
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EXHIBIT B

PUBLIC INFRASTRUCTURE IMPROVEMENTS

The Public Infrastructure Improvements consist generally of acquiring and constructing
the Public Infrastructure Improvements described below, as selected in the sole discretion of the
City in accordance with the TIF Ordinance, the TIF Statutes, its related rules and laws, and other
generally applicable Ohio law, including but not limited to, the following:

e Any Company Costs of the Public Infrastructure Improvements identified by this
Agreement and by Exhibit B attached hereto and incorporated herein; and

¢ Construction, reconstruction, extension, opening, improving, widening, grading, draining,
curbing, or changing of, as well as the continued maintenance of, the lines and traffic
patterns of roads, highways, streets, bridges (both roadway and pedestrian), traffic
calming devices, sidewalks, bikeways, medians, and viaducts accessible to and serving
the public, and providing lighting systems, signalization, and traffic controls, and all
other appurtenances thereto; and

e Construction, reconstruction, or installation of, as well as the continued maintenance of,
public utility improvements (including any underground publicly owned utilities), storm
and sanitary sewers (including necessary site grading therefore), police equipment and
police station buildings and improvements, fire equipment and fire buildings and
improvements, water and fire protection systems, and all other appurtenances thereto; and

o Construction, reconstruction, or installation of publicly owned gas, electric, and
communication service facilities, and all other appurtenances thereto; and

e Construction or reconstruction of one or more public parks, including grading, trees and
other park plantings, park accessories and related improvements, and all other
appurtenances thereto; and

e Construction or installation of streetscape and landscape improvements including trees
and shrubs, landscaping mounds and fencing, tree grates, planting beds, signage, curbs,
sidewalks, street and sidewalk lighting, trash receptacles, benches, newspaper racks,
burial of overhead utility lines and related improvements, and all other appurtenances
thereto; and

e Construction of one or more public parking facilities, including public surface parking
and public parking structures and related improvements, and all other appurtenances
thereto; and

* Demolition and excavation, including demolition and excavation on private property
when determined to be necessary for economic development purposes; and



e Acquisition of real estate or interests in real estate (including easements) necessary to
accomplish the foregoing improvements; and

e Any on-going administrative expenses relating to the Public Infrastructure Improvements
as well as maintaining the Service Payments in the TIF Fund, including but not limited
to, engineering, architectural, legal, and other consulting and professional services; and

e All inspection fees and other governmental fees related to the foregoing; and

¢ Any and all other costs of the Public Infrastructure Improvements, as determined by the
City in its sole discretion and in accordance with the TIF Ordinance, the TIF Statutes, its
related rules and laws, and other generally applicable Ohio law.

The Public Infrastructure Improvements specifically include the Costs of financing the Public
Infrastructure Improvements, including the items of “costs of permanent improvements” set forth in
Ohio Revised Code Section 133.15(B), and incurred with respect to the Public Infrastructure
Improvements. “Costs” specifically include any reimbursement payments for the reimbursement of
the Costs of the Public Infrastructure Improvements and the debt service on any bonds or other
obligations issued to finance the Public Infrastructure Improvements (including fees and
administrative expenses of, and fund reserve funds necessary to pay or service any bonds or
other obligations) (the “Debt Service”), in accordance with the TIF Ordinance, the TIF Statutes,
its related rules and laws, and other generally applicable Ohio law.



EXHIBIT C

FORM OF WRITTEN REQUISITION

[For Company Costs of Public Infrastructure Improvements]

To:  City of London, Ohio
City Hall
20 S. Walnut Street
Suite 101
London, Ohio 43140
Attention: City Auditor

Subject: Request for Reimbursement for Company Costs of Public Infrastructure

Improvements pursuant to the terms of the Tax Increment Financing
Agreement dated [ 1 [_], 2024 (the “Agreement”), by and
between the CITY OF LONDON, OHIO and TOM CAT, LLC (the
“Company”).

You are hereby requested to approve the amount of $ ] as Company Costs
for the purposes set forth in Item 1 attached hereto. Unless otherwise defined herein, all
capitalized terms set forth but not defined in this Written Requisition have the respective
meanings assigned to them in the Agreement.

The undersigned authorized representative of the Company does hereby certify on behalf

of the Company that:

(1) I have read the Agreement and definitions relating thereto and have reviewed
appropriate records and documents relating to the matters covered by this Written
Requisition;

(i)  The disbursement herein requested is for an obligation properly incurred, is a
proper charge as a Company Cost (as defined in the Agreement), and has not been
the basis of any previous reimbursement request;

(ii1)  The Company is in material compliance with all provisions and requirements of
the Agreement;

(iv)  The reimbursement requested hereby does not include any amount which is being
retained under any holdbacks or retainages provided for in any applicable
agreement;

v) The Company has, or the appropriate partics on the Company’s behalf has,

asserted its entitlement to all available manufacturer’s warranties to date upon
acquisition of possession of or title to the Public Infrastructure Improvements or
any part thereof which warranties have vested in the Company;



EXECUTED this[ ] day of [ 1,200 1.

By:

Printed:

Title:




ITEM 1
Requisition No. [ | for the Company Costs

Pay to [ |

Amount $[ |
For Account of:
Account Number:

Wiring Instructions:

For the purpose of reimbursing the following payments previously paid by the Company for the
Company Costs of the Public Infrastructure Improvements:

Name of Vendor Service Rendered Time Period Cost of Service Rendered
1.

2.
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ORDINANCE 209-24
Sponsored by: Shannon Treynor, Andrew Hitt and Greg Eades

DECLARING THE IMPROVEMENT OF CERTAIN REAL
PROPERTY LOCATED IN THE CITY OF LONDON,
MADISON COUNTY, OHIO TO BE A PUBLIC PURPOSE
PURSUANT TO OHIO REVISED CODE SECTION 5709.41;
DECLARING SUCH PROPERTY TO BE EXEMPT FROM
REAL PROPERTY TAXATION; DESIGNATING
IMPROVEMENTS THAT, ONCE MADE, WILL DIRECTLY
BENEFIT THE PARCELS FOR WHICH IMPROVEMENT IS
DECLARED TO BE A PUBLIC PURPOSE; REQUIRING
ANNUAL SERVICE PAYMENTS IN LIEU OF TAXES;
ESTABLISHING AN URBAN REDEVELOPMENT TAX
INCREMENT EQUIVALENT FUND; AUTHORIZING THE
EXECUTION OF A TAX INCREMENT FINANCING TIF
AGREEMENT; AND PROVIDING RELATED
AUTHORIZATIONS PURSUANT TO OHIO REVISED CODE
SECTIONS 5709.41, 5709.42, 5709.43, 5709.832 AND 5709.85.

WHEREAS, Ohio Revised Code (“R.C.”) Sections 5709.41, 5709.42 and 5709.43
(the “TIF Statutes™) provide that this Council may, under certain circumstances, declare
Improvement (as defined below and in the TIF Statutes) to certain parcels of real property
located in the City of London, Ohio (the “City”) to be a public purpose if both of the
following apply: (1) the City held fee title to the parcel prior to the adoption of the
ordinance; and (2) the parcel is leased, or the fee of the parcel is conveyed, to any person
either before or after adoption of the ordinance; and

WHEREAS, upon making the declaration of improvements to a parcel described
in the preceding recital, this Council may declare such Improvements to be exempt from
real property taxation, provide for the payment service payments in lieu of real property
taxes by the owners of such parcel and establish an urban redevelopment tax increment
equivalent fund for the deposit of such service payments in lieu of taxes; and

WHEREAS, pursuant to R.C. Section 5709.41(C)(1), said exemption may be up
to one hundred percent (100%) of the assessed valuation of such Improvement for a period
of up to thirty (30) years with the approval of the board of education of a city, local or
exempted city school district within the territory of which the improvement is or will be
located; and

WHEREAS, each of the parcels of real property described in Exhibit A attached
hereto and incorporated herein by reference (the “Property™) is currently owned or has been
owned by the City prior to the adoption of this ordinance, and is located in the City, with
each parcel of the Property referred to herein as a “Parcel” and collectively, the “Parcels”
(whether as presently appearing on tax duplicates for the County of Madison (the
“County”) or as subdivided or combined and appearing on future tax duplicates); and

WHEREAS, pursuant to R.C. Sections 5709.41(C) and 5709.42, this Council has
determined that it is necessary and appropriate and in the best interests of the City to require
the current and future owners (each such owner individually, an “Owner,” and collectively,
the “Owners™) of each of the Parcels comprising the Property to make annual service
payments in lieu of real property taxes (“Service Payments”) in the same amount as the
Owners would have made but for the TIF Exemption (as defined herein) authorized by this
Ordinance; and

WHEREAS, the City (i) has received or intends to receive ownership of the
Property from Tom Cat, LLC, PJG Holdings, L1.C, Locas Investments, LLC or any

19525057v2
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affiliates and assigns thereof (collectively, the “Developer”), and (ii) has conveyed or
intends to convey ownership of the Property to Developer, and upon transfer of ownership
back to Developer, Developer intends to establish in one or more phases, a mixed-use
development for commercial and public purposes, including but not limited to office, retail,
multi-family residential, and other commercial and mixed-use purposes on the Property
(collectively the buildings and structures and related site improvements that are actually
constructed shall be referred to as the “Project”); and

WHEREAS, in support of the Project, the City desires to fund certain costs of the
Project as described in Exhibit B, attached hereto and incorporated herein by this reference
(the “Designated Improvements™), with the Service Payments generated as a result of the
completion of the Project; and

WHEREAS, the City’s support of the Project is consistent with several planning
initiatives to further its economic development efforts, including the Development Plans;
and

WHEREAS, as evidenced by the Development Plans, the City is “engaged in urban
redevelopment” as provided in R.C. Section 5709.41; and

WHEREAS in connection with the construction of the Project, the City has
determined to provide for the execution and delivery of a tax increment financing
agreement between the City and Developer (the “TIF Agreement”) a form of which is
described in Exhibit C, attached hereto and incorporated herein by this reference; and

WHEREAS, notice of this proposed Ordinance was delivered to the Board of
Education of the London City School District and the Board of Education of the Tolles
Career and Technical Centers at least forty-five (45) business days prior to the day on which
this Council intended to adopt this Ordinance, pursuant to R.C. 5709.40 and R.C. 5709.83;
and,

WHEREAS, on 2024 the Board of Education of the London City
Schools passed Resolution No. ,and has: (i) approved the TIF Exemptions (as
defined herein) authorized by this TIF Ordinance, (ii) affirmatively waived the London City
Schools’ right to receive compensation payments for any percentage of the taxes that would
be payable on the portion of the Improvement (defined herein) above seventy-five percent
(75%), (iii) affirmatively waived the London City Schools’ right to receive compensation
payments for any percentage of the amount of taxes exempted in the eleventh and subsequent
years of the TIF Exemption (defined herein), (iv) affirmatively waived the London City
Schools’ right to receive municipal income tax sharing payments pursuant to R.C. 5709.82,
if applicable, and (v) affirmatively waived any and all notice requirements of R.C. 5709.40,
5709.83, and any other applicable laws and rules with respect to this Ordinance; and,

WHEREAS, by separate ordinance, this Council intends to authorize the execution
of a Community Reinvestment Area Agreement by and among the City and the Developers,
as owners of the Parcels (the “CRA Agreement”) to provide the Developers, in

consideration of the Project, a percent (%) real property tax abatement for
(_) years applicable to the increased assessed value of structures constructed at
the Property.]

NOW THEREFORE, BE IT ORDAINED BY THE COUNCIL OF THE CITY OF
LONDON, STATE OF OHIO
Section 1.
This Council hereby finds and determines that the City held fee title to the Property
prior to the passage of this Ordinance and the City acquired the Property while engaged in
urban redevelopment within the meaning of R.C. Section 5709.41.
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Section 2,

The Designated Improvements described in Exhibit B attached hereto, intended to
be made, or caused to be made, in support of the Project, are hereby designated urban
redevelopment purposes that, once made, will support the City’s Development Plans in
furtherance of the City’s urban renewal efforts,

Section 3.

One-hundred percent (100%) of the increase in the assessed value of each Parcel
(including as each may be subdivided or combined) (each of which increase in assessed
value is an “Improvement” as defined in R.C. Section 5709.41) shall be a public purpose
and shall be exempt from real property taxation for a period commencing for each Parcel
(as each may be subdivided or combined) the earlier of (i) the first tax year in which there
is an increase in fair market value, attributable to the completed construction of a building
or structure on a Parcel, of at least one hundred thousand dollars ($100,000) for each Parcel
or (i) tax year 2055, and ending for each Parcel on the earlier of (a) thirty (30) years after
such commencement, or (b) the date on which the City can no longer require Service
Payments in lieu of taxes, all in accordance with the requirements of R.C. Sections 5709.41,
5709.42 and 5709.43 (the “TTF Exemption”). Notwithstanding any other provision of this
Ordinance, this Ordinance provides duly authorized written consent in accordance with
R.C. Section 5709.911(B) and confirms that the TIF Exemption granted pursuant to this
Section 2 and the payment obligations established pursuant to Section 3 of this Ordinance
are subject and subordinate to any CRA Exemptions applicable to the Structures on any of
the Parcels approved by the City during the time that any CRA Exemption may be
applicable to any Parcel within the Property. irrespective of the person or entity that files
the DTE 24 exemption application pursuant to R.C. Section 5709.911.

Section 4.

As provided in R.C. Section 5709.42, the Owner of any Parcel with an
Improvement exempt under Section 2 hereof is required hereby to make annual payments
in lieu of taxes to the County Treasurer of Madison County, Ohio (the “County Treasurer™)
on or before the final dates for payment of real propetty taxes. Each service payment in
liew of taxes, including any penalties and interest at the then-current rate established under
R.C. 323.121 and 5703.47, will be charged and collected in the same manner and in the
same amount as the real property taxes that would have been charged and payable against
the Improvement if this Council had not authorized the TIF Exemption pursuant to this
Ordinance. Such service payments in lieu of taxes, penalties and interest, and any other
payments with respect to each Improvement that are received by the County Treasurer in
connection with the reduction required by R.C. 319,302, 321.24, 323.152, and 323.156, 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 (the “Property Tax Rollback Payments,” and
together with the annual service payments in lieu of taxes and penalties and interest
described above, the “Service Payments”). Such Service Payments will be allocated and
distributed in accordance with Sections 3 and 4 of this Ordinance.

Section 5.

This Council hereby establishes, pursuant to and in accordance with the provisions
of R.C. Section 5709.43, an urban redevelopment tax increment equivalent fund (the “TIF
Fund”), into which shall be deposited all of the Service Payments distributed to the City
with respect to the Improvements to Parcels of the Property by or on behalf of the County
Treasurer, as provided in R.C. Section 5709.42, and hereby appropriates all of the moneys
deposited in the TIF Fund from time to time to pay any costs permitted by R.C. Section
5709.41, including but not limited to, the Designated Improvements.

From amounts on deposit in the TIF Fund, the City shall pay the costs of any

Designated Improvements related to the Parcels each as are determined by the City and further
defined by Exhibit B attached hereto and incorporated herein by reference.
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The TIF Fund shall remain in existence so long as Service Payments are collected
and used for the aforesaid purposes, subject to the limits set forth in Section 2 hereof, after
which said TTF Fund shall be dissolved in accordance with R.C. Section 5709.43(D). Upon
dissolution, any incidental surplus money remaining in the Fund shall be transferred to the
City general fund as provided in R.C. Section 5709.43(D).

Section 6.

This Council hereby approves the TIF Agreement with Developer and authorizes
the City to execute, deliver, and perform the TIF Agreement. The Mayor is hereby
authorized and directed, for and on behalf of the City, to execute and deliver the TIF
Agreement, substantially in the form now on file with this Council, and attached hereto as
Exhibit C, incorporated by reference, with such modifications to the form of the TIF
Agreement as shall be approved by the Mayor, shall not be materially adverse to the City,
and shall be consistent with this Ordinance, all of which shall be conclusively evidenced
by the Mayor’s signature on the TIF Agreement. The Mayor is further hereby authorized
to execute and deliver any additional agreements or instruments as the Mayor shall deem
necessary to carry out the purposes of this Ordinance and the TIF Agreement, and the
Mayor is hereby authorized to perform its obligations under any of those agreements or
instruments.

Section 7.

This Council hereby authorizes the Mayor or other appropriate officers of the City
to take such actions as are necessary or appropriate to implement the transactions
contemplated by this Ordinance, including the filing of one or more applications for
exemption and any related forms in accordance with R.C. Section 5709.911.

Section 8. In accordance with Ohio Revised Code Section 5709.832, the City hereby
determines that no employer located in the Property shall deny any individual employment
based on considerations of race, religion, sex, disability, color, national origin or ancestry.

Section 9.

This Council hereby finds and determines that notice of this proposed Ordinance
has been delivered to the School Districts in accordance with R.C. Section 5709.83, and
hereby ratifies the giving of that notice.

Section 10.

The City hereby designates the Madison County Tax Incentive Review Council (the
“TIRC”) as the TIRC that shall, in accordance with Section 5709.85 of the Ohio Revised
Code, review annually all exemptions from taxation resulting from the declarations set
forth in this Ordinance and any other such matters as may properly come before that
Council, all in accordance with Ohio Revised Code Section 5709.85.

Section 11.

The Clerk of this Council is hereby directed to deliver, not later than 15 days after
the effective date of this Ordinance, a copy thereof to the Director of the Department of
Development of the State of Ohio and to further deliver to such Director, not later than
March 31 of each year during which the tax exemption remains in effect, a status report
outlining the progress of the project herein described.

Section 12.

[t is hereby found and determined that all formal actions of this Council concerning
and relating to the adoption of this Ordinance were passed in an open meeting of this
Council, and that all deliberations of this Council and of any of its committees that resulted
in such formal action, were in meetings open to the public, in compliance with all legal
requirements including R.C. Section 121.22.
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Ordinance No. Passed . 20
Section 13,
This Ordinance shall take effect and be in force at the earliest date permitted by
law.
PASSED:
ATTEST:
Matt Edginton Joshua Peters
Clerk of Council President of Council
Submitted to Mayor:
APPROVED:
Date of Approval:

Patrick Closser, Mayor

I, Matt Edgington, Clerk of Council for the City of London, Ohio, do hereby
certify that the foregoing Ordinance/Resolution No.209-24 was posted in a newspaper of
general circulation on the day of , 2024 and on
the day of ,2024

Clerk
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RECORD OF ORDINANCES

Ordinance No. Passed

Vote Abstain Suspend

Adopt

Andrew Hitt

Rich Hays

John Stahl

Greg Eades

Shannon Treynor

Brent McDaniels

Michael Norman

CERTIFICATE

The undersigned, Clerk of the Council of the City of London, Ohio, hereby certifies that the

foregoing is a true and correct copy of Ordinance No.
the City of London, Ohio on the day of

-24, passed by the Council of

. 2024,
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Matt Edgington
Clerk of Council




EXHIBIT A
DESCRIPTION OF PROPERTY
The Property is the real property situated in the City of London, County of Madison, State of Ohio
that as of the date of this Ordinance is identified by the County Auditor of Madison County, Ohio
as having tax parcel identification numbers listed below, as that real property may be subdivided,

combined and be designated with different parcel numbers from time to time, and as depicted in
the below map highlighted in blue:

31-03391.001
31-03584.000
31-03578.000
31-03578.001
31-03586.000

32-00007.000

A-1
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For the avoidance of doubt, the Parcels of the Property shall consist of the Parcels comprising the
Property identified below, as such Parcels may be sub-divided, combined, re-combined, re-
numbered, or re-platted from time to time by the Company, the City, and the Madison County
Auditor.

A-2
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EXHIBIT B

DESCRIPTION OF THE DESIGNATED IMPROVEMENTS

The Designated Improvements include “public infrastructure improvements” as defined in Ohio
Revised Code Section 5709.40(A)(8), and private improvements for urban redevelopment purposes,
and include, but are not limited to, acquiring and constructing the infrastructure and other
improvements described below, all as selected and determined in the sole discretion of the City, in
consultation with the Developer, in accordance with the TIF Statutes and its related rules and laws:

e Any costs of private improvements to the Property; and

e Community facilities, land acquisition, and land development, as each may be authorized
by any new community authority district that may be established pursuant to Ohio Revised
Code Chapter 349 in which the Parcels or any portion of any Parcel comprising the
Property may be located from time to time; and

¢ Construction, reconstruction, extension, opening, improving, widening, grading, draining,
curbing or changing of, as well as the continued maintenance of, the lines and traffic
patterns of roads, highways, streets, bridges (both roadway and pedestrian), traffic calming
devices, sidewalks, bikeways, medians and viaducts accessible to and serving the public,
and providing lighting systems, signalization, and traffic controls, and all other
appurtenances thereto; and

e Construction, reconstruction or installation of, as well as the continued maintenance of,
public utility improvements (including any underground publicly-owned utilities), storm
and sanitary sewers (including necessary site grading therefore), and improvements, water
and fire protection systems, and all other appurtenances thereto; and

e Construction, reconstruction or installation of publicly-owned gas, electric, and
communication service facilities, and all other appurtenances thereto; and

e Construction or reconstruction of one or more public parks, including grading, trees and
other park plantings, park accessories and related improvements, and all other
appurtenances thereto; and

e Construction or installation of streetscape and landscape improvements including trees and
shrubs, landscaping mounds and fencing, tree grates, planting beds, signage, curbs,
sidewalks, street and sidewalk lighting, trash receptacles, benches, newspaper racks, burial
of overhead utility lines and related improvements, and all other appurtenances thereto;
and

e Construction of one or more public parking facilities, including public surface parking and
public parking structures and related improvements, and all other appurtenances thereto;
and

¢ Demolition and excavation, including demolition and excavation on private property when
determined to be necessary for economic development purposes; and

e Acquisition of real estate or interests in real estate (including easements) necessary to
accomplish the foregoing improvements; and

e Any on-going administrative expenses relating to the public infrastructure improvements
and private improvements for urban redevelopment purposes as well as maintaining the TIF

B-1
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revenues, including but not limited to, engineering, architectural, legal, and other
consulting and professional services; and

e All inspection fees and other governmental fees related to the foregoing; and

e Any and all other costs of the public infrastructure improvements and private
improvements for urban redevelopment purposes related to the Property, all as determined
by the City in its sole discretion and in accordance with the TIF Statutes and its related
rules and laws.

The Designated Improvements for urban redevelopment purposes related to any Parcel or any
portion of any Parcel specifically include the costs of financing the Designated Improvements for
urban redevelopment purposes, including the items of “costs of permanent improvements” set forth
in Ohio Revised Code Section 133.15(B), and incurred with respect to the Designated Improvements.
“Costs” specifically include any reimbursement payments for the reimbursement of the costs of the
Designated Improvements and the debt service on any bonds or other obligations issued to finance
the Designated Improvements (including fees and administrative expenses of, and fund reserve
funds necessary to pay or service any bonds or other obligations) all as determined by the City in
its sole discretion and in accordance with the TIF Statutes and its related rules and laws.

B-2
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EXHIBIT C

Form of TIF Agreement

[See Attached]
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TAX INCREMENT FINANCING AGREEMENT

This TAX INCREMENT FINANCING AGREEMENT (this “Agreement”) is made and
entered into as of this [ ] day of | |, 2024 (the “Effective Date”), by and between the
CITY OF LONDON, OHIO, an Ohio municipal corporation duly organized and validly existing
under the constitution and the laws of the State of Ohio (the “City”), and TOM CAT, LLC, an Ohio
limited liability company (the “Company”).

WITNESSETH:

WHEREAS, Company has acquired certain real property which is located within the
Jjurisdiction of the City, known on the Effective Date as Parcel Numbers: 31-03391.001, 31-
03584.000, 31-03578.000, 31-03578.001, 31-03586.000, and 32-00007.000 (cach a “Parcel”, and
collectively, the “Parcels”) in the records of the Office of the Auditor of Madison County, Ohio (the
“Auditor”) (the “Property™), and a depiction and legal description in the form of a land survey of the
Property is attached hereto and incorporated herein by reference as Exhibit A; and

WHEREAS, Company plans to develop the Property as a mixed-use development for
commercial and public purposes, including but not limited to office, retail, multi-family
residential, and other commercial and mixed-use purposes (the “Private Improvements”); and

WHEREAS, in order to provide for the orderly development of the Property, it is necessary
to construct or to cause to be constructed certain Designated Improvements and private
improvements for urban redevelopment purposes as described in Section 4 and in Exhibit B
attached hereto and incorporated herein by reference (the “Designated Improvements”), which the
City and Company agree will benefit and serve the Property; and

WHEREAS, the City desires to form a tax increment financing program in accordance with
Ohio Revised Code (“O.R.C.”) Section 5709.41, and in accordance with the terms of this
Agreement, for the purpose of providing the means to fund or reimburse the costs of constructing
the Designated Improvements; and

WHEREAS, by its Ordinance No. | [-24 passed on | | [ ] (the “TIF
Ordinance”), the City has declared that one-hundred percent (100%) of the increase in the

assessed value of each Parcel subsequent to the effective date of the TIF Ordinance (such
increase, as further defined in O.R.C. Section 5709.41 and the TIF Ordinance, is hereinafter
referred to as the “Improvement”), is a public purpose and is exempt from taxation for a period
commencing for each Parcel (as each may be subdivided or combined) the earlier of (i) the first
tax year in which there is an increase in fair market value, attributable to the completed
construction of a building or structure on a Parcel, of at least one hundred thousand dollars
($100,000) for each Parcel or (ii) tax year 20554, and ending for each Parcel on the earlier of (a)
thirty (30) years after such commencement, or (b) the date on which the City can no longer
require Service Payments in lieu of taxes, all in accordance with the requirements of R.C.
Sections 5709.41, 5709.42 and 5709.43 (the “TIF Exemption”); and

WHEREAS, the City has determined that it is necessary and appropriate and in the best
interest of the City to require the current owners of each Parcel and any future owners of each
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Parcel (each such owner referred to herein individually as an “Owner” and collectively as the
“Owners”) to make annual service payments in lieu of taxes with respect to any Improvement
allocable thereto (the “Service Payments™) to the Madison County Treasurer (the “County
Treasurer”), which Service Payments will be used, in part, to pay the costs of Designated
Improvements, all pursuant to and in accordance with O.R.C. Sections 5709.41, 5709.42,
5709.43, 5709.82, and 5709.83 (collectively, the “TIF Statutes”), the TIF Ordinance, and this
Agreement; and

NOW, THEREFORE, in consideration of the premises and covenants contained herein and
to induce the Company to proceed with the construction of the Designated Improvements, the
parties agree to the foregoing and as follows:

Section 1. Obligation to Make Service Payments.

(a) Service Payments. Each Owner, including the Company, hereby agrees to make the
Service Payments due during its period of ownership of one or more Parcels, all pursuant to and
in accordance with the requirements of the TIF Statutes, the TIF Ordinance, the provisions of
Ohio law relating to real property tax collection, and any subsequent amendments or
supplements thereto. Service Payments will be made semiannually to the County Treasurer (or
to the County Treasurer’s designated agent for collection of the Service Payments) on or before
the final dates for payment of real property taxes for the Parcels until the respective expirations
of the TIF Exemption. Any late payments will bear penalties and interest at the then current rate
established under O.R.C. Sections 323.121 and 5703.47 or any successor provisions thereto, as
the same may be amended from time to time. Service Payments will be made in accordance with
the requirements of the TIF Statutes and the TIF Ordinance and, for each Parcel, will be in the
same amount as the real property taxes that would have been charged and payable against the
Private Improvement to that Parcel (after credit for any other payments received by the City under
O.R.C. Sections 319.302, 321.24, 323.152 and 323.156, or any successor provisions thereto, as the
same may be amended from time to time, with respect to each Parcel, with such payments referred
to herein as the “Property Tax Rollback Payments”) if it were not exempt from taxation pursuant to
the TIF Exemption, including any penalties and interest. The City, Company, and each Owner
agrees that the London Gateway urban redevelopment tax increment equivalent fund TIF Fund shall
be created pursuant to the TIF Ordinance (the “TIF Fund”), which will receive all applicable
Service Payments and Property Tax Rollback Payments made with respect to the Improvements to
each Parcel that are payable to the City, together with any investment earnings on money in the
TIF Fund.

(b) Priority of Lien. Company acknowledges, for itself and any and all future
Owners, that the provisions of O.R.C. Section 5709.91, which specify that the Service Payments
for each Parcel will be treated in the same manner as taxes for all purposes of the lien described
in O.R.C. Section 323.11, including, but not limited to, the priority of the lien and the collection
of Service Payments, will apply to this Agreement and to the Parcels and any Private
Improvements thereon.

() Failure to Make Payments. Should any Owner fail to make any payment required
hereunder, that Owner shall pay, in addition to the Service Payments it is required to pay
hereunder, such amount as is required to reimburse the City for any and all reasonably and
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actually incurred costs, expenses and amounts (including reasonable attorneys’ fees) required by
the City to enforce the provisions of this Agreement against that Owner.

(d) Recordation. Promptly following the date when Company has obtained legal
ownership of all or any portion of the Property, it shall, at its sole cost and expense, cause an
Instrument to be recorded in the Madison County, Ohio real property records for each Parcel that
provides evidence of the existence of this Agreement, it being understood and agreed that the
lien of this Agreement shall, in accordance with O.R.C. Section 323.11 and O.R.C. Section
5709.91, be prior to any mortgage, assignment, lease, or other conveyance by the Owners of any
of their part of or interest in the Parcels and prior to any security instrument encumbering all or
any part of or interest in the Parcels; provided, however, that nothing contained in this
Agreement shall be construed to permit acceleration of the Service Payments beyond the current
year that such Service Payments are due. During the term of this Agreement, the Owners shall
cause all instruments of conveyance of any of their interest in all or any portion of the Parcels,
and of any improvements thereto, to subsequent mortgagees, lessees, lienholders, successors,
assigns, or transferees, to be made expressly subordinate and subject to this Agreement unless
such interest is subordinate to this Agreement by operation of O.R.C. Section 5709.91. It is
intended and agreed, and it shall be so provided by each Owner in any future deed conveying a
Parcel or any part thereof, that the covenants provided in this Agreement shall be covenants
running with the land and that they shall, in any event and without regard to technical
classification or designation, legal or otherwise, be binding to the fullest extent permitted by law
and equity for the benefit and in favor of and enforceable by the City and Company whether or
not such provision is included by the Owner in any succeeding deed to subsequent Owners. It is
further intended and agreed that these agreements and covenants shall remain in effect for the
full periods of all of the TIF Exemption enacted pursuant thereto. Each Owner shall only be
responsible for making Service Payments that become due and payable during the period of that
Owner’s ownership of all or any portion of any Parcels and only with respect to the portion of a
Parcel which is owned by the Owner. Upon satisfaction of each Owner’s obligations under this
Agreement and termination of the obligations of the Owners to make the Service Payments, the
City shall, upon the request of an Owner, execute an instrument in recordable form evidencing
such termination and releasing the covenants running with the land set forth in the deed.

Section 2. Establishment of TIF Fund by the City. The City agrees that it shall
establish the TIF Fund as a deposit fund to be held in the custody of the City for the sole purpose
of receiving the Service Payments made from the Owners to the County Treasurer and payable to
City. Pursuant to the TIF Ordinance and in accordance with the TIF Statutes, the County
Treasurer is required to make distribution of the Service Payments to City, and any Service
Payments received by the City shall be deposited to the TIF Fund. All funds on deposit in the
TIF Fund shall be used as provided in Section 4 of this Agreement.

Section 3. Exemption Applications, Withdrawal, Maintenance and Notice. Company,
or the City if the Company no longer owns the real property for which a TIF Exemption is being
applied, shall prepare, execute, and file such applications, documents, and other information with
the appropriate officials of the State, the Owners, the City, or other public bodies as may be
required to consent to or claim the TIF Exemption. The City, Company, and the Owners shall
cooperate with one another in such preparation and filing, including, without limitation, by
executing such applications and documents as may be appropriate in obtaining the TIF
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Exemption. The City, Company, and the Owners agree to perform those acts as are reasonably
necessary or appropriate to effect, claim, reserve, and maintain the TIF Exemption, and collect
the Service Payments, including, without limitation, joining in the execution of all
documentation and providing any necessary certificates required in connection with the TIF
Exemption or the Service Payments.

The Company agrees to require each Owner to appoint the City, when the Company no
longer owns the real property, as its agent and representative and shall grant a power of attorney
to the City for the purpose of filing any Ohio DTE Form 24 exemption application forms or
successor forms or replacement forms necessary to claim the TIF Exemption (a “TIF Exemption

Form”). The Company or the Owners, as applicable, shall cause notice of the TIF Exemption
Forms to be recorded and prepared in accordance with the provisions of O.R.C. Section
5709.911(C)(1) in the County Recorder of Madison County, Ohio.

Section 4. Reimbursement for Costs of Designated Improvements. The Designated
Improvements will be constructed by Company with timing that is determined in the Company’s
sole discretion.. For purposes of this Agreement, costs of the Designated Improvements eligible
for reimbursement shall include the actual costs of the Designated Improvements and all items of
“costs of permanent improvements” set forth in O.R.C. Section 133.15(B) and incurred by
Company directly or indirectly with respect to the Designated Improvements (collectively, the
“Company Costs”). By and through the TIF Ordinance and by this Agreement, the City has
designated all of the Designated Improvements as urban redevelopment purposes that, once
made, will support the City’s urban renewal efforts for purposes of O.R.C. Section 5709.41.

The City and Company agree that the Company Costs shall be paid and reimbursed as
follows:

(a) First, Company Costs will be reimbursed with Interest (defined below) (the
“Reimbursement Obligation”) from the TIF Fund as detailed in this Agreement; and

(b) Second, after all Company Costs have been reimbursed with Interest, the TIF
Fund will be available to the City.

The City and Company agree that the Reimbursement Obligation is offered by the City to
the Company in consideration of the Company’s investment in the Designated Improvements in
support of, benefitting, or serving the Property. In addition, those portions of the Company Costs
which have been expended by the Company but have not been reimbursed as provided in this
Agreement shall accrue interest to be calculated as of the date the City has approved a Written
Requisition (defined below) pursuant to Section 5 herein at the higher of (i) the rate of eight and
ninety-nine hundredths percent (8.99%) per year, or (ii) if a governmental issuer has issued
revenue bonds secured with the Reimbursement Obligation or service payments in lieu of taxes,
the rate of interest paid on those revenue bonds, or (iii) the most recent annual rate of interest
announced by The Bond Buyer 25-Bond Revenue Bond Index, plus three hundred (300) basis
points (“Interest”) until such costs have been reimbursed to the Company in full.

Amounts deposited in the TIF Fund shall be disbursed as follows: (i) first, 100% to
reimburse Company for the Company Costs until all accrued and unpaid Interest thercon has been
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paid in full; and (ii) second, after the Company confirms in writing to the City, which such
writing shall not be unreasonably withheld by the Company upon request for verification of by
the City, that the City has fulfilled the Reimbursement Obligation, plus applicable Interest, to the
City for any purpose permitted under the TIF Statutes and the TIF Ordinance, as each may be
amended from time to time. Any Designated Improvements may be reimbursed using the TIF
Fund.

Notwithstanding any insufficiency in the amounts available in the TIF Fund to make
payments to the Company under this Agreement, the City may use any monies remaining on
deposit in the TIF Fund after fulfillment of the Reimbursement Obligation to pay City Costs of
any Designated Improvements and for any other purpose in accordance with applicable law. The
City shall submit to the Company an accounting or record of all amounts paid out of the TIF
Fund and all payments made to the Company out of the TIF Fund upon request and until such
time as all amounts due to the Company pursuant to the Reimbursement Obligation as
contemplated in this Agreement have been paid in full.

Subsequent to the submission of the first Written Requisition (defined below) by
Company, the City shall pay to the Company, within thirty (30) days following the City’s
approval of a Written Requisition as provided in Section 5 of this Agreement, the lesser of (i) the
approved Company Costs shown in the Written Requisition, or (ii) the monies in the TIF Fund
available to reimburse Company at that time in accordance with this paragraph and other
provisions of this Agreement.

Should insufficient funds be available to reimburse the Company from the TTF Fund at
the time of the City’s approval of a Written Requisition, then the City shall maintain a record of
such unreimbursed amounts, and the City shall pay to the Company such amounts, together with
Interest on those amounts as described below, within thirty (30) days after such funds are
available in the TIF Fund.

Should insufficient funds be available to reimburse the Company from the TIF Fund at
the time of the City’s approval of a Written Requisition, then Interest shall accrue on unpaid
amounts, beginning with the thirtieth (30th) day following the City’s receipt of the Written
Requisition, at a fixed rate as provided in this Agreement. Funds paid to the Company by the
City in accordance with this Agreement shall be applied first to components of the Designated
Improvements representing accrued and unpaid Interest prior to being applied to components of
the Designated Improvements that do not represent Interest. Company and the City intend that
the interest payable by the City under this Agreement shall be exempt from federal income
taxation and taxation by the State of Ohio to the extent permitted by law; provided, however,
Company may, by written notice delivered to the City prior to commencement of the City’s
obligation to make payments for the Company Costs under this Agreement, elect to have the
Interest payable by the City not be exempt from taxation and have the Company Costs accrue
taxable interest. With respect to any portion of that Interest so intended to be exempt from
federal and Ohio taxation, the City covenants that it will, to the extent possible, (i) comply with
all applicable laws to obtain and maintain the Federal and State of Ohio tax exemptions for such
Interest, including any expenditure requirements, investment limitations, rebate requirements or
use restrictions, and (ii) without limiting the generality of the foregoing, that it will restrict the
use of any “proceeds” of this Agreement (as defined in the Code, as defined below) in such
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manner and to such extent, if any, as may be necessary after taking into account reasonable
expectations at the time the City’s obligation is incurred, so that this Agreement will not
constitute an “arbitrage bond” under Sections 103(b)(2) and 148 of the Code, and will timely file
an IRS Form 8038G or any other required information statement or filing when applicable. For
purposes of this Agreement, “Code” means, collectively the Internal Revenue Code of 1986, as
amended, applicable Treasury Regulations, whether temporary or final, under the Internal
Revenue Code of 1986 or the statutory predecessor of the Internal Revenue Code of 1986, and
any amendments of, or successor provisions to, the foregoing and any official rulings,
announcements, notices, procedures and judicial determinations regarding the foregoing, all as
and to the extent applicable.

Notwithstanding any other provision of this Agreement the City’s payment
obligations hereunder are limited to the monies in the TIF Fund and do not constitute an
indebtedness of the City within the provisions and limitations of the laws and the
Constitution of the State of Ohio, and Company does not have the right to have taxes or
excises levied by the City for the payment of the Reimbursement Obligation and accrued
and unpaid Interest thereon; and

Section 5. Approval of Company Costs of Designated Improvements. The City
Fiscal Officer shall, on behalf of the City, reimburse the Company Costs to Company according
to one or more written requisitions submitted by the Company to the person or entity acting as
the City Auditor (the “City Auditor”), substantially in the form attached hereto and incorporated
herein by reference as Exhibit C (a “Written Requisition”). Company may submit up to four (4)
Written Requisitions per calendar year. The City’s obligation to make payments to the Company
for reimbursement of any Company Costs shall commence with respect to a particular Company
Cost when the City Auditor approves a Written Requisition for such Company Cost. The City
Auditor shall approve a Written Requisition only if the following conditions have been met:

(a) Company has provided to the City Auditor a Written Requisition substantially in
the form attached hereto as Exhibit C and the City Auditor has determined that the amounts on
that Written Requisition are properly payable under the TIF Ordinance and this Agreement,
which approval shall not be unreasonably withheld, conditioned, or delayed; and

(b) The work associated with the Written Requisition is complete and has been done
in material conformance with all relevant government-approved specifications and plans for that
work.

All Company Costs for Designated Improvements identified in section (a) of Exhibit B
attached to this Agreement are approved by the City as properly payable under the TIF Ordinance
and this Agreement, and the City shall not reject any portion of such Company Costs on the basis
that they are not properly payable under the TIF Ordinance and this Agreement. For all other
Company Costs for Designated Improvements other than those identified in Exhibit B attached to
this Agreement, Company may request a written determination from the City Auditor in advance of
incurring any expenditures for any such Company Costs that, upon making those expenditures and
documenting those expenditures to the reasonable satisfaction of the City, those expenditures will
be properly payable under the TIF Ordinance and this Agreement. Any request made pursuant to
this provision shall not be unreasonably withheld, conditioned, or delayed by the City Auditor, and
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the City Auditor shall make a determination on each request within fifteen (15) business days of
receiving that request. The City Auditor shall not reject any portion of such Company Costs
identified on a Written Requisition on the basis that they are not properly payable under the TIF
Ordinance and this Agreement if the City Auditor has made a prior written determination that those
Company Costs are properly payable pursuant to this provision. The City Auditor and the City
Fiscal Officer shall act for the City under this Section.

Section 6. City Covenant Not to Divert TIF Fund. The City covenants that it will not
agree or consent to any amendment, modification or change to the TIF Ordinance or this
Agreement without the prior written approval of the Company until the Reimbursement
Obligation and all accrued and unpaid Interest has been paid in full to Company. Any change to
the provisions of this Agreement or to the distribution of Service Payments deposited in the TIF
Fund shall be approved by the Company and the City in an amendment to this Agreement. The
City agrees that so long as the TIF Exemption pursuant to the TIF Ordinance is in effect, it shall
not consent to any exemption from real property taxation for the Property pursuant to any other
tax exemption or tax abatement program without the prior written approval of the Company.

Section 7. Certain Representations and Warranties of the City. The City represents
and warrants as of the date of delivery of this Agreement that:

(a) It is a City and political subdivision duly organized and validly existing under the
Constitution and laws of the State of Ohio.

(b) It has duly accomplished all conditions necessary to be accomplished by it prior
to the execution and delivery of this Agreement and to constitute this Agreement as a valid and
binding obligation of the City enforceable in accordance with its terms.

(c) It is not in violation of or in conflict with any provision of the laws of the State of
Ohio or of the United States of America applicable to the City that would impair its ability to
observe and perform its covenants, agreements and obligations under this Agreement, nor will its
execution, delivery and performance of this Agreement (i) result in such a violation or conflict or
(ii) conflict with or result in any breach of any provisions of any other agreement or instrument
to which the City is a party or by which it may be bound.

(d) It has and will have full power and authority (a) to execute, deliver, observe, and
perform this Agreement and all other instruments and documents executed and delivered by it in
connection herewith and (b) to enter into, observe and perform the transactions contemplated by
this Agreement and those other instruments and documents.

(e) It has or will have duly authorized the execution, delivery, observance, and
performance of this Agreement.

® The TIF Ordinance has been duly passed by the City, has not been amended,
modified, or repealed, and is in full force and effect.

(g) It will deposit into the TIF Fund all Service Payments and Property Tax Rollback
Payments received by it and any investment earnings on that money or other amounts held in the
TIF Fund.
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(h) So long as any Company Costs of the Designated Improvements are outstanding,
it will not amend, modify or repeal the TIF Ordinance in any way or pass any other legislation or
take any action that would affect the amount of Service Payments and Property Tax Rollback
Payments deposited into the TIF Fund except as approved by the Company or required by law.

(1) It will not transfer, encumber, spend, or use any monies on deposit in the TIF
Fund other than as provided in this Agreement and in the assignment and acknowledgement
associated with this Agreement.

)] There is no litigation pending or to its knowledge threatened against or by the
City wherein an unfavorable ruling or decision would materially and adversely affect the City’s
ability to carry out its obligations under this Agreement.

Section 8. Certain Representations and Warranties of the Company. The Company
hereby represents and warrants as of the date of delivery of this Agreement that:

(2) It is a limited liability company duly organized, validly existing and in full force
and effect under the laws of the State of Ohio, and it has all requisite power and authority to
carry on its business as now being conducted and as presently proposed to be conducted.

(b) It either owns, is a party to one or more written contracts to purchase, or holds an
option to purchase, the Parcel, and such written contracts remain effective on the Effective Date.

(c) It has the authority and power to execute and deliver this Agreement, perform its
obligations hereunder and construct or cause to be constructed the Private Improvements and the
Designated Improvements, and it has duly executed and delivered this Agreement.

(d) The execution and delivery by it of this Agreement and the compliance by it with
all of the provisions hereof (i) will not conflict with or result in any breach of any of the
provisions of, or constitute a default under, any agreement, its articles of organization or
operating agreement, or other instrument to which it is a party or by which it may be bound, or
any license, judgment, decree, law, statute, order, rule or regulation of any court or governmental
agency or body having jurisdiction over it or any of its activities or properties, and (ii) have been
duly authorized by all necessary action on its part.

(e) There are no actions, suits, proceedings, inquiries or investigations pending, or to
its knowledge threatened, against or affecting it in any court or before any governmental
authority or arbitration board or tribunal that challenges the validity or enforceability of, or seeks
to enjoin performance of, this Agreement or the construction of the Private Improvements or the
Designated Improvements, or if successful would materially impair its ability to perform its
obligations under this Agreement or to construct or cause to be constructed the Private
Improvements or the Designated Improvements.

® It is in compliance with State of Ohio campaign financing laws contained in
O.R.C. Chapter 3517 and is not subject to an unresolved finding for recovery issued by the
Auditor of State as described in O.R.C. Section 9.24.
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Section 9. Provision of Information. The Company agrees for itself and all Owners,
to (i) cooperate in all reasonable ways with, and provide necessary and reasonable information
to, the designated tax incentive review council to enable that tax incentive review council to
review and determine annually during the term of this Agreement the compliance of the Owners
with the terms of this Agreement; and (ii) to cooperate in all reasonable ways with, and provide
necessary and reasonable information to the City to enable the City to submit the status report
required by O.R.C. Section 5709.40(1) to the Director of the Ohio Department of Development
on or before March 31* of each year.

Section 10.  Prevailing Wage. The Company does not intend to construct Designated
Improvements as a construction agent of the City, and the Company and the City agree that the
construction contracts held by the Company for Designated Improvements constructed by the
company or its agents are not subject to the prevailing wage requirements of O.R.C. Chapter
4115. The City may, from time to time, construct some portions of the Designated
Improvements, or may authorize another “public authority” (as defined in O.R.C. Section
4115.03(A)), to construct some portions of the Designated Improvements, and such construction
is subject to the prevailing wage requirements of O.R.C. Chapter 4115. Accordingly, all wages
paid to laborers and mechanics employed by the City or its agents to construct such Designated
Improvements must be paid at not less than the prevailing rates of wages of laborers and
mechanics for the classes of work called for by such Designated Improvements, which wages
must be determined in accordance with the requirements of O.R.C. Chapter 4115. The City
agrees to (i) obtain the determination required by O.R.C. Chapter 4115 of the prevailing rates of
wages to be paid for all classes of work called for by such Designated Improvements, (ii)
designate a prevailing wage coordinator for such Designated Improvements, and (iii) ensure that
all subcontractors receive notification of changes in prevailing wage rates as required by O.R.C.
Chapter 4115. The City and the Company agree that the Company has no responsibility with
respect to prevailing wage requirements of O.R.C. Chapter 4115 for Designated Improvements
constructed by the City or its agents.

Section 11.  Estoppel Certificate. Within thirty (30) days after a request from the
Company or any Owner of a Parcel, the City will execute and deliver to the Company or the
Owner or any proposed purchaser, mortgagee, or lessee of that Parcel, a certificate stating that,
with respect to that Parcel, if the same is true: (i) this Agreement is in full force and effect; (ii)
the requesting Company or Owner is not in default under any of the terms, covenants, or
conditions of this Agreement, or, if Company or Owner is in default, specifying such default; and
(iii) such other matters as Company or Owner reasonably requests.

Section 12.  Notices. Except as otherwise specifically set forth in this Agreement, all
notices, demands, requests, consents, or approvals given, required, or permitted to be given
hereunder must be in writing and will be deemed sufficiently given if actually received or if
hand-delivered or sent by recognized, overnight delivery service or by certified mail, postage
prepaid and return receipt requested, addressed to the other party at the address set forth in this
Agreement or any addendum to or counterpart of this Agreement, or to such other address as the
recipient has previously notified the sender of in writing, and will be deemed received upon
actual receipt, unless sent by certified mail, in which event such notice will be deemed to have
been received when the return receipt is signed or refused. The parties, by notice given
hereunder, may designate any further or different addresses to which subsequent notices,
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certificates, requests, or other communications must be sent. The present addresses of the parties
follow:

(a) To the City: City of London, Ohio
20 S. Walnut Street
Suite 100
London, Ohio 43021
Attention: City Mayor

With a Copy To: City of London, Ohio
20 S. Walnut Street
Suite 102
London, Ohio 43021
Attention: Law Director

(b) To the Company: Tom Cat, LLC
305 Patriot Circle
London, Ohio 43140
Attention: Paul Gross

With a Copy To: Bricker Graydon LLP
100 S. Third St.
Columbus, OH 43215
Attention: J. Caleb Bell, Esq.

Section 13.  Successors: Amendments; City Consents; Assignments. This Agreement
1s binding upon the parties hereto and their successors and assigns, and this Agreement inures to
the benefit of the Company and its beneficiaries, successors, and assigns. This Agreement may
only be amended by written instrument executed by all parties to this Agreement. Any consent
of the City to be given under this Agreement may be given by its fiscal officer or administrator
and must be given in writing.

The City and Company may only assign this Agreement with the consent of the other,
which consent shall not be unreasonably withheld; provided, however, that Company may,
without the consent of the City, (i) assign its rights under this Agreement to an entity controlled
by or under common control with the Company, (ii) assign its rights under this Agreement for
the purpose of obtaining financing (including any refinancing) for the Designated Improvements
or the Private Improvements, which assignment may include an assignment to a governmental
issuer of revenue bonds or its trustee for purposes of such financing, (iii) designate an authorized
designee to receive all or any portion of the Service Payments payable to the Company pursuant
to this Agreement, upon which designation such designee shall receive the portion of Service
Payments specified by the Company as if it was the Company under this Agreement, which
designation may include an assignment to a governmental issuer of revenue bonds or its trustee
for purposes of obtaining financing (including any refinancing), and (iv) assign its right, title,
and interest in and to this Agreement as security for the payment of all or any portion of the
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Service Payments payable to the Company pursuant to this Agreement to a designee, which
assignment may include an assignment to a governmental issuer of revenue bonds or its trustee
for purposes of obtaining financing (including any refinancing).

The City shall execute an acknowledgment of any assignment authorized by this Section
13. The City will cooperate with any reasonable assignment request made by the Company in
connection with any financing (or refinancing) of the Designated Improvements or the Private
Improvements. City agrees upon request of the Company in connection with that financing (or
refinancing) to consent to any third-party assignment by the Company of its interest in the TIF
Fund.

Nothing in this Agreement prevents an Owner from transferring any or all of its interest
in one or more Parcels to another person or entity.

Section 14,  Extent of Covenants; No Personal Liability. All covenants, stipulations,
obligations and agreements of the parties contained in this Agreement are effective and
enforceable to the extent authorized and permitted by applicable law. The obligations of the City
may be enforced to the extent permitted by law by mandamus or any suit or proceeding in law or
equity. No such covenant, stipulation, obligation or agreement will be deemed a covenant,
stipulation, obligation or agreement of any present or future member, officer, agent or employee
of any of the parties hereto in their individual capacity. Neither the City, the members of the City
Council, nor any City official executing this Agreement, or any individual person executing this
Agreement on behalf of the Company, will be liable personally by reason of the covenants,
stipulations, obligations or agreements of the City or the Company contained in this Agreement.
The obligation to perform and observe the agreements contained herein on the part of the
Company shall be binding and enforceable by the City against the Company with respect to (and
only to) the Company’s interest in its portion of the Parcels and the Private Improvements and
the Designated Improvements, or any parts thereof or any interest therein.

Section 15.  Events of Default and Remedies.

(a) Any one or more of the following constitutes an “Event of Default” under this
Agreement:

() The City fails to make any payment punctually and as required under this
Agreement;

(i1) The Company or the City fails to perform or observe any material
obligation punctually and as due under this Agreement, provided that if a Force Majeure
(as such term is defined below) event causes the failure, the Company or the City may
receive an additional period of time as is reasonably necessary to perform or observe the
material obligation in light of the event if it notifies the other of the Force Majeure event
or potential Force Majeure event and the extent of the delay promptly after becoming
aware of the event;

(iii)  The Company or the City makes a representation or warranty in this
Agreement that is materially false or misleading at the time it is made;

19527395v3



(iv)  The Company files a petition for the appointment of a receiver or a trustee
with respect to it or any of the Property;

v) The Company makes a general assignment for the benefit of creditors;

(vi) A court enters an order for relief pursuant to any Chapter of Title 11 of the
U.S. Code, as the same may be amended from time to time, with the Company as debtor; or

(vii)  The Company files an insolvency proceeding with respect to itself or any
proceeding with respect to itself for compromise, adjustment or other relief under the laws
of any country or state relating to the relief of debtors.

As used in this Section 15, “Force Majeure” means any event that is not within the control of a
party or its affiliates, employees, contractors, subcontractors or material suppliers that delays
performance of any obligation under this Agreement including, but not limited to, the following
acts: acts of God; fires; epidemics; landslides; floods; strikes; lockouts or other industrial
disturbances; acts of public enemies; acts or orders of any kind of any governmental authority;
insurrections; riots; civil disturbances; arrests; explosions; breakage or malfunctions of or
accidents to machinery, transmission pipes or canals, partial or entire failures of utilities;
shortages of labor, materials, supplies or transportation; lightning, earthquakes, hurricanes,
tornadoes, storms or droughts; periods of unusually inclement weather or excessive precipitation;
or orders or restraints of any kind of the government of the United States or of the State of Ohio
(and in the case of a Force Majeure claim by the Company, the City or any departments,
agencies, political subdivisions or officials that are not in response to a violation of law or
regulations). However, the inability of the City to make any payment required under this
Agreement and the inability of the Company to obtain financing for its obligations hereunder are
expressly excluded from being a Force Majeure event.

(b) General Right to Cure. In the event of any Event of Default in or breach of this
Agreement, or any of its terms or conditions, by any party hereto, the defaulting party will, upon
written notice from the other, proceed, as soon as reasonably possible, to cure or remedy such
Event of Default or breach, and, in any event, within thirty (30) days after receipt of such notice.
In the event such Event of Default or breach is of such nature that it cannot be cured or remedied
within said thirty (30) day period, then in such event the defaulting party will upon written notice
from the other commence its actions to cure or remedy said breach within said thirty (30) day
period, and proceed diligently thereafter to cure or remedy said breach.

(©) Remedies. If a defaulting party fails to cure any Event of Default pursuant to
paragraph (b) of this Section 15, a party may institute such proceedings against the defaulting
party as may be necessary or desirable in its opinion to cure and remedy such default or breach.
Such remedies include, but are not limited to: (i) instituting proceedings to compel specific
performance by the defaulting party, (ii) suspending or terminating the obligations of the non-
defaulting party under this Agreement, provided the aggrieved party must provide thirty (30)
days’ notice of any termination to the defaulting party and provided further that the aggrieved
party must rescind the termination notice and not terminate the Agreement if the defaulting party
cures all Events of Default within a reasonable time thereafter, and (iii) any other rights and
remedies available at law, in equity or otherwise to collect all amounts then becoming due or to
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enforce the performance of any obligation under this Agreement. The obligations of the City
may be enforced to the extent permitted by law by mandamus or any suit or proceeding in law or
equity.

Section 16.  Mutual Dependency and Severability. All material rights and duties
contained in this Agreement are mutually interdependent and one cannot exist independent of
another; provided, that if any one or more of the provisions contained in this Agreement shall for
any reason be held to be invalid, illegal, or unenforceable in any respect, such invalidity,
illegality, or unenforceability shall not affect any other provision hereof, and this Agreement
shall be construed as if such invalid, illegal, or unenforceable provision was not contained
herein. Furthermore, in lieu of such illegal, invalid, or unenforceable provision, there will be
added automatically as a part of this Agreement a provision as similar in terms to such illegal,
invalid, or unenforceable provision as may be possible that is and will be legal, valid, and
enforceable.

Section 17.  Separate Counterparts: Captions. This Agreement may be executed by the
parties hereto in one or more counterparts or duplicate signature pages, each of which when so
executed and delivered will be an original, 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. Captions have been provided herein for the convenience of the
reader and shall not affect the construction of this Agreement.

Section 18.  Entire Agreement. This Agreement constitutes the entire agreement
between the parties with respect to the matters covered herein and supersedes prior agreements
and understandings between the parties.

Section 19.  Governing Law and Choice of Forum. This Agreement will be governed
by and construed in accordance with the laws of the State of Ohio. All claims, counterclaims,
disputes and other matters in question among the City, its employees, contractors, subcontractors
and agents, and the Company, its employees, contractors, subcontractors and agents arising out
of or relating to this Agreement or its breach will be decided in a court of competent jurisdiction
within the County of Madison, State of Ohio.

Section 20.  Additional Documents. The City, Company and their respective
successors, assigns and transferees agree to execute any further agreements, documents, or
instruments as may be reasonably necessary to fully effectuate the purpose and intent of this
Agreement.

Section 21.  Release. Upon satisfaction of the Company’s obligations under this
Agreement and the expiration of the TIF Exemptions under the TIF Ordinance, or the
termination of the obligations of the Owners to make the Service Payments by operation of law
or otherwise, the City shall, upon request of the Company or of any individual Owner, execute an
instrument in recordable form evidencing such satisfaction or termination.

[Balance of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the City and the Company have caused this Agreement to be
executed in their respective names by their duly authorized officers as of the date hereinabove

written.

Approved as to Form:

By:

Print Name: Jennifer Hitt

Title: Law Director
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CITY OF LONDON, OHIO, as the City

By:

Print Name: Patrick Closser

Title: City Mayor

Date: | 10 _1,2024
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TOM CAT, LLC, as the Company

By:

Print Name: Paul J. Gross

Title: Managing Member

Date: [ 11,2024




FISCAL OFFICER’S CERTIFICATE

As City Auditor for the City of London, Ohio, T hereby certify that funds sufficient to
meet the obligations of the City under the foregoing Agreement have been lawfully appropriated
for the purposes thereof and are available in the treasury, or upon implementation of the
processes under O.R.C. Sections, 5709.41, 5709.42, and 5709.43, are in the process of collection
to the credit of an appropriate fund, free from any previous encumbrance. This Certificate is
given in compliance with O.R.C. Sections 5705.41 and 5705.44.

CITY OF LONDON, OHIO, as the City

By:

Print Name: Kenna Combs

Title: City Auditor
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EXHIBIT A
DESCRIPTION OF PROPERTY
The Property is the real property situated in the City of London, County of Madison, State of
Ohio that as of the date of this Ordinance is identified by the County Auditor of Madison
County, Ohio as having tax parcel identification numbers listed below, as that real property may

be subdivided, combined and be designated with different parcel numbers from time to time, and
as depicted in the below map highlighted in blue:

31-03391.001
31-03584.000
31-03578.000
31-03578.001
31-03586.000

32-00007.000

A-17
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For the avoidance of doubt, the Parcels of the Property shall consist of the Parcels comprising the
Property identified below, as such Parcels may be sub-divided, combined, re-combined, re-

numbered, or re-platted from time to time by the Company, the City, and the Madison County
Auditor.
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EXHIBIT B

DESCRIPTION OF THE DESIGNATED IMPROVEMENTS

The Designated Improvements include “public infrastructure improvements” as defined in Ohio
Revised Code Section 5709.40(A)(8), and private improvements for urban redevelopment
purposes, and include, but are not limited to, acquiring and constructing the infrastructure and
other improvements described below, all as selected and determined in the sole discretion of the
City, in consultation with the Developer, in accordance with the TIF Statutes and its related rules
and laws:

* Any costs of private improvements to the Property; and

e Community facilities, land acquisition, and land development, as each may be authorized
by any new community authority district that may be established pursuant to Ohio
Revised Code Chapter 349 in which the Parcels or any portion of any Parcel comprising
the Property may be located from time to time; and

e Construction, reconstruction, extension, opening, improving, widening, grading, draining,
curbing or changing of, as well as the continued maintenance of, the lines and traffic
patterns of roads, highways, streets, bridges (both roadway and pedestrian), traffic
calming devices, sidewalks, bikeways, medians and viaducts accessible to and serving the
public, and providing lighting systems, signalization, and traffic controls, and all other
appurtenances thereto; and

e Construction, reconstruction or installation of, as well as the continued maintenance of,
public utility improvements (including any underground publicly-owned utilities), storm
and sanitary sewers (including necessary site grading therefore), water and fire protection
systems, and all other appurtenances thereto; and

e Construction, reconstruction or installation of publicly-owned gas, electric, and
communication service facilities, and all other appurtenances thereto; and

e Construction or reconstruction of one or more public parks, including grading, trees and
other park plantings, park accessories and related improvements, and all other
appurtenances thereto; and

e Construction or installation of streetscape and landscape improvements including trees
and shrubs, landscaping mounds and fencing, tree grates, planting beds, signage, curbs,
sidewalks, street and sidewalk lighting, trash receptacles, benches, newspaper racks,
burial of overhead utility lines and related improvements, and all other appurtenances
thereto; and

¢ Construction of one or more public parking facilities, including public surface parking
and public parking structures and related improvements, and all other appurtenances
thereto; and

e Demolition and excavation, including demolition and excavation on private property
when determined to be necessary for economic development purposes; and

* Acquisition of real estate or interests in real estate (including easements) necessary to
accomplish the foregoing improvements; and

* Any on-going administrative expenses relating to the public infrastructure improvements
and private improvements for urban redevelopment purposes as well as maintaining the
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TIF revenues, including but not limited to, engineering, architectural, legal, and other
consulting and professional services; and

o All inspection fees and other governmental fees related to the foregoing; and

e Any and all other costs of the public infrastructure improvements and private
improvements for urban redevelopment purposes related to the Property, all as
determined by the City in its sole discretion and in accordance with the TIF Statutes and
its related rules and laws.

The Designated Improvements for urban redevelopment purposes related to any Parcel or any
portion of any Parcel specifically include the costs of financing the Designated Improvements for
urban redevelopment purposes, including the items of “costs of permanent improvements” set forth
in Ohio Revised Code Section 133.15(B), and incurred with respect to the Designated
Improvements. “Costs” specifically include any reimbursement payments for the reimbursement of
the costs of the Designated Improvements and the debt service on any bonds or other obligations
issued to finance the Designated Improvements (including fees and administrative expenses of,
and fund reserve funds necessary to pay or service any bonds or other obligations) all as
determined by the City in its sole discretion and in accordance with the TIF Statutes and its related
rules and laws.
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EXHIBIT C

FORM OF WRITTEN REQUISITION

[For Company Costs of Designated Improvements]

To:  City of London, Ohio
City Hall
20 S. Walnut Street
Suite 101
London, Ohio 43140
Attention: City Auditor

Subject: Request for Reimbursement for Company Costs of Designated

Improvements pursuant to the terms of the Tax Increment Financing

Agreement dated [ [ 1, 2024 (the “Agreement”), by and
between the CITY OF LONDON, OHIO and TOM CAT, LLC (the

“Company”).

You are hereby requested to app‘Love the amount of §[ | as Company Costs
for the purposes set forth in Item 1 attached hereto. Unless otherwise defined herein, all
capitalized terms set forth but not defined in this Written Requisition have the respective
meanings assigned to them in the Agreement.

The undersigned authorized representative of the Company does hereby certify on behalf
of the Company that:

(1)

(i)

(iii)

(iv)

)
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I have read the Agreement and definitions relating thereto and have reviewed
appropriate records and documents relating to the matters covered by this Written
Requisition;

The disbursement herein requested is for an obligation properly incurred, is a
proper charge as a Company Cost (as defined in the Agreement), and has not been
the basis of any previous reimbursement request;

The Company is in material compliance with all provisions and requirements of
the Agreement;

The reimbursement requested hereby does not include any amount which is being
retained under any holdbacks or retainages provided for in any applicable
agreement,

The Company has, or the appropriate parties on the Company’s behalf has,
asserted its entitlement to all available manufacturer’s warranties to date upon
acquisition of possession of or title to the Designated Improvements or any part
thereof which warranties have vested in the Company;



EXECUTED this[ ] day of | 1,200 1.

By:

Printed:

Title:
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ITEM 1
Requisition No. [ | for the Company Costs

Pay to [ ]

Amount $[ |

For Account of:
Account Number:
Wiring Instructions:

For the purpose of reimbursing the following payments previously paid by the Company for the
Company Costs of the Designated Improvements:

Name of Vendor Service Rendered Time Period Cost of Service Rendered
1.

2.
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ORDINANCE 119-25
Sponsored by: Brent McDaniels

AN ORDINANCE AMENDING 881 OF THE CODIFIED ORDINANCES

WHEREAS, a Proposal has been brought forth by a council member to amend
the current ordinance; and

WHEREAS, this Council must act to approve the proposal.

NOW THEREFORE, BE IT ORDAINED BY THE COUNCIL OF THE CITY OF
LONDON, STATE OF OHIO

SECTION I:

That section 881.081 of the Codified Ordinances shall be amended effective
January 1, 2026 to read as follows: See attached Exhibit A
SECTION II:

That this Resolution shall take effect and be in full force from and after the
earliest period allowed by law.

PASSED:

ATTEST:

Matt Edgington Joshua Peters

Clerk of Council President of Council

Submitted to Mayor:

APPROVED:
Date of Approval:

Patrick Closser, Mayor

Jennifer Hitt, Law Director
Approved as to Form



I, Matt Edgington, Clerk of Council for the City of London, Ohio, do hereby
certify that the foregoing Ordinance/Resolution No.119-25 was posted in a newspaper of
general circulation on the day of , 2025 and on
the day of , 2025

Clerk

Vote Abstain Suspend Adopt

Andrew Hitt

Rich Hays
John Stahl
Greg Eades

Shannon Treynor
Brent McDaniels




881.08 CREDIT FOR TAXES PAID TO ANOTHER MUNICIPALITY.

There is a credit against the income tax imposed by Section 881.012(c) of not more
than one-quarter of one percent for residents of London who also pay municipal tax in
another municipality. This credit shall only apply to income tax in excess of the one
percent income tax levied by Section 881.012(c) and shall not apply to income tax
levied by Section 881.012(d). This credit shall not exceed the difference between the
actual amount of income tax paid to another municipality and the one percent imposed
by Section 881.012(c).



RESOLUTION 126-25
Sponsored by: Andrew Hitt

A RESOLUTION AUTHORIZING THE SAFETY SERVICE DIRECTOR TO
ADVERTISE FOR BIDS FOR FOUR PICKLEBALL COURTS

WHEREAS, the City would like to build four pickleball courts; and
WHEREAS, the Safety Service Director must advertise for bids.

NOW THEREFORE, BE IT RESOLVED BY THE COUNCIL OF THE CITY OF
LONDON, STATE OF OHIO

SECTION I:
That the Safety Service Director is hereby authorized to advertise for bids.

SECTION II:

That this Resolution is hereby declared an emergency measure necessary for the
immediate preservation of the public peace, health and safety of the City to take effect
and be in full force immediately upon its passage.

PASSED:

ATTEST:

Matt Edgington Joshua Peters

Clerk of Council President of Council

Submitted to Mayor:

APPROVED:
Date of Approval:

Patrick Closser, Mayor



Jennifer Hitt, Law Director
Approved as to Form

I, Matt Edgington, Clerk of Council for the City of London, Ohio, do hereby
certify that the foregoing Ordinance/Resolution No.126-25 was posted in a newspaper of
general circulation on the day of , 2025 and on
the day of , 2025

Clerk

Vote Abstain Suspend Adopt

Andrew Hitt

Rich Hays
John Stahl
Greg Eades

Shannon Treynor
Brent McDaniels




RESOLUTION 128-25
Sponsored by: Brent McDaniels

A RESOLUTION AUTHORIZING THE ADVERTISEMENT FOR BIDS FOR
PERSONAL PROPERTY NO LONGER NEEDED FOR CITY PURPOSES

WHEREAS, the City owns personal property that they would like to sell; and

WHEREAS, said personal property is no longer needed by the City for its
purposes and wishes to dispose of the property in accordance with law.

NOW THEREFORE, BE IT RESOLVED BY THE COUNCIL OF THE CITY OF
LONDON, STATE OF OHIO

SECTION I:

The Safety Service Director is hereby authorized to advertise for sealed bids to sell
the personal property in accordance with R.C. § 721.15

Hustler zero turn mower, model # 939314, Serial # 19013957
Durapatcher, model # 125 DJT, Serial # 12983
SECTION II:

That this Ordinance shall take effect and be in full force from and after the earliest
period allowed by law.

PASSED:

ATTEST:

Matt Edgington Joshua Peters

Clerk of Council President of Council

Submitted to Mayor:

APPROVED:
Date of Approval:

Patrick Closser, Mayor



Jennifer Hitt, Law Director
Approved as to Form

I, Matt Edgington, Clerk of Council for the City of London, Ohio, do hereby
certify that the foregoing Ordinance/Resolution No.133-25 was posted in a newspaper of
general circulation on the day of , 2025 and on
the day of , 2025

Clerk

Vote Abstain Suspend Adopt

Andrew Hitt

Rich Hays
John Stahl
Greg Eades

Shannon Treynor
Brent McDaniels

Lisa Jackman




RESOLUTION 130-25
Sponsored by: Lisa Jackman

A RESOLUTION AUTHORIZING THE SAFETY SERVICE DIRECTOR TO
ADVERTISE FOR BIDS FOR TRASH HAULING SERVICES

WHEREAS, the Safety Service Director needs to advertise for bids for trash
hauling services; and

WHEREAS, the Safety Service Director must advertise for bids for the lowest
and best bidder

NOW THEREFORE, BE IT RESOLVED BY THE COUNCIL OF THE CITY OF
LONDON, STATE OF OHIO

SECTION I:

That the Safety Service Director is hereby authorized to advertise for bids.

SECTION II:

That this Resolution shall take effect and be in full force from and after the
earliest period allowed by law.

PASSED:

ATTEST:

Matt Edgington Joshua Peters

Clerk of Council President of Council

Submitted to Mayor:

APPROVED:
Date of Approval:

Patrick Closser, Mayor

Jennifer Hitt, Law Director
Approved as to Form



I, Matt Edgington, Clerk of Council for the City of London, Ohio, do hereby
certify that the foregoing Ordinance/Resolution No.130-25 was posted in a newspaper of
general circulation on the day of , 2025 and on
the day of , 2025

Clerk

Vote Abstain Suspend Adopt

Andrew Hitt

Rich Hays
John Stahl

Greg Eades
Shannon Treynor
Brent McDaniels

Lisa Jackman




ORDINANCE 131-25
Sponsored by: John Stahl

AN ORDINANCE AMENDING SECTION 209 OF THE CODIFIED
ORDINANCES

WHEREAS, the City would like to amend the current ordinance; and
WHEREAS, this Council must act to approve the recommendations.

NOW THEREFORE, BE IT ORDAINED BY THE COUNCIL OF THE
CITY OF LONDON, STATE OF OHIO

SECTION I:

Section 209.03 of the Codified Ordinances shall be and hereby is amended to
reflect the following: See attached

SECTION II:

That this Ordinance shall take effect and be in full force from and after the earliest
period allowed by law.

PASSED:

ATTEST:

Matt Edgington Joshua Peters

Clerk of Council President of Council

Submitted to Mayor:

APPROVED:
Date of Approval:

Patrick Closser, Mayor



Jennifer Hitt, Law Director
Approved as to Form

I, Matt Edgington, Clerk of Council for the City of London, Ohio, do hereby
certify that the foregoing Ordinance/Resolution No.131-25 was posted in a newspaper of
general circulation on the day of , 2025 and on
the day of , 2025

Clerk

Vote Abstain Suspend Adopt

Andrew Hitt

Rich Hays
John Stahl
Greg Eades

Shannon Treynor
Brent McDaniels

Lisa Jackman




209.03 COSTS FOR PUBLIC RECORDS.
The City will charge those secking public records only the actual cost efsmaking-cepies to fill

the request. Such charges must be peid in advance by the requestor.
(a) The charge for paper copies is five cents ($0.05) per page.
(b) The charge for downloaded computer files to a compact disc is one dollar ($1.00) per disc.
(c) The City does not charge for e-mailing documents.

(d) Requesters may ask that the City mail documents to them. The City will charge the actual
cost of the postage and mailing supplies. Such charges must be paid in advance by the requestor.

(e) The charge for preparing law enforcement video records shall be the actual costs of
preparing the video record for inspection or production, not to exceed seventy-five dollars per
hour, and not to exceed seven hundred fifty dollars total per video requested. Actual costs
include all costs related to reviewing, blurring or otherwise obscuring, redacting, uploading, or
producing the video records, including but not limited to the storage medium on which the record
is produced, staff time, and any othe: relevant overhead necessary to comply with the request.




ORDINANCE 132-25
Sponsored by: Brent McDaniels

AN ORDINANCE AMENDING SECTION 1446 OF THE CODIFIED
ORDINANCES

WHEREAS, the City would like to amend the current ordinance; and
WHEREAS, this Council must act to approve the recommendations.

NOW THEREFORE, BE IT ORDAINED BY THE COUNCIL OF THE
CITY OF LONDON, STATE OF OHIO

SECTION I:

Section 1446 of the Codified Ordinances shall be and hereby is amended to reflect
the following: See attached

SECTION II:

That this Ordinance shall take effect and be in full force from and after the earliest
period allowed by law.

PASSED:

ATTEST:

Matt Edgington Joshua Peters

Clerk of Council President of Council

Submitted to Mayor:

APPROVED:
Date of Approval:

Patrick Closser, Mayor



Jennifer Hitt, Law Director
Approved as to Form

I, Matt Edgington, Clerk of Council for the City of London, Ohio, do hereby
certify that the foregoing Ordinance/Resolution No.132-25 was posted in a newspaper of
general circulation on the day of , 2025 and on
the day of , 2025

Clerk

Vote Abstain Suspend Adopt

Andrew Hitt

Rich Hays
John Stahl
Greg Eades

Shannon Treynor
Brent McDaniels

Lisa Jackman




CHAPTER 1446
Registration of Commercial Contractors

1446.01 Definitions.

1446.02 Contractor registration and requirements.
1446.03 Term and renewal.

1446.04 Revocation or suspension of registration.
1446.05 Assignment, transfer or use by third person.
1446.06 Exemptions.

1446.07 Right to appeal.

1446.99 Penalty.

1446.01 DEFINITIONS.

For the purpose of this chapter, the following words and terms shall have the following
meanings:

(a) "Contractor" means any person, firm or corporation which builds, constructs, repairs,
replaces, remodels, alters or otherwise improves any land or building, or any portion thereof, as a
business for profit in the City. "Contractor" includes, without limitation, the following crafts,
trades and businesses:

General contractor
Roofing contractor
Electrical contractor
Demolition contractor
Sign erector

HVAC contractor
Framing carpenter

Fire protection contractor
Drywall contractor
Landscaping including arborist and tree trimmer
Pool installer

Hydronics contractor




Excavating contractor
Plaster contractor

Steel erectors
Waterproofing contractor
Replacement window contractor
Insulation contractor
Fencing contractor

Sewer tapper

Paving contractor
Concrete contractor
Refrigeration contractor
Foundation contractor
Garage door

Gutter installation
Commercial snow removal
Exterior plumber

(b) "General contractor" means any person, firm or corporation, fitting the definition of
contractor herein, who coordinates other contractors working on the same project.

(c) "Subcontractor" means any person, firm or corporation, fitting the definition of contractor
herein, who performs a special skill, trade, craft or profession as a part of a construction contract
on behalf of a general contractor.

(d) "Immediate family" means an owner's spouse, child, parent, stepparent, grandparent,
grandchild, brother, sister, parent-in-law, brother-in-law, sister-in-law, nephew, niece, aunt,
uncle or first cousin.

1446.02 CONTRACTOR REGISTRATION AND REQUIREMENTS.

(a) Any contractor, general contractor or subcontractor engaged in contracting, construction,
alteration, repair, replacement or removal or demolition of property, as business for profit in the
City shall, before performing any work within the corporation limits of London, register with the
Safety Service Director as set forth herein.

(b) Requirements.



(1) A contractor, general contractor, or subcontractor seeking to be registered shall submit
the following to the Safety Service Director:

A. A certificate of liability insurance in the amount not less than one hundred thousand
dollars ($100,000) per person or three hundred thousand dollars ($300,000) per occurrence for
bodily injury, and fifty thousand dollars ($50,000) per accident for property damage (except
automobile), for any and all losses to persons by reason of any negligence on the part of himself
or his agents or employees while engaged in the performance of construction work in the City.
Failure on the part of the contractor to maintain this insurance coverage on a continuous basis
will result in automatic cancellation of the registration/license. Provision will be made by the
contractor to have his insurance company give the City at least fifteen days prior written notice
in the event of cancellation or non-renewal of this insurance coverage;

B. Proof of compliance with the State of Ohio's Workers Compensation Laws;
C. Certificate of registration with the City of London's Income Tax Department;

D. A current copy of his or her license issued pursuant to R.C. Chapter 4740 by the
OCIEB (Ohio Construction Industry Examining Board) to the contractor or an employee of said
contractor, if such a license is required for the contractor’s trade or certificate issued pursuant to
R.C. § 3737.65 by the Ohio Fire Marshal; and

E. A registration fee of twenty-five-doHars{$25.00) one hundred dollars ($100.00) for the
initial registration and twenty—five deHars($25:00) one hundred dollars ($100.00) for any

renewal.

(2) Upon submission of the items required above, the Safety Service Director or designee of
the Safety Service Director shall issue a registration certificate. The Safety Service Director or
designee of the Safety Service Director may deny the application if the contractor fails to submit
any of the items required above.

(c) No contractor, general contractor or subcontractor shall knowingly fail to register with the
Safety Service Director to perform any work in within the City of London.

1446.03 TERM AND RENEWAL.

A registration certificate issued pursuant to this chapter shall be valid until-December 31 for
one year from the date of issuance and shall be renewed annually thereafter.

1446.04 REVOCATION OR SUSPENSION OF REGISTRATION.

(a) Any registration or permit may be revoked by the Safety Service Director or designee of
the Safety Service Director at any time for conditions or considerations which, had they existed
at the time of issuance, would have been valid grounds for its denial; for the violation of any
provision of this chapter or any other law, ordinance, code or regulation within the jurisdiction of



the Safety Service Director relating to the matter for which the license or permit was issued or
upon conviction of the holder of any federal, state or city law or ordinance, involving moral
turpitude. Such revocation shall become effective upon notice served upon the holder or upon
notice being posted upon the premises relating to the license or permit.

(b) Except as otherwise provided by law, the Safety Service Director or designee of the Safety
Service Director may issue an order suspending a registration or permit, which suspension shall
become effective immediately upon service of written notice thereof upon the holder. Such
notice shall specify the reason for the suspension and may provide conditions under which
reinstatement of the license or permit may be obtained. Upon compliance with such conditions
within the time specified, the registration or permit shall be restored.

1446.05 ASSIGNMENT, TRANSFER OR USE BY THIRD PERSON.,

A registered contractor shall not assign, transfer or allow any other person to use his or her or
its registration certificate for any purpose. Such act shall result in suspension of registration. The
fee for reinstatement of such registration shall be double the initial registration fee.

1446.06 EXEMPTIONS.
The following are exempt from the registration requirements of Section 1446.02:

(a) Homeowners. No provision of registration shall be interpreted to require that the owner of
a one-family dwelling or a member of his or her immediate family who does work on said
dwelling shall be registered to perform work upon the premises occupied, or to be occupied, by
the owner thereof as such owner's established residence

(b) Owners of Rental Properties. No provision of registration shall be interpreted to require
that the owner of a residential rental property be registered as a contractor in order to perform
work on property owned by him or her.

1446.07 RIGHT TO APPEAL.

Except as otherwise provided by law, any applicant for a registration certificate hereunder
which has had such certificate denied, or which has had such certificate suspended or revoked
under the provisions of this chapter, shall have the right to appeal such denial, suspension or
revocation. Such appeal shall be filed with the Safety Service Director within three business days
of such denial, suspension or revocation, or notice thereof. The Safety Service Director shall
transmit the file relating to the matter to the Board of Zoning Appeals. The Safety Service
Director shall serve written notice, by registered or certified mail, upon the appellant of the time,



place and date of the hearing on the appeal, and the same shall be set for the meeting of the
Board of Zoning Appeals, providing that such date permits ten days' notice thereof to the
appellant, and providing further that the appellant may waive written notice in order to expedite
the hearing of the appeal. The appellant may appear and be heard in person, or by counsel.
Failure to appear at the hearing shall be deemed to be a withdrawal of the appeal, unless prior
thereto, the appellant has, through the Board of Zoning Appeals, requested a continuance.

1446.99 PENALTY.

(a) Whoever violates any provision of this chapter is guilty of a minor misdemeanor for a first
offense. Each day's violation shall constitute a separate offense.

(b) Whoever violates any provision of this chapter for the second offense within a twenty-four
month period is guilty of a fourth degree misdemeanor and shall be fined not more than two
hundred fifty dollars ($250.00) and a maximum of thirty days in jail. Each day’s violation shall
constitute a separate offense.



RESOLUTION NO. 134-25
SPONSORED BY: SHANNON TREYNOR

DETERMINING THAT THE ESTABLISHMENT OF THE
LONDON GATEWAY NEW COMMUNITY AUTHORITY WILL
BE CONDUCIVE TO THE PUBLIC SAFETY, CONVENIENCE,
AND WELFARE AND IS INTENDED TO RESULT IN THE
DEVELOPMENT OF A NEW COMMUNITY AND DECLARING
THE NEW COMMUNITY AUTHORITY TO BE ORGANIZED
AND A BODY POLITIC AND CORPORATE, AND DEFINING
THE BOUNDARY OF THE NEW COMMUNITY DISTRICT.

WHEREAS, Tom Cat, LLC, PJG Holdings, LLC, and LOCAS Investments, LLC
(collectively, the “Developer”), in its capacity as a “developer” within the meaning of Ohio
Revised Code (“R.C.”) Section 349.01(E), plans to establish a new community
development program for the purposes of encouraging and supporting well-balanced and
diversified land use patterns within the territory of the City of London, Ohio (the “City”),
including facilities for the conduct of industrial, commercial, residential, cultural,
educational, and recreational activities, all as described in R.C. Chapter 349; and

WHEREAS, on December 5, 2025, the Developer submitted to the City Council
(the “City Council”), pursuant to R.C. Section 349.03, a “Petition for Establishment of the
London Gateway New Community Authority under Chapter 349 of the Ohio Revised
Code” (the “Petition”), a copy of which Petition is on file the City; and

WHEREAS, the London Gateway New Community Authority is located entirely
within the municipal corporate boundaries of the City, a municipal corporation, as
described in the Petition (the “District””) and this City Council, as the legislative authority
of the City, is therefore the organizational board of commissioners for the London New
Community Authority; and

WHEREAS, on February 20, 2025, pursuant to R.C. Section 349.03, this City
Council adopted Ordinance No. 210-24 which held that the City Council determined on
December 5, 2024 that the Petition was sufficient and complied with the requirements of
R.C. Section 349.03 in form and substance; and

WHEREAS, pursuant to R.C. Section 349.03, this City Council held a public
hearing on the Petition on January 16, 2025, notice of which was published as required in
R.C. Section 349.03, and the date of which hearing was not more than thirty nor more than
forty-five days after the filing date of the Petition; and

WHEREAS, this City Council has determined that the Petition will be conducive
to the public health, safety, convenience, and welfare, and is intended to result in the
development of a new community.

NOW THEREFORE, BE IT RESOLVED BY THE COUNCIL OF THE CITY OF
LONDON, STATE OF OHIO

Section 1.

Approval of Petition. The Petitionis hereby accepted and shall be recorded, along
with this Resolution, in the journal of this City Council as the organizational board of
commissioners for the purpose of R.C. Chapter 349. The City Council hereby determines
that the London Gateway New Community Authority will be conducive to the public
health, safety, convenience, and welfare, and is intended to result in the development of a
“new community” as defined in R.C. Section 349.01(A). Pursuant to the Petition, the
London Gateway New Community Authority is hereby organized as a body politic and
corporate with the corporate name designated in the Petition (such name being the “London




Gateway New Community Authority”), and the boundaries of the London Gateway New
Community Authority are consistent with the boundaries described in the Petition.

Section 2.

Board of Trustees of London Gateway New Community Authority. Pursuantto R.C.
Section 349.04(C), this City Council may, as the “organizational board of commissioners,”
adopt an alternative method of selecting or electing successor members of the Board of
Trustees of the London Gateway New Community Authority (the “Authority Board”).
Pursuant to this authority, the Authority Board shall be comprised of seven (7) members
selected and appointed as provided in the Petition. The following alternative method, as
further identified in the Petition, shall exist until an alternative method is approved by
resolution of this City Council:

(i) This City Council, as the “organizational board of commissioners” under R.C.
Section 349.01(F)(1), shall appoint two (2) citizen members of the Authority Board
to represent the interests of present and future residents and employers of the
District, provided that one (1) of the two (2) citizen members shall be appointed with
the consent of the London City School District (the “Citizen Members”):

Citizen Member 1 shall be [ 1.
Citizen Member 2 shall be [ 1.
Citizen Member 3 shall be [ 1.

(if) In addition, this City Council delegates specific authority to the Mayor to
appoint one (1) member of the Authority Board as an additional Citizen Member.

Citizen Member 4 shall be [ 1.

(iti)) Tom Cat, LLC, on behalf of the Developer shall appoint three (3) members to
serve on the Authority Board as representatives of the Developer (the “Developer
Representatives”). The Developer Representatives shall be memorialized ina letter
of appointment filed with the Clerk of Council, and shall indicate the names of each
of Developer Representative 1, Developer Representative 2, and Developer
Representative 3.

The members of the Authority Board shall serve two-year (2) overlapping terms, with
Citizen Member 1, Citizen Member 2, Developer Representative 1, and Developer
Representative 2 serving initial one-year (1) terms. Citizen Member 3, Citizen Member 4,
and Developer Representative 3 shall serve initial two-year (2) terms.

Section 3.

Performance Bond for members of Authority Board. Pursuant to R.C. Section
349.05, there shall be posted for each member of the Authority Board a bond in the amount
of $10,000.00 for the faithful performance of his or her duties. The bond shall be with a
company authorized to conduct business within the State of Ohio as a surety and shall be
deposited with and preserved by the Clerk of this City Council.

Section 4.

Open Meetings. This City Council findsand determines thatall formal actions of this
City Council and any of its committees concerning and relating to the passage of this
Ordinance were taken in an open meeting of this City Council, and that all deliberations of
this City Council and any of its committees that resulted in those formal actions were in

A-2



meetings open to the public, all in compliance with the law including Revised Code Section

121.22.

PASSED:

ATTEST:

Matt Edgington
Clerk of Council

Submitted to Mayor:

Jennifer Hitt, Law Director
Approved as to Form

Joshua Peters
President of Council

APPROVED:

Patrick Closser, Mayor

I, Matt Edgington, Clerk of Council for the City of London, Ohio, do hereby
certify that the foregoing Ordinance/Resolution No.134-25 was posted in a newspaper of

general circulation on the
the day of

day of

, 2025 and on

, 2025

Clerk

Vote

Abstain

Suspend

Adopt

Andrew Hitt

Rich Hays

John Stahl

Greg Eades

Shannon Treynor

Brent McDaniels

Michael Norman
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CERTIFICATE

The undersigned, Clerk of the Council of the City of London, Ohio, hereby certifies
that the foregoing is a true and correct copy of Resolution No. 134-25, passed by the
Council of the City of London, Ohio on the day of , 2025.

Matt Edgington
Clerk of Council

20080190v3



BEFORE THE CITY COUNCIL OF THE CITY OF LONDON, OHIO

PETITION FOR ESTABLISHMENT OF THE
LONDON GATEWAY NEW COMMUNITY AUTHORITY
AS A NEW COMMUNITY
AUTHORITY UNDER OHIO REVISED CODE
CHAPTER 349

Submitted By:

TOM CAT, LLC
PJG HOLDINGS, LLC
LOCAS INVESTMENTS, LLC

As the Developer pursuant to
Ohio Revised Code Section 349.01(E)
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PETITION FOR ESTABLISHMENT OF
THE LONDON GATEWAY NEW COMMUNITY AUTHORITY
AS ANEW COMMUNITY AUTHORITY
UNDER OHIO REVISED CODE CHAPTER 349

Pursuant to Ohio Revised Code (“R.C.”) Chapter 349 (the “Act”), Tom Cat, LLC (“TC”)
PJG Holdings, LLC (“PJG”) and LOCAS Investments, LLC (“LI”) (with TC, PJG and LI
collectively referred to herein as the “Developer,” as that term is defined in R.C. Section
349.01(E)) hereby submit this petition (the “Petition) with the Clerk of Council (the “City Clerk™)
of the City of London, Ohio (the “City”), as the organizational board of commissioners under R.C.
Section 349.01(F) (the “City Council”), in order to initiate proceedings for the establishment of a
new community authority (the “Authority”) and for the new community district described in
Section 3 below (the “District”). The following information is provided pursuant to R.C. Section
349.03:

Section 1. Name. The proposed Authority shall be named the London Gateway New
Community Authority.

Section 2. Address. The Authority’s address is c/o Paul Gross, 305 Patriot Circle,
London, OH 43140 until such time as the Board of Trustees of the Authority (the “Board”)
determines another location for the principal office of the Authority.

Section 3. Map and Description of Boundaries. A full and accurate description of the
initial boundaries of the District is attached hereto in the form of maps and descriptions in Exhibit
A (the “Initial Property”), and the legal descriptions for the parcels comprising the District are
attached hereto as Exhibit B. As indicated in the map, all of the real property comprising the
District is wholly contained within the municipal boundaries of the City, developable as one
functionally interrelated community and is owned by or under control through leases of at least
seventy-five years’ duration, options, or contracts to purchase by the Developer.

This Petition seeks the establishment of the Authority and the District with respect to the
Initial Property. Pursuant to R.C. Section 349.03(B), the Developer intends that from time to time
the Developer may consent to the addition to the District of additional territory (collectively, the
“Additional Properties”) to further the purposes of the Authority as set forth in this Petition. Any
Additional Properties are expected to be located within the boundaries of the City.

Section 4. Zoning Requlations. The District lies within the zoning jurisdiction of the
City. The current plans for the development of the proposed District comply with the applicable
adopted zoning regulations, a copy of which are attached hereto as Exhibit C.

Section 5. Current Plans for the Development of the Proposed District

The current plans for the development of the proposed District, indicating the proposed
“new community development program,” as defined in the Act, are provided below and in certain
exhibits attached to this Petition (collectively, the “Development Program”).



The Development Program means a program for the development of a new community
characterized by well-balanced and diversified land use patterns. The Development Program
outlines the general program for the development of the District, and includes (a) the land
acquisition and land development activities to be undertaken within the area including the District,
(b) the acquisition, construction, operation, and maintenance of community facilities and other
public infrastructure improvements for the District (the “Community Facilities™), (c) the provision
of District services to be undertaken by or on behalf of the Authority, (d) the proposed method of
financing such Community Facilities and District services, (e) the projected total employment
within the District, and (f) the projected total residential population of the District.

The projected development and redevelopment included in the proposed District (the
“London Gateway Development Project”) is set forth in Exhibit D attached hereto (the “Proposed
Land Development”). The London Gateway Development Project will consist of mixed-use
development that will include single-family detached lots, condominium, townhome, and other
residential uses, commercial properties, owner-occupied business opportunities, manufacturing
properties, logistics properties, and other complementary uses.

a. Development Program, Including Land Acquisition and Land Development. The
Development Program contemplates that the Authority may undertake any plans
for the acquisition of real property and interests in real property, including but not
limited to, (i) the acquisition of fee interests, easements, rights-of-way, licenses,
leases and similar property interests necessary to complete the Community
Facilities, and (ii) the acquisition of real property and interests in real property in
support of the Development Program, including such interests which may be
provided to the City in support of the Development Program.

b. Plan for Community Facilities. The Community Facilities consist generally of (i)
any real property, buildings, structures, or other facilities, including related fixtures,
equipment, and furnishings, to be owned, operated, financed, constructed, and
maintained under the Act or in furtherance of community activities, including
public, community, village, neighborhood, or town buildings, centers and plazas,
auditoriums, day care centers, recreation halls, educational facilities, health care
facilities including hospital facilities as defined in R.C. 140.01,
telecommunications facilities, including all facilities necessary to provide
telecommunications service as defined in R.C. 4927.01, recreational facilities,
natural resource facilities, including parks and other open space land, lakes and
streams, cultural facilities, community streets and off-street parking facilities,
pathway and bikeway systems, pedestrian underpasses and overpasses, lighting
facilities, design amenities, or other Community Facilities, and buildings needed in
connection with water supply or sewage disposal installations or energy facilities,
including those for renewable or sustainable energy sources, and steam, gas, or
electric lines or installation, including distributed solar energy; and (ii) any
Community Facilities that are owned, operated, financed, constructed, or
maintained for, relating to, or in furtherance of community activities identified in
paragraph (i) above.




Specifically, it is presently anticipated that the Community Facilities will include,
but not be limited to, the proposed facilities described in Exhibit E attached hereto.

Provision of District Services. Although not presently contemplated in the scope of
the development of the London Gateway Development Project, pursuant to the Act,
the Authority is authorized to provide services within the District, including, but
not limited to, landscaping, street and sidewalk cleaning and maintenance, safety
services, maintenance of parking facilities, and any other community improvement
services. The Authority may determine from time to time to allocate a portion of its
budget to the costs of such services.

Method of Financing. The development plan for the real property to be located in
the District includes the granting of Tax Increment Financing (“TIF”) exemptions
authorized by a municipality under Chapters 725 or 5709 of the Ohio Revised Code.
Such exemptions may be for a duration of up to 30 years and in an amount up to
100% of new property values, subject to the approval of the City and other
conditions associated with such exemptions. Additionally, the development plan
for the real property to be located in the District includes, as well, the granting of
real property tax abatements under a CRA tax exemption pursuant to Chapter 3735
of the Ohio Revised Code. Such exemption may be for a duration of up to 15 years
and for an amount up to 100% of new property values on structures, subject to the
approval of the City and other conditions associated with such exemptions. The
Developer plans to seek the establishment of one or more TIF programs and the
possible leveraging either, or both, of the City’s “Community Reinvestment Area
II” and “Community Reinvestment Area 100” (collectively, the “CRA”) which
together includes all the initial parcels within the City of London that are
coterminous with the Authority’s boundaries. The Developer proposes to finance
the construction of certain of the Community Facilities and other improvements in
the District through the issuance of one or more series of bonds, notes issued in
anticipation of the issuance of bonds, bonds issued to refund such bonds or notes,
or other governmental financial obligations (collectively, the “Bonds”), either by
the Authority or another governmental entity or group of entities, including a port
authority or the City. The Bonds are anticipated to be secured primarily through (i)
service payments in lieu of taxes (the “TIF Service Payments”) generated through
one or more tax increment financing programs that will be implemented by the City
and minimum service payments (the “Minimum Service Payments”) with respect
to certain units within the District, and (ii) the levy and collection of multiple types
of “community development charges,” as defined in the Act (“*Community
Development Charges”) that the Authority expects to levy on certain units or events
within the District according to prescribed standards set forth within the Declaration
of Covenants and Restrictions for the London Gateway New Community Authority
(the “Declaration”). The Declaration must be approved in writing by the Developer
prior to its recordation. The Community Development Charges, proceeds from the
sales of any real property, TIF Service Payments, and Minimum Service Payments
will serve as the primary source of security for the payment of the annual debt
service payments on the Bonds (“Debt Service Payments”). Bonds may also be
secured with other revenue or assets available to the Authority.




The final terms of the Community Development Charges will be determined by the
Developer and the Board, and will be collected in accordance with the Declaration.
Upon establishment of the Authority and the Board, the Board will pass a resolution
committing the Authority to reimburse the Developer for the projected costs of
constructing the Community Facilities. Upon completion of construction of the
Community Facilities, the Developer will certify the costs of constructing those
facilities to the Authority, which costs shall then be eligible for reimbursement from
revenue produced by the Community Development Charges after satisfaction of
any current and outstanding Debt Service Payments, all as further described in the
Declaration (the “Reimbursement Obligation”). Upon mutual agreement of the
Authority and the Developer, the Reimbursement Obligation may be satisfied if
such costs are eligible to be reimbursed upon the issuance of the Bonds. The
Community Development Charges shall be levied, modified, or removed only with
the approval of the Developer and the Board as prescribed in the Declaration.

In addition, the Developer requests that the Community Development Charge be
used and allocated as follows: (A) 80% toward costs of the Authority, including
administrative costs, that support the development of the District, and (B) 20%
toward costs of the City, including 20% of the Authority’s administrative costs, that
support the development of the District; provided, that any costs of the City
described in clause (B) shall be agreed upon by the Authority and the City in one
or more written agreements.

Projected Total Employment within the District. The proposed development will
attempt to capitalize on the exceptional business growth that has been seen within
the Columbus Metropolitan Area from companies such as Intel in New Albany,
Honda Marysville Auto Plan in and Marysville and the Honda EV Battery Plant in
Fayette County. It is anticipated that based upon market demands, there will be a
wide mix of uses that will be attracted to the City of London. Based upon this, and
taking into consideration current market conditions, it is estimated that the
estimated jobs that will be created, based upon various users, will be as follows:

Utilities — 3.3 Employees / 1000 square feet

Manufacturing — 1.1 Employees / 1000 square feet

Advanced Manufacturing — 2.2 Employees / 1000 square feet
Transportation and Warehousing — 0.6 Employees / 1000 square feet
Wholesale Trade — 0.8 Employees / 1000 square feet

Office & Office Based Services - 3.3 Employees / 1000 square feet
Education and Arts - 1.3 Employees / 1000 square feet

Lodging/Food Service — 1.4 Employees / 1000 square feet



Retail Trade — 1.7 Employees / 1000 square feet
Healthcare - 2 Employees / 1000 square feet

f. Projected Total Population of the District. The proposed development will attempt
to capitalize on the current need for additional housing in the City of London.
Based upon this need, and taking into consideration current market conditions, it is
anticipated that the population per household that is constructed within the
Authority area will approximately generate the following:

Single Family Homes — 2.6 People per household
Multi-Family Units — 2.1 People per household

Section 6. Board Members.

Pursuant to the provisions of Section 349.04 of the Act, the Board will consist of seven
members. The City Council shall appoint two citizen members, provided that one of the two citizen
members shall be appointed with the consent of the London City School District. The City Council
delegates specific authority to the Mayor to appoint, on behalf of the City Council, two additional
citizen members, with one of the two citizen members appointed by the Mayor serving as a
representative of local government. TC, on behalf of the Developer, will appoint three members
of the Board as representatives of the Developer. No later than ten (10) days after this petition is
filed with the Organizational Board of Commissioners, TC, on behalf of the Developer, shall
provide the Organizational Board of Commissioners with a list of proposed appointees for the
initial citizen member positions on the Board.

While any Bonds or other TC-secured financing for Community Facilities are outstanding,
including without limitation the Reimbursement Obligation, the City Council, as the
organizational board of commissioners under R.C. Section 349.01(F), and the Mayor, as described
above in this Section 6, will continue to appoint replacement citizen members of the Board and
the representative of local government upon the expiration of that member’s term or resignation
by that member, and TC, on behalf of the Developer, will continue to appoint replacement
representatives of TC to the Board upon the expiration of that member’s term or resignation by
that member. After the Bonds or other TC-secured financing for Community Facilities are no
longer outstanding, the procedure for selection of Board members shall be determined by the City
pursuant to Section 349.04 of the Ohio Revised Code.

Section 7. Preliminary Economic Feasibility Analysis.

The preliminary economic feasibility analysis is provided below and in certain Exhibits
attached to this Petition. The preliminary economic feasibility analysis examines (a) development
patterns and demand factors of the area including the District, (b) the location and size of the
proposed District, (c) the present and future socio-economic conditions of the area including the
District, (d) a description of the public services to be provided with respect to the area including
the District, (e) a financial plan with respect to the area including the District, and (f) a description
of the Developer’s management capability.



@ Development Patterns and Demand Factors of District. The current land use of the
area within and without the District is vacant land and farm land. The proposed future land use of
the District will be a mixed-use development consisting of new residential, commercial, retail, and
manufacturing uses. Demographic and development information related to certain areas within and
without the District are attached hereto as Exhibit F and incorporated herein by this reference.

(b) Location and Size of Proposed District. The District is located in the City as more
fully shown on Exhibit A. The size of the proposed District is approximately 1,035.68 +/- acres.

(©) Public Services. All law enforcement, fire, and emergency medical services within
the District shall initially be provided by the City. Roadways and utilities will be provided by the
applicable public or utility entities. All public education services shall initially be provided by the
London City School District and the Tolles Career & Technical Center.

(d) Preliminary Economic Feasibility Analysis. A preliminary economic feasibility
analysis for development of the District, including the area development pattern and demand, and
present and future socio-economic conditions of the area including the District is included in
Exhibit F.

(e Financial Plan. A preliminary financial plan for the development of the District is
attached hereto as Exhibit G.

() Developer’s Management Capacity. A description of the management capacity of
the Developer is attached hereto as Exhibit H and incorporated herein by this reference.

Section 8. Environmental Statement. The Authority and the Developer shall comply
with all applicable environmental laws and regulations with respect to the District. The London
Gateway Development Project to be undertaken in accordance with this Petition is intended to,
among other things, address and remediate any environmental conditions that may now or in the
future exist within the District.

Section 9. Provisions Regarding This Petition.

The Developer, TC, PJG, and LI each hereby acknowledges and agrees, and the
undersigned do hereby consent, that at any time following the creation of the Authority, PJG or
LI, or both, may assign in full its rights and obligations hereunder and under R.C. Chapter 349 as
a “developer,” as such term is defined in R.C. Section 349.01(E), to TC. The City Council, upon
approving this Petition, agrees to such assignment. The City Council, upon approving this Petition
and presentation of an instrument or agreement evidencing such assignment executed by PJG, or
LI, or both, as assignor, and TC, as assignee, agrees to cause the execution of an instrument or
agreement acknowledging such assignment and confirming its consent to such assignment.
Further, the Developer, TC, PJG, and LI each hereby acknowledges and agrees, and the
undersigned do hereby consent, that at any time following the creation of the Authority, TC may
assign in full its rights and obligations hereunder and under R.C. Chapter 349 as a “developer,” as
such term is defined in R.C. Section 349.01(E), to another entity owned or managed by the
Developer. The City Council, upon approving this Petition, agrees to such assignment. The City
Council, upon approving this Petition and presentation of an instrument or agreement evidencing
such assignment executed by TC, as assignor, and another entity owned or managed by the



Developer, as assignee, agrees to cause the execution of an instrument or agreement
acknowledging such assignment and confirming its consent to such assignment.

For the purposes of the establishment of the Authority, the City is the only municipal
corporation that can be defined as a “proximate city” with respect to the Authority as such term is
defined in R.C. 349.01(M).

Petition.

Words and terms not defined herein shall have the meanings given in R.C. 349.01 unless
the context requires a different meaning.

The Developer hereby requests the City Council, as the organizational board of
commissioners under R.C. Section 349.01(F), determine that this Petition complies as to form and
substance with the requirements of R.C. Section 349.03 and further requests that the members of
the City Council fix the time and place of a hearing on this Petition for the establishment of the
Authority. Pursuant to R.C. Section 349.03(A), such hearing must be held not less than thirty (30)
nor more than forty-five (45) days after the filing of this Petition with the Clerk of the City Council.

If the City Council approves the establishment of the Authority, the Developer further
requests that the City Council make such determination effective immediately.

[remainder of page intentionally left blank]



This Petition is filed with the Clerk of the City Council of the City of London, Ohio on this iti
day of December  ,2024.

Respectfully submitted,

TOM CAT, L

As “TC” /%
AN

By:

Name: 4\% &\/L/l éVO SS
i: MONaging Menuse”

PJG HOLDINGS, LLC

As “PJG”
" /"/ ﬂ_.
a
By: (\

Name: _\-BQ\X\ 6\; OSS
1 NONAQUNG Mep e

LOCAS INVESTMENTS, LLC

As “LI”

Name: TOm QQ\)\%Y\M
s YNNG, Nemioel’
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EXHIBIT A

MAP OF DISTRICT

The District appears as the parcels in the City of London outlined in the map below, as identified
by the records of the Madison County Auditor as of calendar year 2024, including as such parcels
may be split, combined, re-combined, or re-numbered from time to time:

Map ID | Parcel No. | Tax Parcel I.D. Owner Name Acres Zoning

1 1 31-03399.001|TOM CAT LLC 261.366 PUD
9 1 31-03399.138|TOM CAT LLC 1.783 A-1
2 2 31-03576.000|PiG HOLDINGS LLC; LOCAS INVESTMENTS LLC 110.775 | PUD; B-2
3 3 31-03578.001|TOM CAT LLC 3.823 B-2
4 4 31-03578.000|TOM CAT LLC 218.856 | PUD; B-2
5 5 31-03391.001|PiG HOLDINGS LLC; LOCAS INVESTMENTS LLC 295.788 | PUD; M-2
7 5 31-03584.000|PiG HOLDINGS LLC; LOCAS INVESTMENTS LLC 100.507 M-2
8 5 32-00007.000|PiG HOLDINGS LLC; LOCAS INVESTMENTS LLC 19.206 M-2
6 6 31-03586.000| TOM CAT LLC 7.673 M-2

10 7 31-03399.085|TOM CAT LLC 0.230 PUD




EXHIBIT A (Cont’d)

3
B
:
g
g
g
]
2
aF

London Gateway Properties N vt
Ca‘lyoﬂ.andan mlm.nmwmdnmusﬁnmn

Madison County, Ohio :-'




EXHIBIT A (Cont’d)

19208153v6



EXHIBIT B

LEGAL DESCRIPTION OF REAL PROPERTY COMPRISING DISTRICT

The District shall include the following parcels in the City of London outlined in the map above
in yellow, as identified by the records of the Madison County Auditor as of calendar year 2024,

including as such parcels may be split, combined, re-combined, or re-numbered from time to time,
on approximately 1,035.68 acres of real property:



LEGAL DESCRIPTION OF:

PARCEL NO. 1 & PARCEL NO. 10

263.143 ACRES

TAX PARCEL L.D.:
31-03399.001
31-03399.138
31-03399.085

TRANSFER DATE:
01/18/24






























LEGAL DESCRIPTION OF:

PARCEL NO. 2

110.775 ACRES

TAX PARCEL L.D.:

31-03576.000

TRANSFER DATE:
01/18/24


























































































LEGAL DESCRIPTION OF:

PARCEL NO. 3

3.823 ACRES

TAX PARCEL L.D.:

31-03578.001

TRANSFER DATE:
02/02/24















LEGAL DESCRIPTION OF:

PARCEL NO. 4

218.856 ACRES

TAX PARCEL L.D.:

31-03578.000

TRANSFER DATE:
01/18/24
























LEGAL DESCRIPTION OF:

PARCEL NO. 5

415.501 ACRES

TAX PARCEL I.D.:
31-03391.001
31-03584.000
32-00007.000

TRANSFER DATE:
01/12/24



























LEGAL DESCRIPTION OF:

PARCEL NO. 6

7.673 ACRES

TAX PARCEL L.D.:

31-03586.000

TRANSFER DATE:
01/18/24







































EXHIBIT C

ZONING FOR DISTRICT

I hereby certify that the following presents the applicable zoning regulations with respect to the
Initial Property, as set forth in the City of London Zoning Code, as amended by City Ordinance
210-13, effective December 19, 2013.

Clerk of Council

City of London, Ohio



EXHIBIT C (Cont’d)
CITY OF LONDON ZONING REGULATIONS

CHAPTER 1248
Districts Generally and Zoning Map

1248.01 Purpose.
1248.02 Establishment of districts.
1248.03 Official Zoning Map.
1248.04 Interpretation of district boundaries.
1248.05 Zoning of annexed territories.
1248.06 Amendments to the Official Zoning Map.
1248.07 Official schedule of district regulations.
1248.071 R-1 Single Family Residential.
1248.072 R-2 Single Family Residential.
1248.073 R-3 Multi Family Residential.
1248.074 R-4 Multi Family Residential.
1248.075 B-1 District.
1248.076 B-2 District.
1248.077 B-3 District.
1248.078 M-1 District.
1248.079 M-2 District.
1248.080 COS District.
1248.081 PUD Planned Unit Development.
1248.082 MPD Medical Park.
CROSS REFERENCES
Municipal zoning - see Ohio R.C. 713.06 et seq.
Zoning Map amendments - see P. & Z. 1246.03
Supplementary district regulations - see P. & Z. Ch. 1250
Minimum acreage requirements for Zoning Map changes - see P. & Z. 1250.17

Conditional uses - see P. & Z. Ch. 1254



Planned unit developments - see P. & Z. Ch. 1262
Zoning Map annotation for planned unit developments - see P. & Z. 1262.04

1248.01 PURPOSE.

The purpose of this chapter is to establish zoning districts in order to realize the general
purposes set forth in Section 1240.02, such as to provide for orderly growth and development
and to protect the property rights of all individuals by ensuring the compatibility of uses and
practices within districts.

(Ord. 186-91. Passed 10-15-92.)

1248.02 ESTABLISHMENT OF DISTRICTS.
(@) The following zoning districts are hereby established for the City:

R-1 Low Density Residential District
R-2 Medium-Low Density Residential District
R-3 Medium Density Residential District
R-4 Medium-High Density Residential District
B-1 Convenience Commercial District
B-2 General Highway Commercial District
B-3 Central Business District-Commercial District
M-1 Heavy Manufacturing District
M-2 Light Manufacturing District
MPD Medical Park District
COS Conservation and Open Space District
PUD Planned Unit Development District
FH Flood Hazard District

(b) Nothing in this chapter shall be construed to require the actual location of any district on
the Official Zoning Map, as it is the intent of this Zoning Code to provide flexibility in its
administration to allow future expansion and change.

(Ord. 186-91. Passed 10-15-92; Ord. 147-93. Passed 5-6-93; Ord. 161-03. Passed 12-18-03; Ord.
161-05. Passed 11-3-05)



1248.03 OFFICIAL ZONING MAP.

(@ In General; Incorporation by Reference. The districts established in Section 1248.02 are
shown on the Official Zoning Map. The Official Zoning Map, and all data, references,
explanatory material and notations on such Official Zoning Map, are hereby incorporated by
reference in this Zoning Code, thereby having the same force and effect as if fully described in
writing in this Zoning Code.

(b) Legend. The Official Zoning Map shall contain a legend that shall list the name and
symbol (which may be any color and/or pattern) of each zoning district. In addition to such
legend, the Official Zoning Map shall provide sufficient space for noting Official Zoning Map
amendments, in compliance with Section 1248.06.

(c) ldentification; Maintenance; Conflicts. The Official Zoning Map shall be properly
identified by the signature of the Mayor, as attested by the Safety-Service Director, and shall
bear the official seal of the City. The Official Zoning Map shall be maintained by the Zoning
Administrator and shall remain on file in the office of the Safety-Service Director.

Whenever there is an apparent conflict between the district boundaries (as shown on the
Official Zoning Map) and the descriptions (as found in the text of this Zoning Code or any other
ordinance), the written descriptions shall control.

The Official Zoning Map shall be a reproducible document, and copies shall be made available
to the public upon request and upon payment of a fee, as established by Council. Whenever the
Official Zoning Map is changed by Council, the Mayor and the Safety-Service Director shall
certify the accuracy of the Official Zoning Map by placing their signatures and the date on the
reproducible Official Zoning Map.

(Ord. 186-91. Passed 10-15-92.)

1248.04 INTERPRETATION OF DISTRICT BOUNDARIES.

When a district boundary is not specifically indicated on the Official Zoning Map, the zoning
district boundary shall be the item indicated below that is closest to and most parallel to the
Official Zoning Map boundary. Where two or more items listed below are equidistant from, and
equally parallel to, the Official Zoning Map boundary, the item listed first below shall control:

(@) The centerline of a thoroughfare, highway, street or other road surface.

(b) The centerline of a thoroughfare, highway, street or other road right of way.
(c) Alotline.

(d) The corporate limits of the City.

(e) The Township line of an Ohio unit of government.

(f) A Virginia Military Survey line.

(9) A township or range line.



(h) The centerline of a railroad line.

(i) The centerline of a railroad right of way.

(J) The centerline of a river, stream or other waterway.
(k) The centerline of a lake, pond or other body of water.

Whenever any street, alley or other public way is vacated by official Council action, the zoning
district adjoining each side of such street, alley or public way shall automatically be extended to
the center of such vacation, and all areas within that vacation shall, thereafter, be subject to all
regulations appropriate to the respective extended districts.

In the event of a partial vacation, the zoning district adjoining such partial vacation, or the
district nearest the portion vacated, shall automatically be extended to include all areas within
that vacation, and all such areas shall, thereafter, be subject to all regulations appropriate to the
extended district.

All questions and disputes concerning the exact location of zoning district boundaries shall be
resolved by the Board of Zoning Appeals.

(Ord. 186-91. Passed 10-15-92.)

1248.05 ZONING OF ANNEXED TERRITORIES.

Upon receipt of a petition for annexation, Council shall transmit a copy of the petition to the
Planning Commission for its zoning classification recommendation. The Planning Commission
shall determine the zoning classification of the property at its first regularly scheduled meeting
following receipt of the petition from Council. Upon completion of this meeting, the Planning
Commission shall transmit its zoning recommendation to Council. After the Planning
Commission recommendation has been received by Council, the normal amendment procedures
provided in Chapter 1246 shall be followed. If the recommendation has to be submitted to the
Ohio Director of Transportation (as required by Section 1246.06), and if the Director has not
responded by the effective date of the annexation, an interim zoning shall be established that is
effective only until Council acts following the receipt of the Director's response, as follows:

(@) If an annexed lot is not zoned at the time of its annexation to the City, it shall be classified
temporarily as an R-1 Low-Density Residential District.

(b) An annexed lot that is zoned at the time of its annexation to the City shall remain
temporarily in that district and under the zoning regulations and control of the appropriate
township or County officials.

In either case, any such interim zoning of annexed land shall not be added to the Official
Zoning Map but shall be entered in the records of the Zoning Administrator.

(Ord. 186-91. Passed 10-15-92; Ord. 210-13. Passed 12-19-13.)



1248.06 AMENDMENTS TO THE OFFICIAL ZONING MAP.

Within fifteen days of the effective date of any change of a zoning district classification or
boundary, the Zoning Administrator shall amend the reproducible copy of the Official Zoning
Map to reflect such change and shall note on the Official Zoning Map the effective date of such
change and the ordinance number authorizing such change. The amendment notation to the
Official Zoning Map shall be signed by the Mayor and attested to by the Safety-Service Director.

(Ord. 186-91. Passed 10-15-92.)

1248.07 OFFICIAL SCHEDULE OF DISTRICT REGULATIONS.

The main set of regulations for the zoning districts shall be as set forth in the following Official
Schedule of District Regulations that is hereby adopted and declared to be a part of this Zoning
Code. The Official Schedule of District Regulations has two parts:

(@ Part 1. Land Uses Allowed for Each Zoning District.

[Click here to view Part 1]
[Adobe Acrobat Reader is required to view this section.]

(b) Part 2. Lot, Yard, Height and Floor Area Limitations.

[Click here to view Part 2]
[Adobe Acrobat Reader is required to view this section.]

(Ord. 186-91. Passed 10-15-92; Ord. 123-94. Passed 4-21-94; Ord. 150-95. Passed 7-6-95; Ord.
192-95. Passed 9-21-95; Ord. 134-98. Passed 4-2-98; Ord. 161-03. Passed 12-18-03; Ord. 162-
03. Passed 12-18-03; Ord. 163-03. Passed 12-18-03; Ord. 118-04. Passed 3-18-04; Ord. 161-05.
Passed 11-3-05; Ord. 140-08. Passed 6-26-08; Ord. 180-09. Passed 1-21-10.)

EDITOR’S NOTE: Ordinance 161-05, passed 11-3-05, modified this chapter to add narrative
portions that may be used to determine the purpose behind each of the zoning sections of the
City. This material has been designated as Sections 1248.071 through 1248.082, and can be
found following the charts printed on the next several pages.

1248.071 R-1 SINGLE FAMILY RESIDENTIAL.

(@) Purpose. This district is to create living spaces with low population density family
dwellings.

(b) Permitted Uses - R-1 District.
Commercial Agriculture (other than livestock)
Daycare Center, child type D
Group Residential Facility Class 1/Type B


https://export.amlegal.com/media/a7d5835f225adce47e03131c5f2b20017163e78b/DATAOBJECTS/0-0-0-3681.pdf
https://export.amlegal.com/media/a7d5835f225adce47e03131c5f2b20017163e78b/DATAOBJECTS/0-0-0-3681.pdf
https://export.amlegal.com/media/a7d5835f225adce47e03131c5f2b20017163e78b/DATAOBJECTS/0-0-0-3926.pdf
https://export.amlegal.com/media/a7d5835f225adce47e03131c5f2b20017163e78b/DATAOBJECTS/0-0-0-3926.pdf

Dwelling Unit, single family

Home Occupations (as defined in 1252)
Modular Homes

Open Spaces

Public facility

Services, essential

Spouse Abuse Center

(c) Conditionally Permitted.

Bed & Breakfast Cemetery

Church Condominium

Country Club Court, recreational

Educational Institution Garden Apartment

Golf Course Home Occupations (as defined in 1252)
Kindergarten Manufactured Home

Park Public Service Facility

Quasi-public facility ~ Receiver
Recreation, extensive  Rooftop WECS
Schools Services, community

(Ord. 161-05. Passed 11-3-05; Ord. 161-11. Passed 9-1-11; Ord. 162-11. Passed 9-1-11.)

1248.072 R-2 SINGLE FAMILY RESIDENTIAL

(@) Purpose. This district is to create living spaces of moderate population density single
family dwellings.

(b) Permitted Uses - R-2 District.

Agriculture, commercial, = Daycare Center, child type D

(other than livestock) Dwelling unit, single family

Group Residential Facility Home Occupations (as listed in 1252)
Class 1/Type B Modular Homes



Open Space Public facility Services, essential
Spouse Abuse Center

(c) Conditionally Permitted.

Bed & Breakfast

Cemetery Church

Condominium Courts, recreational

Country Club Daycare Center, child type C
Educational Institution Garden Apartment

Golf Course Home Occupation (as defined in 1252)
Hospital Kindergarten

Manufactured Home  Park

Public Service Facility Quasi-public facility
Receiver Recreation, extensive
Rooftop WECS Schools

Service, Community

(Ord. 161-05. Passed 11-3-05; Ord. 161-11. Passed 9-1-11; Ord. 162-11. Passed 9-1-11.)

1248.073 R-3 MULTI FAMILY RESIDENTIAL

(@) Purpose. This district is to create living areas of moderate population for single and two-
family dwellings.

(b) Permitted Uses - R-3 District.
Agriculture, commercial (other than livestock)
Daycare Center, child type D
Dwelling Unit, single family
Dwelling Unit, two-family
Group Residential Facility Class 1/Type B
Home Occupation (as listed in 1252)



Modular Home

Open Space

Public facility
Services, essential
Spouse Abuse Center

(c) Conditionally Permitted.

Bed & Breakfast Cemetery

Church Condominium

Country Club Courts/Recreational
Daycare Center, child Types B & C Educational Institutions
Golf Course Garden Apartments
Group residential facility, Class 1/Type A Kindergarten
Manufactured Home Park

Public Service Facility Quasi-public facility
Receiver Recreation, extensive
Rooftop WECS Schools

Services, community

(Ord. 161-05. Passed 11-3-05; Ord. 161-11. Passed 9-1-11; Ord. 162-11. Passed 9-1-11.)

1248.074 R-4 MULTI FAMILY RESIDENTIAL.

(@) Purpose. This district is created for the purpose of multi-family dwellings.

(b) Permitted Uses - R-4 District.
Agriculture, commercial (other than livestock)
Daycare Center, child, type C & D Dormitory
Multi-family Housing
Group Residential Facility Class 1/Type A & B
Group Residential Facility Class 2/Type B Home Occupation (Chapter 1252) Modular Home
Open Space



Public facility
Services, essential
Spouse Abuse Center

(c) Conditionally Permitted Uses.

Bed & Breakfast

Churches

Daycare Center, adult

Dwelling, single & two family
Garden Apartments

Home Occupations (as defined in 1252)
Kindergarten

Manufactured Home Park

Park

Public Service Facilities
Recreation, extensive

Rooming House
Services/Community & Business

Cemeteries

Courts/Recreational

Daycare Center, child Type A & B
Educational Institutions

Group Residential Class 2/Type A
Institution

Manufactured Home

Mobile Home Park

Parking Facility

Receiver

Rooftop WECS

Schools

(Ord. 161-05. Passed 11-3-05; Ord. 161-11. Passed 9-1-11; Ord. 162-11. Passed 9-1-11.)

1248.075 B-1 DISTRICT.

(@) Purpose. This district is to create a commercial area for convenience style business.

(b) Permitted Uses - B-1 District.

Agriculture, commercial (other than Automobile, Parts (packaged) tire sales & service

livestock)

Bakery

Beauty Shop

Bicycle Sales, repair, rental

Barber Shop
Bicycle Repair Shop
Business, (convenience, drive-in, general, highway,

office-type, wholesale)

Car Wash

Clinic



Carry-Out , alcohol (also drive-
thru)

Club
Court-Recreational

Daycare Center/Adult
Drug Store

Electric Supply
Farmer’s Market

Food Store

Gasoline Service Station
Hardware Store

Ice Cream Store
Labor/Union Meeting Hall
Mail Order

Offices

Park

Public Facility
Quasi-public service facility
Real Estate office
Recreation/Intensive

Services (Business, Community, essential,
personal)

Shoe repair
Veterinary facility

(c) Conditionally Permitted Uses.

Adult Entertainment
Bed & Breakfast
Cabinet Shop
Church

Convenience retail

Daycare Center, child Type A, B, C, & D

Dry Cleaning Store

Equipment Rental (non-farm & non-motor vehicle)
Finance Office

Garage Public
Grocery Store

Health Center/Rehabilitation Center
Insurance office
Laundromat

Nursing Home

Open Space

Parking Lot

Public Service Facility
Radio Studio

Receiver

Restaurant, no entertainment, no dancing or
alcohol

Spouse Abuse Shelter

Utility
Supermarket

Amusement arcade
Boarding House
Carpenter Shop
Distribution facility



Dormitory

Educational Institution
Garden Apartment
Home Occupation

Lodge, fraternal

Restaurant with entertainment, dancing or

alcohol
Schools
Swimming Pool - public

Dwelling Unit - Single, Two & Multi
family

Food Processing
Gun Shop

Lab/Research & Engineering Parking
facility

Rooming House

Rooftop WECS

Sign (outdoor advertising)

(Ord. 161-05. Passed 11-3-05; Ord. 140-08. Passed 6-26-08; Ord. 161-11. Passed 9-1-11; ; Ord.
162-11. Passed 9-1-11; Ord. 115-12. Passed 3-15-12.)

1248.076 B-2 DISTRICT.

(@) Purpose. This district is to create a commercial area for retail business and office space.

(b) Permitted Uses - B-2 District.

Agriculture, commercial (other than
livestock)

Automobile, Parts (packaged)
Sales (new and/or used)
Service, Tire Sales & Service
Upholstery

Bicycle Repair Shop
Boarding House

Car Wash

Carry-Out , alcohol (also drive-thru)
Clinic

Convenience retail

Daycare Center/Adult

Drug Store

Educational Institution

Agriculture implement sales and/or rental

Bakery

Barber Shop
Beauty Shop

Bed and Breakfast

Bicycle Sales, repair, Rental

Business, convenience, drive-in, general, highway,
office-type, wholesale

Cemetery

Club

Court-Recreational

Daycare Center/Child Type A,B,C &D
Dry Cleaning Store

Electric Supply



Equipment Rental (non-farm & non-  Farm Equipment Storage, Sales and/or rental

motor vehicle)
Farmer’s Market

Finance Office Food Store

Funeral Home Gasoline Service Station

Greenhouse, Commercial Grocery

Hardware Store Health Center/Rehabilitation Center

Hotel Ice Cream Store
Institution Insurance Office

Kennel Labor Union Meeting Hall
Laundromat Lodge (Resort Type)

Mail Order Marine Equipment Sales
Mobile Sales or Repair Mortuary

Motel Motorcycle Sales and Repair

Motor Vehicle Repair

Nursery

Offices

Park

Parking Lot

Public Service Facility
Radio Studio

Receiver

Restaurant, with/without entertainment, dancing or
alcohol

Services (Business, Community, essential & personal)

Storage Units

Supply Yard

Tavern

Theater

Travel Trailer Sales and/or Repair
Veterinary facility

Motor Vehicle Sales and/or
Rental

Nursing Home

Open Space

Pet Shop

Public Facility

Quasi-public service facility
Real Estate office
Recreation/Intensive

Road Side Stand
Rooming House

Shoe repair
Spouse Abuse Shelter

Supermarket
Swimming Pool Public
Television Studio
Tourist Home

Utility



(c) Conditionally Permitted Uses.

Adult Entertainment
Amusement arcade
Carpenter Shop
Condominium

Dormitory

Food Processing

Gun Shop

Lab/Research & Engineering
Maintenance facility

Parking facility

Research activities

Schools

Specialized animal raising & care
Zoo

Airport

Cabinet Shop

Church

Distribution facility

Dwelling Unit, Single, Two & Multi family
Garden Apartment

Home Occupation

Lodge, fraternal

Motor vehicle wrecking
Recycling facility (collection)
Rooftop WECS

Sign (outdoor advertising)
Well, oil and/or gas

(Ord. 161-05. Passed 11-3-05; Ord. 140-08. Passed 6-26-08.)

1248.077 B-3 DISTRICT.

(@) Purpose. This district is to create a Central Business District, such as Downtown.

(b) Permitted Uses.

Agriculture, commercial (other than
livestock)

Bakery
Barber Shop

Beauty Shop
Bicycle Sales, repair, Rental
Carry-Out , alcohol (also drive-thru)

Automobile, Parts (packaged), Sales (new and/or
used), Service, Tire

Sales & Service, Upholstery

Bicycle Repair Shop
Business, convenience, general, highway, office-type
Clinic



Club
Daycare Center/Child, Type D
Dry Cleaning Store

Farmer’s Market

Food Store

Greenhouse, commercial
Group residential facility, Class 1, Type B
Hospital

Insurance Office

Labor Union Meeting Hall
Linen supply

Offices

Parking Lot

Public Facility

Radio Studio

Receiver

Services (Business, Community, Essential,
Personal)

Shoe repair
Storage units
Tavern
Utility

(c) Conditionally Permitted Uses.

Adult Entertainment

Bed & Breakfast

Business drive-in, wholesale
Car Wash

Church

Daycare center, adult
Distribution facility

Convenience retail
Drug Store

Equipment Rental (non-farm & non- motor
vehicle)

Finance Office

Gasoline Service Station
Grocery Store

Hardware Store

Ice Cream Store

Kennel

Laundromat

Motorcycle sales/repair and/or rental
Open Space

Pet Shop

Public Service Facility

Real Estate office

Restaurant, with/without
entertainment, dancing or alcohol

Sign (outdoor advertising)
Supermarket
Television studio

Amusement arcade

Boarding House

Cabinet Shop

Carpenter Shop

Court, recreational

Daycare center, child, Type A,B & C
Dormitory



Dwelling Unit, Single, Two & Multi family

Educational Institution Electric Supply
Food Processing Funeral Home
Garage Public Garden Apartment
Group residential, Class 1, Gun Shop

Type A, Class 2, Type A& B

Health care/rehabilitation center

Home Occupation Hotel

Lab/Research & Engineering Lodge, fraternal

Mail order Mortuary

Motel Motor vehicle repair
Motor vehicle sales and/or rental Nursing Home

Park Parking facility
Quasi-public facility Recreational, intensive
Research activities Rooming House
Schools Spouse Abuse shelter
Theater Tool and die shop
Wholesaling

(Ord. 161-05, passed 11-3-05; Ord. 140-08. Passed 6-26-08; Ord. 162-11. Passed 9-1-11; Ord.
115-12. Passed 3-15-12.)

1248.078 M-1 DISTRICT.

(@) Purpose. This district is to create a District where heavy equipment and manufacturing
processes occur.

(b) Permitted Uses.

Agriculture, commercial Airport

Business, wholesale Cabinet Shop

Carpenter Shop Distribution Facility
Garage, public Gasoline Service Station
Machine Shop Maintenance facility

Manufacturing, heavy Mineral Extraction



Motor Vehicle wrecking Offices

Open Space Parking Lot

Public facility Public Service facility

Receiver Recycling Operation, processing,
Research activities collection & processing
Services, essential Supply Yard

Terminal Tool & Die Shop

Utility Warehouse

Well, oil and/or gas

(c) Conditionally Permitted Uses.

Bottling Plant Carpet Cleaning plant
Court, recreational

Day-care center, child Type A,B,C,D Dry cleaning plant

Electric supply Fertilizer facility

Home occupation Junk building, shop and/or yard
Manufacturing, light Park

Parking facility Recreation

Recreation extensive Recreation intensive

Rooftop WECS Rug Cleaning Plant

Schools Sign, outdoor advertising
Slaughter Yard Wind Energy Conversion Systems

(Ord. 161-05, passed 11-3-05; Ord. 180-09. Passed 1-21-10; Ord. 109-11. Passed 8-4-11; Ord.
161-11. Passed 9-1-11; ; Ord. 162-11. Passed 9-1-11; Ord. 115-12. Passed 3-15-12.)

1248.079 M-2 DISTRICT.

(@) Purpose. This district is to create a commercial area for light manufacturing and
distribution of materials.

(b) Permitted Uses.



Agriculture, commercial Bottling Plant

Business, wholesale Cabinet Shop

Carpenter shop Carpet Cleaning plant

Distribution facility Dry Cleaning Plant

Electric Supply Fence installation

Gasoline Service Station Garage, public

Labor union meeting hall Laboratory research and/or engineering

Laundry company

Linen supply Machine shop

Mail Order Maintenance facility
Manufacturing, light Motor vehicle repair

Offices Open Space

Printing, publishing & typesetting plant Public Facility

Public Service Facility Radio Transmitting station
Receiver Research activities

Rug cleaning plant Services (Business, Essential)
Sign (outdoor advertising) Storage units

Supply yard Television transmitting station
Terminal Tool & die shop

Utility Warehouse

Well, oil and/or gas Wholesaling

(c) Conditionally Permitted Uses.

Airport Business, drive-in, highway, office
type

Court, recreational

Daycare center, child, Type A,B,C & D Fertilizer facility

Golf Course Junk building shop and/or yard

Motor vehicle wrecking Park

Parking facility Recreation

Recreation extensive Recreation intensive

Recycling operation, collection, processing and Rooftop WECS

collection



Schools Slaughter yard
Specialized animal raising and care Veterinary facility
Wind Energy Conversion Systems

(Ord. 161-05, passed 11-3-05; Ord. 180-09. Passed 1-21-10; Ord. 110-11. Passed 8-4-11; Ord.
161-11. Passed 9-1-11; Ord. 162-11. Passed 9-1-11; Ord. 115-12. Passed 3-15-12.)

1248.080 COS DISTRICT.

(@) Purpose. This district is to create open space and natural areas to protect environmentally
sensitive areas.

(b) Permitted Uses.

Agriculture, commercial Cemetery
(other than livestock)  Open Space
Public facility Recreation, extensive

(c) Conditionally Permitted.

Club Court, recreational
Husbandry, animal & poultry Nursery

Park Parking facility
Public Service facility Recreation, Intensive
Rooftop WECS Services, essential

Specialized animal raising and care  Swimming Pool, public
Wind Energy Conversion Systems  Zoo

(Ord. 161-05, passed 11-3-05; Ord. 111-11. Passed 8-4-11; Ord. 161-11. Passed 9-1-11)

1248.081 PUD PLANNED UNIT DEVELOPMENT.



(@) Conditionally Permitted. All uses in a Planned Unit Development are conditionally
permitted, based on the plan for the unit development submitted to the Planning Commission.

(b) Permitted Uses. Agriculture, commercial (other than livestock), Utility.

(Ord. 161-05, passed 11-3-05; Ord. 115-12. Passed 3-15-12)

1248.082 MPD MEDICAL PARK.
(@) Purpose. This District is to create an area where medically related businesses can coexist.

(b) Permitted Uses.

Cafeteria Clinic

Day-Care Center, adult Daycare Center Child, Types A, B, C, & D
Drug Store

Equipment rental, medical Gift Shop

Health Care/Rehabilitation Center Health care training facility

Hospice Care facility Hospital

Laboratory, medical Nursing Home

Respite care facility Services, community

(c) Conditionally Permitted.
Credit Union
Parking facility
Parking Lot
Restaurant, with no entertainment, dancing, or alcohol
Rooftop WECS.
(Ord. 161-05, passed 11-3-05; Ord. 161-11. Passed 9-1-11.)



EXHIBITD

PROPOSED LAND DEVELOPMENT

The Developer anticipates undertaking significant Land Development within the District. The
Land Development may include, without limitation:

() Construction, reconstruction, extension, opening, improving, widening,
grading, draining, curbing or changing of the lines and traffic patterns of streets,
intersections, bridges (both roadway and pedestrian), sidewalks, bikeways, medians and
viaducts accessible to and serving the public, and providing signage (including traffic
signage and informational/promotional signage), lighting systems, signalization, and
traffic controls, and all other appurtenances thereto;

(ii) The construction of major and minor public/private roadways that are expected
to include, but not be limited to, curbs and gutters, sidewalks/multi-use paths, storm sewers,
sanitary sewers, watermains and appurtenances, gas facilities, electric facilities,
communication facilities, lighting, stormwater management facilities, landscaping, street
trees, signage, artwork, sculptures and/or other streetscape improvements, and traffic
signalization

(iii)  Signage, artwork, sculpture and other related items that enhance,
complement and beautify the District and the Community Facilities located in the public
right-of-way or within public easements;

(iii)  Construction, reconstruction, extension, opening, improving, widening,
grading, draining or curbing of walking and/or multipurpose paths that connect the District
to any public-school facility, including improvements to the District and any public-school

property;

(iv)  Construction, reconstruction or installation of public utility improvements
(including any underground municipally owned utilities), storm and sanitary sewers
(including necessary site grading therefore), water and fire protection systems, and all
appurtenances thereto;

(v) Construction, reconstruction or installation of gas, electric and
communication service facilities (including any underground lines or other facilities), and
all appurtenances thereto;

(vi)  Construction, reconstruction and installation of storm water and flood

remediation projects and facilities, including such projects and facilities on private property
when determined to be necessary for public health, safety and welfare;
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(vii)  Continued and ongoing maintenance, paving, repaving, striping, grading
and related work on roads, highways, streets, and water and sewer lines constructed as part
of the Community Facilities;

(viii) Construction or installation of streetscape and landscape improvements
including trees, tree grates, signage, curbs, sidewalks, scenic fencing, street and sidewalk
lighting, trash receptacles, benches, newspaper racks, burial of overhead utility lines and
related improvements, together with all appurtenances thereto, including, but not limited
to, streetscape improvements in conjunction with and along the roadway improvements
described above;

(ix)  Parks and gathering spaces including, but not limited to, sidewalks and
multipurpose paths and including City-owned public parks adjacent to the site;

Acquisition of real estate or interests in real estate (including easements) (a)
necessary to accomplish any of the foregoing Community Facilities or (b) in aid of
industry, commerce, distribution or research

x) Any other Community Facilities, pursuant only to a written request by the
Developer, constructed or maintained by or on behalf of the Board that are determined by
the Board to directly benefit the District;

(xi)  Various related hard and soft costs; and

(xii)  Such other costs as qualify as land development under Ohio Revised Code
Section 349.01(H).
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EXHIBIT E

PROPOSED COMMUNITY FACILITIES

The proposed Community Facilities, as defined in Section 349.01(l) of the Revised Code, will
include the following facilities:

Biking and hiking trails, pedestrian trails and sidewalks designed to make the entire City
easily accessible by foot or bike;

Roadway construction and improvements necessary to support the District;

Construction of sanitary sewer, storm sewer, and water improvements;

Water, storm water, and sewer improvement Costs;

Street lighting;

Excavation and grading;

Common area gathering park benches;

Park and recreational improvement costs;

Municipal facilities;

Child care centers;

Recreation halls;

Education facilities;

Healthcare facilities including hospital facilities;

Telecommunications facilities, including all facilities necessary to provide
telecommunications service as defined in section 4927.01 of the Revised Code;
Recreational facilities, natural resource facilities, including parks and other open space
land, lakes and streams;

Cultural facilities;

Off-street parking facilities;

Energy facilities including those for renewable or sustainable energy sources, and steam,
gas, or electric lines or installation;

Landscaping of public property;

Tree removal;

Land acquisition necessary in connection with the Community Facilities; and

Other costs of the new community development program within the meaning of Section
349.01(J) of the Revised Code, including inspection costs, testing, water, storm water, and
waste water connection fees, contractor fees, general contractor fees, legal fees, property
taxes, appraisals and market studies, civil engineering and staking fees, development fee,
environmental engineering, geotechnical engineering, and permitting; and costs of
issuance of, debt service reserve funding of, and capitalized interest relating to any debt
issued pursuant to Section 349.05 of the Revised Code, all costs related to land acquisition
and land development, the acquisition, construction, maintenance, and operation of
Community Facilities and offices of the community authority, and of providing furnishings
and equipment therefor, financing charges including interest prior to and during
construction and for the duration of the new community development program, planning
expenses, engineering expenses, administrative expenses including working capital, and
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all other expenses necessary and incident to the carrying forward of the community
development program and necessary contingency amounts.

e The costs of urban redevelopment purposes for any District Properties included within a
tax increment financing program authorized under Ohio Revised Code Section 5709.41.

e The costs of “public infrastructure improvements” as defined in Ohio Revised Code
Section 5709.40(A)(8).

e The costs of financing the Community Facilities listed above, including specifically any
“costs of permanent improvements” to the facilities as set forth in Ohio Revised Code
Section 133.15(B), and incurred with respect to the Community Facilities, which *“costs”
specifically include any reimbursement payments for the reimbursement of the costs of the
Community Facilities and the debt service on, and other expenses relating to the issuance
of, any Bonds, notes, or other obligations issued to finance the Community Facilities.
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EXHIBIT F

PRELIMINARY ECONOMIC FEASIBILITY ANALYSIS

A. Area Development Pattern and Demand

The primary uses of land in and near the London Gateway New Community Authority (the
“District”) are agricultural, residential, commercial and industrial. The Developer anticipates the
increased demand for residential housing will continue to rise and the development plan for the
District, as it is expanded from time to time, will be completed within approximately thirty years.

B. Location and Proposed District Size

The new community district of the District is comprised of portions of 8 parcels located
entirely within the City of London (the “City””) and Madison County, Ohio, as shown on the maps

attached as Exhibit A. The District is approximately 1,035.68+/- acres in size.

C. Present and Future Socio-Economic Conditions

The City of London has the following present employment statistics:

19208153v6

Estimate Margin of Error
Civilian employed population 16 | 4,885 +361
years and over
Agriculture, forestry, fishing and | 50 +60
hunting, and mining
Construction 310 +136
Manufacturing 971 +232
Wholesale trade 139 +96
Retail trade 745 +245
Transportation and warehousing, | 314 +136
and utilities
Information 83 +73
Finance and insurance, and real | 355 +158
estate and rental and leasing
Professional, scientific, and | 464 +176
management, and administrative
and waste management services
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Educational services, and health | 622 +200
care and social assistance

Arts, entertainment, and | 532 +334
recreation, and accommodation

and food services

Other services, except public | 130 73
administration

Public administration 170 +83

The City of London has the following present household statistics:

Estimate Margin of Error
Occupied housing units 4,406 +293
HOUSEHOLD SIZE
1-person household 1,439 +280
2-person household 1,673 +283
3-person household 710 +175
4-or-more-person household 584 +128
OCCUPANTS PER ROOM
1.00 or less occupants per room | 4,396 +293
1.01 to 1.50 occupants per room | 10 +17
1.51 or more occupants per room | 0 +19

The City of London has the following present household income statistics:

Label Estimate Margin of Error
Occupied housing units 4,406 +293
HOUSEHOLD INCOME IN

THE PAST 12 MONTHS (IN

2022 INFLATION-ADJUSTED

DOLLARS)

Less than $5,000 112 +89

$5,000 to $9,999 85 164

$10,000 to $14,999 209 190

$15,000 to $19,999 126 173

19208153v6
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$20,000 to $24,999 130 190
$25,000 to $34,999 329 +163
$35,000 to $49,999 928 +234
$50,000 to $74,999 819 +210
$75,000 to $99,999 560 +205
$100,000 to $149,999 651 +208
$150,000 or more 457 +186
Median  household  income | 58,040 +4,778
(dollars)

MONTHLY HOUSING COSTS

Less than $300 223 +114
$300 to $499 541 +150
$500 to $799 786 +163
$800 to $999 765 +203
$1,000 to $1,499 1,447 +253
$1,500 to $1,999 482 1214
$2,000 to $2,499 61 +50
$2,500 to $2,999 65 +70
$3,000 or more 14 +22
No cash rent 22 +27
Median (dollars) 968 62

The Above statistics were generated from a search of United States Census Bureau data
generated by responses to the American Community Survey for the year 2022 published on the
Bureau’s public access data website located at:

https://data.census.gov/table/ACSST5Y2022.52503?g=060XX00US3909744674 and accessed
on June 19, 2024.

The Developer seeks to facilitate the creation of the Authority, in order to finance,
construct, operate and maintain Community Facilities which are needed to support the Private
Development subject to market adjustments and other normal development feasibility
considerations. These Community Facilities include, but may not be limited to, existing public
roadway improvements, various public roadways and associated improvements, sanitary sewer,
watermain and storm sewer improvements, signage, lighting and various other hard and soft costs,
as more specifically defined in this Petition. Over the past several years the Developer has made
significant investments in land acquisition within the Authority area including extensive financial
analysis of Private Development and the necessary Community Facilities needed to facilitate the
Private Development. Significant interest from a wide variety of housing and commercial users
has been generated. The Community Facilities will play an integral role for these various users to
make investment in the City of London.
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D. Public Services Provision

The City will provide the District with fire and EMS, police, refuse, water, sanitary sewer
and storm sewer services. The Authority is not expected to directly provide any public services or
utilities. The District is served by the London City School District and the Tolles Career &
Technical Center. Gas and communications services are available from various providers.

E. Financial Plan

The Developers will utilize private debt and equity to fund the construction of the District.
The Authority will not provide financing for the private improvements within the District. The
Developers expect that revenues from the operations of the District will be sufficient to repay any
private debt borrowed to fund its developments and provide an adequate return to attract equity
investment for its development.
F. Developer’s Management Capability

The Developer is responsible for construction of the District improvements. The
management capability of the Developer is described on Exhibit H, attached hereto.
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EXHIBIT G

FINANCIAL PLAN

The Developer seeks to create the Authority to promote and coordinate the financing, acquisition,
construction, operation, and maintenance of Community Facilities and Land Development that are
necessary from time to time to support development within the District. The Community Facilities,
which at the present time are expected to consist primarily of the facilities listed in Exhibit E, are
estimated to cost millions of dollars to construct. It is anticipated that the Developer and the
Authority will cause to be issued Bonds, in whatever amount is necessary and feasible, to finance
the Community Facilities. It is likely that multiple series of Bonds will be necessary to finance
the Community Facilities.

The Bonds are anticipated to be secured primarily through proceeds from various Community
Development Charges, TIF Service Payments generated through a tax increment financing
program that will be implemented by the City, and Minimum Service Payments with respect to
certain units within the District. The final terms of the Community Development Charges and the
Debt Service Coverage Charges will be determined in accordance with the terms of a properly
recorded Declaration of Covenants and Restrictions.

In addition, the Developer requests that the Community Development Charge be used and
allocated as follows: (A) 80% toward costs of the Authority, including administrative costs, that
support the development of the District, and (B) 20% toward costs of the City, including 20% of
the Authority’s administrative costs, that support the development of the District; provided, that
any costs of the City described in clause (B) shall be agreed upon by the Authority and the City in
one or more written agreements.

Determination of Community Development Charges

The Authority will impose one or more Community Development Charges on portions of the
Initial Property or on Additional Properties (together, the “District Properties™), determined as
described generally in this Exhibit G and specifically in the Declaration. It is anticipated that the
Community Development Charges will be collected by the Madison County Auditor or an
independent collection agent engaged by the Authority.

The Community Development Charges applicable to the District Properties are anticipated to equal
the following, provided that the District Properties are not otherwise exempt real property because
of their use:

1) For District Properties located within any of the City’s Community Reinvestment
Areas:

(@) a Community Development Charge amount not to exceed the total effective
millage of real property taxes attributable to the increase in assessed valuation of real
property that would have been payable upon such property but for any applicable
Community Reinvestment Area abatement, as determined upon approval of the City (the
“Abatement Replacement Charge”);
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(b) an additional Community Development Charge amount to exceed the
Replacement Charge (the “Additional Charge”), but in no event shall the Additional
Charge amount exceed ten (10) mills; provided, that the Additional Charge shall be
determined upon approval of the City and shall be implemented by filing a declaration or
supplemental declaration applicable to such property; and

(c) the amounts, as applicable, to any Retail Charge (defined below) and any
Lodging Charge (defined below); and

@) For District Properties that are not located within any of the City’s Community
Reinvestment Areas and that are devoted to commercial, commercial hotel, commercial
retail, multi-family, office space, or industrial purposes:

(@) a Community Development Charge not to exceed ten (10) mills as determined
upon approval of the City; and

(b) the amounts, as applicable, to any Retail Charge (defined below) and/or any
Lodging Charge (defined below); and

(3) For District Properties that are not located within any of the City’s Community
Reinvestment Areas and that are devoted to single-family (and not multi-family) residential
purposes:

(@) a Community Development Charge amount equal to five (5) mills (the
“Minimum Residential Charge™); and

(b) an additional Community Development Charge amount to exceed the Minimum
Residential Charge (the “Additional Residential Charge”), but in no event shall the
Additional Residential Charge exceed ten (10) mills; provided, that the Additional
Residential Charge shall be determined upon approval of the City and shall be implemented
by filing a declaration or supplemental declaration applicable to such property; and

4) For District Properties that are devoted to commercial retail purposes, a charge
consisting of an amount equal to a certain percentage of the gross receipts from the
operations of any retail business in the District, as agreed upon by the owner of such real
property and the Board (the “Retail Charge”); provided, that any Retail Charge shall be
determined upon approval of the City and shall be implemented by filing a declaration or
supplemental declaration applicable to such property; and

(5) For District Properties that are devoted to lodging for commercial hotel purposes,
short-term rentals for non-residential use purposes (including, but not limited to, bed and
breakfasts, boarding houses, and rooming houses), or long-term rentals for non-residential
use purposes (including, but not limited to, bed and breakfasts, boarding houses, and
rooming houses), a charge consisting of an amount equal to a certain percentage of the
gross receipts from transactions by which lodging is, or is to be, furnished within the
District, as agreed upon by the owner of such real property and the Board (the “Lodging
Charge”); provided, that any Lodging Charge shall be determined upon approval of the
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City and shall be implemented by filing a declaration or supplemental declaration
applicable to such property;

(6) Such other Community Development Charges as may be requested by the
Developer or a property owner, to be further determined upon approval of the City and
implemented by filing a declaration or supplemental declaration applicable to the affected

property.

Calculation of Community Development Charges

Community Development Charges will be collected on District Properties and allocated to
different portions of the District Properties in the manner determined in the Declaration in an
amount sufficient to pay approved Authority costs of debt service, operation and management of
Community Facilities, and administrative expenses. The final determination of the rate of any
Community Development Charges and the methodology for calculating such will be included in
the Declaration. The Developer requests that the Community Development Charge be used and
allocated as follows: (A) 80% toward costs of the Authority, including administrative costs, that
support the development of the District, and (B) 20% toward costs of the City, including 20% of
the Authority’s administrative costs, that support the development of the District; provided, that
any costs of the City described in clause (B) shall be agreed upon by the Authority and the City in
one or more written agreements.

Timing and Collection of the Community Development Charges

The Community Development Charges will be imposed on certain District Properties. “District
Properties” will be further defined in the Declaration but generally means all or any portion of a
parcel, together with all buildings, structures and improvements thereon for which the Completion
Date has occurred. The “Completion Date” means, with respect to a building located on a parcel,
(a) the date that a certificate of occupancy is issued for such building or (b) the date that the owner
of such parcel requests, in writing, that the Authority impose Community Development Charges
at levels consistent with the development of such parcel. For the first year that Community
Development Charges are imposed on any parcel, a pro-rated Community Development Charge
will be levied from the Completion Date through the remainder of the calendar year. For example,
if a certificate of occupancy is issued on March 31, nine-twelfths of the amount of applicable,
annual Community Development Charges will be levied on the property, due in the succeeding
calendar year. Thereafter, the full amounts of any such Community Development Charges will be
collected annually. The Board may, with the consent of the Developer, waive the proration of any
Community Development Charges imposed on any parcel for the first year that such Community
Development Charges are levied.

As specified under Section 349.07 of the Ohio Revised Code, the Authority is permitted to certify
Community Development Charges to the Madison County Auditor, who would in turn enter the
Community Development Charges on the tax list and duplicate of real property and certify the
Community Development Charges to the Madison County Treasurer for collection with the tax
bills.
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Alternatively, the Authority may enter into one or more agreements with one or more independent
collection agents to calculate and collect the required amount of Community Development
Charges. Insuch an event, the independent collection agents would be the primary contact for any
owners of District Properties with respect to the required Community Development Charges, and
would accept all filings and payments required by any such owners.
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EXHIBITH

DEVELOPER’S MANAGEMENT CAPABILITY

The following outlines the ownership and management backgrounds of the individuals
representing the Developer:

Paul Gross: Paul has owned and operated a diverse set of businesses his entire adult life, including
leading enterprises in the auto glass, insurance claims, and senior care industries. He currently
owns and operates Bluebird Retirement Communities in London and Marysville, Ohio along with
Sovereign Village, which is one of the most luxurious independent living communities in the
world. Additionally, Paul actively manages and develops more than 25,000 acres of land that he
owns throughout Ohio, Montana, and Nebraska.

Tom Coughlin: Tom is a seasoned entrepreneur with a rich history of leadership and success in
both automotive and real estate sectors. In 1990, Thomas ventured into dealership ownership as
the Dealer of Coughlin Automotive Chevrolet-Toyota in Newark, OH, a role he held until 1995
when he founded the Coughlin Automotive Group in London, OH. Over the years, under his
leadership, the Coughlin Automotive Group has flourished into a prominent player in the regional
automotive market, known for its extensive range of services and customer-centric approach.

Tom's entrepreneurial ventures extend further through Coughlin Investments, established in 1985,
which manages a diverse array of properties including rentals, shopping centers, dealership
properties, farms, and more. His recent expansion into Somerset, KY, with holdings in commercial
and single-family housing, highlights his continuous pursuit of successful growth and investment
opportunities.

Wesley Smith: Wes is a professional engineer that has over 20 years of experience in the real
estate industry including an executive leadership position with Schottenstein Real Estate
Group. He has extensive development experience, having led teams in the development of over
$2 billion in multi-family, single family and commercial properties. Wes graduated from Ohio
Northern University with his bachelor’s degree in civil engineering. Wes volunteers with the
Facilities Committee for the Olentangy Local School District where he assists with the school’s
real estate activities and monitors the growth of the district.
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