COMMUNITY REINVESTMENT AREA #3 AGREEMENT

This Agreement (the “Agreement”) is made and entered into on , 2025,
by and between the City of Gahanna, Ohio (“Gahanna”), an Ohio Municipal Corporation, with
offices located at 200 S. Hamilton Road, Gahanna, OH 43230 and Velocis Gahanna JV, LP
(“Company”), with its facility to be located on Franklin County Auditor parcel numbers 027-000110,
025-013634 on Tech Center Drive (Gahanna and Company are together referred to herein as the
“Parties”).

WITNESSETH:

WHEREAS, Gahanna City Council by Substitute Resolution No. 29-92, 17-95, SR-0003-2005, SR-
0003-2012, and SR-0002-2018 designated the area as Community Reinvestment Area #3 pursuant
to Chapters 3735.65 to 3735.70 of the Ohio Revised Code; and

WHEREAS, Gahanna has encouraged the development and improvement of real property and the
acquisition of personal property located in the area designated as Community Reinvestment Area #3;
and

WHEREAS, the Company is desirous of constructing a new industrial facility, hereinafter referred
to as the "Project”, within the boundaries of the aforementioned Community Reinvestment Area,
provided that the appropriate development incentives are available to support the economic viability
of said Project; and

WHEREAS, Gahanna having the appropriate authority for the stated type of project is desirous of
providing the Company with incentives available for the development of the Project in said
Community Reinvestment Area under Chapter 3735 of the Ohio Revised Code; and

WHEREAS, the Company has submitted a proposed agreement application, herein attached as
Exhibit A, to Gahanna (said application hereinafter referred to as the "Application"); and

WHEREAS, the Director of Economic Development for Gahanna has investigated the Application
of the Company and has recommended the same to Gahanna City Council on the basis that the
Company is qualified by financial responsibility and business experience to create and preserve
employment opportunities in said Community Reinvestment Area and improve the economic climate
of Gahanna; and

WHEREAS, all required notices to school districts pursuant to Section 5709.83 of the Ohio Revised
Code have been waived in accordance with the Compensation Agreement dated June 2, 2000, (the
“Compensation Agreement”) by and between Gahanna and the Gahanna-Jefferson Public School
District (the “School District”); and

WHEREAS, the Company has remitted the required municipal application fee of $250.00 made
payable to the City of Gahanna: and



WHEREAS, pursuant to Section 3735.67(A) of the Ohio Revised Code, the parties hereto desire to
set forth their agreement with respect to matters hereinafter contained.

NOW, THEREFORE, in consideration of the mutual covenants hereinafter contained and the benefit
to be derived by the parties from the execution hereof, the parties herein agree as follows:

SECTION 1. LOCATION BY CORPORATION

1.

Upon issuance of the necessary entitlements and approvals, the Company shall cause
improvements to be made on the real property owned by Company (Parcel: 027-000110, 025-
013634) located on Tech Center Drive, Gahanna, OH, hereinafter referred to as the "Project Site"
which is estimated to cost approximately $19,052,309.

The Project shall be constructed in substantial accordance with a development plan that has been
approved by the Gahanna Planning Commission as part of Application Number | 1,
as may be amended in the future.

. Itis estimated that the Project will begin construction on approximately August 1, 2025, and will

be completed on approximately May 1, 2026, subject to force majeure.

SECTION 2. EMPLOYMENT AND PAYROLL

1.

In accordance with the hiring and payroll schedule attached as Exhibit B, the Company shall
create and maintain the specified new Jobs in Gahanna with a corresponding minimum payroll,
within indicated years after execution of this Agreement.. The foregoing determination of new
Jobs and minimum payroll shall be calculated based upon the aggregate total Jobs and payroll of
the Company together with all tenants of the Project Site.

SECTION 3. PROGRAM COMPLIANCE

1. The Company shall provide to the proper Tax Incentive Review Council any non-confidential
information reasonably required by the Tax Incentive Review Council and annual reports to
Gahanna to evaluate the Company’s compliance with this Agreement, including returns filed
pursuant to Section 5711.02 of the Ohio Revised Code.

2. Gahanna hereby grants the Company a tax exemption for only the real property improvements
made to the Project Site pursuant to Section 3735.67 of the Ohio Revised Code and shall be
in the following amounts:

Tax Exemption Amount: 80%
Initial Term of Tax Abatement: 12 years

3. The minimum annual income tax withholding holding revenues set forth in Exhibit B shall
hereinafter be referred to as the “Revenue Threshold.” If there are disagreements among the
Parties regarding the employees and payroll credited to the Revenue Threshold for the Project
Site, the Parties shall (i) meet and confer with one another, and (ii) work together
cooperatively to resolve their differences, provided, however, the Company acknowledges



that only jobs and payroll reported by Company and the tenants of the Project Site to Gahanna
and verified by Gahanna’s income tax administrator will be counted when determining
whether the Revenue Threshold has been achieved.

The Company will endeavor to procure all such reasonably necessary information from the
tenants occupying space at the Project Site as requested by Gahanna to verify that the Company
has maintained or is causing to be maintained the Revenue Threshold.

The Company shall be responsible for providing to Gahanna or causing to be provided to
Gahanna all tenant employee payroll and withholding information necessary to demonstrate
achievement of the Revenue Threshold. If the Company (together with the tenants of the Project
Site) fails to maintain or cause to be maintained the Revenue Threshold, the Company shall make
a payment in lieu of taxes to Gahanna in the amount equal to the difference between the Revenue
Threshold and the actual income tax withholding revenue generated at the Project Site. However,
the foregoing payment in lieu of taxes shall apply only for years where the Revenue Threshold
has not been satisfied. For years where the Revenue Threshold has been satisfied no payments in
lieu of taxes shall be due. The Revenue Threshold set forth in this Section is established on the
assumption that the City income tax rate is two- and one-half percent (2.5%). If such rate is
increased or decreased at any time before or after the commencement of the exemption period,
the Revenue Threshold shall be proportionately increased or decreased. Any payments in lieu of
taxes shall be due by March 1st of the year following the year in which the Revenue Threshold
is not satisfied. Notwithstanding anything in this Agreement to the contrary, any failure of the
Company to achieve the Revenue Threshold in any given year shall not be considered a failure
of the Company to fulfill its obligations under this Agreement provided that Company pays the
payment in lieu of taxes described in this Section prior to delinquency.

4. The exemption will have no impact upon the existing tax valuations of the property as they
appear on the 2025 tax year information provided by Franklin County, OH. The exemption
on improvements commences the first year for which the real property would first be taxable
if the improvements were not exempted from taxation.

5. The Company shall pay such real and tangible personal property taxes as are not exempted
under this Agreement and are charged against such property, including assessed values
captured during the construction period, and shall file all tax reports and returns as required
by law. If the Company fails to pay such taxes or file such returns and reports, all incentives
granted under this Agreement are rescinded beginning with the year for which such taxes are
charged or such reports or returns are required to be filed and thereafter.

6. The Company, or the operating business tenants at the Project Site, shall maintain a current
membership in the Gahanna Chamber of Commerce.

7. For the Company to remain eligible for any benefit to be derived from the terms of this
Agreement, all operating business tenants at the Project Site shall, for the length of the
incentive term, file Annual Municipal Net Profit Returns with Gahanna, or its designee, in
order for Gahanna to verify the information provided therein.



8.

10.

11.

12.

13.

Should the Company, and/or operating business tenants at the Project Site, file the Annual
Municipal Net Profit Returns through the Ohio Business Gateway or through some other
means directed by the Ohio Tax Commissioner pursuant to Ohio Regulation 5703-41-1,
rather than directly with Gahanna, the Company will forfeit eligibility to receive the property
tax abatement incentive benefit for that Reporting Year if the City and the proper Tax
Incentive Review Council (at its next regularly scheduled meeting) determine that said filing
resulted in the inability to properly and timely verify the Project's compliance with the job
and payroll withholding requirements of this Agreement, and for the avoidance of doubt, if
the property tax abatement incentive is forfeited pursuant to this Section then Company shall
have no obligation to make any payment in lieu of taxes described in Section 3.3 above.

Gahanna shall perform such acts as are reasonably necessary or appropriate to effect, claim,
reserve, and maintain exemptions from taxation granted under this Agreement including,
without limitation, joining in the execution of all documentation and providing any necessary
certificates required in connection with such exemptions.

If for any reason the Community Reinvestment Area designation expires or is revoked by
Gahanna, entitlements (including the taxation exemption) granted under this Agreement shall
continue for the number of years specified under this Agreement, unless the Company
materially fails to fulfill its obligations under this Agreement beyond all applicable notice
and cure periods and Gahanna terminates or modifies the exemptions from taxation granted
under this Agreement.

If the Company materially fails to fulfill its obligations under this Agreement and such failure
continues for thirty (30) days following written notice of such failure, or if Gahanna
determines that the certification as to the delinquent taxes set forth in Section 3.12 of this
Agreement below is fraudulent, Gahanna may terminate or modify the exemptions from
taxation granted under this Agreement and may require the repayment of the amount of taxes
that would have been payable had the property not been exempted from taxation under this
Agreement. /

The Company hereby certifies that at the time this Agreement is executed, the Company does
not owe any delinquent real or tangible personal property taxes to any taxing authority of the
State of Ohio and does not owe delinquent taxes for which the Company is liable under
Chapter 5733, 5735, 5739, 5741, 5743, 5747 or 5753 of the Ohio Revised Code, or, if such
delinquent taxes are owed, the Company is currently paying the delinquent taxes pursuant to
an undertaking enforceable by the State of Ohio or an agent or instrumentality thereof, has
filed a petition in bankruptcy under 11 U.S.C.A. 101, et seq., or such a petition has been filed
against the Company. For the purposes of the certification, delinquent taxes are taxes that
remain unpaid on the latest day prescribed for payment without penalty under the chapter of
the Revised Code governing payment of those taxes.

The Company affirmatively covenants that it has made no false statements to the State or
Gahanna in the process of obtaining approval for Community Reinvestment Area incentives.
If any representative of the Company has knowingly made a false statement to the State or
Gahanna to obtain Community Reinvestment Area incentives, the Company shall be required



14.

15.

16.

17.

18.

immediately to return all benefits received under this Agreement pursuant to Ohio Revised
Code Section 9.66(C)(2) and shall be ineligible for any future economic development
assistance from Gahanna, any state agency or a political subdivision pursuant to Ohio Revised
Code Section 9.66(C)(1). Any person who provides a false statement to secure economic
development assistance may be guilty of falsification, a misdemeanor of the first degree,
pursuant to Ohio Revised Code Section 2921.13, which is punishable by a fine of not more
than $1,000 and/or a term of imprisonment of not more than six months.

Exemptions from taxation granted under this Agreement shall be revoked if it is determined
that the Company, any successor to that person, or any related member (as those terms are
defined in Division (E) of Section 3735.671 of the Ohio Revised Code) has violated the
prohibition against entering into this Agreement under Division (E) of Section 3735.671 or
Section 5709.62 or 5709.63 of the Ohio Revised Code prior to the time prescribed by that
division or either of those sections.

Except otherwise provided in this provision, this Agreement is not transferable or assignable
without the express, written approval of Gahanna, which shall not be unreasonably withheld.
The Company may assign this Agreement in whole or in part to (i) any entity affiliated with
Company or under common control with Company, or (ii) a bank in connection with
obtaining financing for the Project, without the written consent of Gahanna. In the event of
such a transfer or assignment, Company shall promptly provide Gahanna with written notice
the same which shall include the name of the transferee or assignee and its contact
information. The City and the Company acknowledge and agree to effectuate any assignment
by using an agreement in substantial form to the Assignment and Assumption Agreement
attached hereto as Exhibit C. Gahanna agrees on not less than 30 days prior notice from
Company to execute, acknowledge and deliver to Company a statement in writing
(a) certifying that this Agreement has not been modified and is in full force and effect (or, if
there have been modifications, that the same is in full force and effect as modified and
specifying the modifications), (b) certifying whether or not to the best knowledge of the
signer of such certificate any default under this Agreement exists and, if so, specifying each
default of which the signer may have knowledge, and (c) containing such other information
as Company may reasonably request to effectuate the transfer or assignment.

The Company and Gahanna acknowledge that this Agreement must be approved by formal
action of Gahanna City Council as a condition for this Agreement to take effect.

This Agreement may be executed in one or more counterparts, each of which constitutes an
original agreement and all of which constitute one and the same original agreement.

If any provision of this Agreement is held to be illegal, invalid or unenforceable, said
provision is fully severable. This Agreement will be construed and enforced as if such illegal,
invalid or unenforceable provision had never comprised a part of this Agreement and the
remaining provisions of this Agreement will remain in full force and effect and will not be
affected by the illegal, invalid or unenforceable provision or by its severance from this
Agreement.



IN WITNESS WHEREOF, the City of Gahanna, Ohio by Laurie Jadwin, Mayor, and pursuant to
Substitute Resolution No. 29-92, 17-95, SR-0003-2005, SR-0003-2012, SR-0002-2018, and

Ordinance No. 0030-2025, has caused this instrument to be executed this day of
, 2025 and VELOCIS GAHANNA JV, LP, by its duly authorized signor, has caused

this instrument to be executed on this day of , 2025.
VELOCIS GAHANNA JV, LP City of Gahanna, Ohio
By: Velocis Gahanna JV GP, LLC, By:

General Partner Laurie Jadwin, Mayor
By:

Paul R. Smith, Vice President Approved as to form:

Priya Tamilarasan, City Attorney



EXHIBIT A

CRA APPLICATION



TN

=
GANANNE Gty of cakanna Feonomie bevelopment Depariment.
ECONOMIC DEVELOPMENT 200 S. Hamilton Road, Gahanna, OH 43230 Phone: (614) 342-4015
Date Received: CRA#:
Applicant Information:
KBC llinals Investments, LLC (or an affiiated SPE established for the conslruction of the projact) Ryan O'Lea ry
Company Name Contact Name
330 W. Chestnut Street, Suite 2E, Hinsdale, IL 60521 Partner
Address Contact Title
(630) 781-7908 ryan.oleary@kbcadvisors.com
Phone Email
I Project Information:
NWC of Tech Center Drive & Science Blvd. 027-000110-00 & 025-013634-00
Project Address Parcel Number (Required)
Manufactu ring & Warehouse N/A - Speculative Developmént; Tenant not yet Identified.
Type of Business (Manufacturing, warehouse, retail sales, etc.) Primary North American Industrial
for each employer Classification System (NAICS) code for each

N/A - Speculative manufacturing / warehouse development and?trﬁgl?gﬁént has not yet been identified.

If a consolidation, what are the components? (ltemize the locations and jobs to be transferred.)

N/A - Tenant / end user not yet identified for the project.

Form of business(es) or enterprise(es):

Where is your business(es) currently located? D In State - [_] Out of State DCentral Ohio [_]Gahanna

Gah Is an exiremely appealing City for the prop project given its location, labor pool, safety, proximity to the airport, abundant res es and ivity to Columbus and the broader Midwest.

What are the advantages (if any) to locating this business(es) in Gahanna?

N/A - Tenant / end user not yet identified for the project.

Names of principal owner(s) or officers of business(es):

0

Current jobs at the proposed project site:



Will the project involve the relocation of jobs from one Ohio location(s} to Gahanna?

[:]Yes |—__]No
TBD - given the specuiative nature, the developer cannot answer this affirmatively.

If yes, state the locations from which the jobs will be relocated from and to.

N/A

Number of current jobs in Ohio (itemize by full-time, part-time, permanent and temporary jobs for each employer.)

N/A

For each facility affected by relocation, list the current total jobs and jobs to be relocated by job type:

N/A

Does the Applicant owe any of the following:
¢ Delinquent taxes to the State of Ohio or a political subdivision of the state? DYes No

e Any monies to the State or a state agency for the administration or enforcement
of any environmental laws of the state? [:I Yes No

e Any other monies to the State, a state agency or a political subdivision of the State that
are past due, whether the amounts owed are being contested in a court of law or not? D Yes No

if yes to any of the above, please provide complete details of each instance including the location, amounts and/or
case numbers.

Applicant plans to construct a 140,916 SF speculative warehouse / manufacturing facility.

Project description

7/1/2025 4/1/2026

Date project will begin Date project will be completed

Estimated number of NEW jobs to be created at the project site, itemized by full-time, part-time, permanent and
temporary jobs for each employer.

2

Time frame for projected hiring {number of years)

Appilcant projecis tenant to lease space and begin conducting business at this location 12 months post delivery. This will bring the projected 30 jobs to Gahanna by 41112027,

Proposed schedule for hiring, itemized by full-time, part-time, permanent and temporary jobs.

$1,258,320 estmated new annual payroll comprised of 30 employees at the facily. 12 warehouse workers, t warehouse manager, 4 forkl#t op 1 i1 sach and $ faciity manager.

Estimated amount of NEW annual payroll, itemized by full-time, part-time, permanent and temporary payroll for
each employer.



] ] with thi tion or project. Upon completion
Indicate the amount of existing annual payroll relating to the retained jobs resulting from the project.

Estimate the amount to be invested by the Applicant to establish, expand, renovate or occupy a facility:

Acquisition of buildings S
Additions/new construction $ 19,052,309
Improvements to existing buildings $
Machinery & equipment $
Furniture & fixtures S
Inventory S
Other S

Total New Project Investment: | $

RN
-
O

% for 1 5

Applicant requires tax exemption fo deliver a product to the market that is competitive with other Columbus projects on a gross rental rate basis, and brings the jobs/payrail to Gahanna.

Applicant requests the following tax exemption incentive: years

Reasons for requesting tax incentive {Be as specific as possible and attach supporting documentation.}
| certify that a tax incentive is necessary for location and/or expansion of my business in Gahanna.
® Yes o No

Submission of this application expressly authorized the City of Gahanna to contact the OChio Environmental
Protection Agency to confirm statements contained within this application and to review applicable confidential
records. As part of this application, the Applicant may also be required to directly request from the Chio
Department of Taxation, or complete a waiver form allowing the Department of Taxation to release specific tax
records to the City of Gahanna. The Applicant agrees to supply additional information upon request.

The Applicant affirmatively covenants that the information contained in and submitted with this application is
complete and correct and is aware of Ohio Revised Code Section 9.66{C){1} and 2921.13{D}{1} penalties for
falsification which could result in the forfeiture of all current and future economic development assistant benefits
as well as a fine of not more than $1,000 and/or a term of imprisonment of not more than six months.

Ryan O'Leary - Parnter 3/25/125

Applicant Name & Title Date
[

The City of Gahanna will assume responsibility for notification to the affected Board of Education.

Sign'aturé

This application will be attached to the Community Reinvestment Area Agreement as Exhibit A.

CITY OF GAHANNA, OHIO

Name & Title Signature

-3- Updated: 10/23



EXHIBIT B

JOB CREATION & PAYROLL SCHEDULE

VEAR GUARANTEED GUARANTEED Guaranteed Income
JoBS PAYROLL Tax to City

1 0 $0.00 $0.00

2 30 $1,258,320 $31,458.00
3 31 $1,347,570 $ 33,689.25
4 32 $1,439,497 $35,987.43
5 33 $1,534,182 $ 38,354.55
6 34 $1,634,707 $ 40,867.68
7 37 $1,885,622 $ 47,140.55
8 37 $1,890,691 $47,267.28
9 37 $1,947,411 $ 48,685.28
10 37 $2,005,834 $50,145.85
11 37 $2,066,009 $51,650.23
12 37 $2,127,989 $53,199.73




EXHIBIT C

CRA ASSIGNMENT AND ASSUMPTION AGREEMENT



CRA ASSIGNMENT AND ASSUMPTION AGREEMENT

This CRA Assignment and Assumption Agreement (the “Agreement”) is made and
entered into by and between the City of Gahanna (the “City”), an Ohio Municipal Corporation,
with offices located at 200 S. Hamilton Road, Gahanna, OH 43230; Velocis Gahanna JV,LP, a
Limited Partnership (the “Company”) and | ] (the “Successor’). Except as
otherwise provided herein, capitalized terms have the same meanings as in the Community
Reinvestment Area Agreement between Velocis Gahanna JV, LP and the City, made effective
[ ] (the “CRA Agreement”) a copy of which is attached hereto as EXHIBIT A and
incorporated herein.

WITNESSETH:

WHEREAS, Gahanna City Council by Substitute Resolution No. 29-92, 17-95, SR-0003-
2005, SR-0003-2012, and SR-0002-2018 designated Community Reinvestment Area #3 pursuant
to Chapters 3735.65 to 3735.70 of the Ohio Revised Code, authorizing a real property tax
exemption for the construction of new structures and the remodeling of existing structures in the
Gahanna CRA in accordance with the CRA Act; and,

WHEREAS, on | ], the Company and the City entered into the CRA Agreement,
concerning the development and improvement of real property at the Project Site as defined in the
CRA Agreement (as particularly described in Exhibit A to the CRA Agreement); and,

WHEREAS, by virtue of that certain | ] dated as of | (the “Transfer
Instrument”), a copy of which is attached hereto as EXHIBIT B and incorporated herein, the
Successor has succeeded on ] (the “Transfer Date”) to the interest of the Company [or
a successor to the Company] in all or part of the Project Site or a building at the Project Site (such
transferred property may be referred to hereinafter as the “Transferred Property”), which such
Transferred Property acquired by the Successor as identified in the Transfer Instrument; and,

WHEREAS, the Successor wishes to obtain the benefits of the CRA Agreement, and, as
agreed in the CRA Agreement, the City is willing to make these benefits available tothe Successor
on the terms set forth in the CRA Agreement as long as the Successor executes this Agreement
and the Company acknowledges its continued obligations under the CRA Agreement.

NOW, THEREFORE, in consideration of the circumstances described above, the
covenants contained in the CRA Agreement, and the benefit to be derived by the Successor from
the execution hereof, the parties hereto agree as follows:

L. From and after the Transfer Date, the Company hereby assigns (a) all of the
obligations, agreements, covenants and restrictions set forth in the CRA Agreement to be
performed and observed by Company with respect to the Transferred Property, and (b) all of the
benefits of the CRA Agreement with respect to the Transferred Property. From and after the
Transfer Date, the Successor hereby (i) agrees to be bound by, assume and perform, or ensure the
performance of, all of the obligations, agreements, covenants and restrictions set forth in the CRA
Agreement to be performed and observed by the Company with respect to the Transferred
Property; and (ii) certifies to the validity, as to the Successor as of the date of this Agreement, of
all of the representations, warranties and covenants made by or required of the Company that are



contained in the CRA Agreement. Such obligations, agreements, covenants, restrictions,
representations, and warranties include, but are not limited to, those contained in the following
Sections of the CRA Agreement: Section 2 (“Employment and Payroll”), and Section 3 (“Program
Compliance”).

2. The City acknowledges through the Transfer Date that the CRA Agreement is in
full force and effect, confirms that the Company has complied with the CRA Agreement with
regard to the Transferred Property, and releases the Company from liability for any defaults
occurring after the Transfer Date with regard to the Transferred Property.

3. The Successor further certifies that, as required by R.C. 3735.671(C): (i) the
Successor is not a party to a prior agreement granting an exemption from taxation for a structure
in Ohio, at which structure the Successor has discontinued operations prior to the expiration of the
term of that prior agreement and within the three (3) years immediately prior to the date of this
Agreement, (i) nor is Successor a “successor” or “related member” of a party as described in the
immediately foregoing clause. As used in this paragraph, the terms “successor” and ‘“related
member” have the meaning as prescribed in R.C. 3735.671(C).

4. The City agrees that as tothe Transferred Property the Successor has and shall have
all entitlements and rights to tax exemptions, and obligations, as both (a) a “Company” under the
CRA Agreement, and (b) in the same manner and with like effect as if the Successor had been an
original signatory (i.e., the Company) to the CRA Agreement.

5. Notices to the Successor with respect to the CRA Agreement shall be addressed as
follows:

Phone:
Email: @




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

CITY OF GAHANNA, OHIO

By:

Print Name:

Title:
APPROVED AS TO FORM:
Name
City Attorney

COMPANY

Velocis Gahanna JV, LP

By:

Print Name:

Title:

SUCCESSOR

By:

Print Name:

Title:




EXHIBIT A
COPY OF CRA AGREEMENT

[See attached.]



EXHIBIT B
COPY OF INSTRUMENT CONVEYING THE TRANSFERRED PROPERTY

[See attached.]



