STAFF MEMORANDUM

City Council Meeting – May 16, 2022
Date:

May 12, 2022

From:

David McCorkle, Assistant City Manager & Economic Development Director

To:

Subject:

Matthew H. Greeson, City Manager

High North Project – Incentive Support

EXECUTIVE SUMMARY
This Ordinance requests authorization to amend Ordinance No. 53-2021 to adjust the annual
budget by providing for appropriations from the General Fund Unappropriated Balance, and
authorizes the City Manager to enter into multiple incentive-related agreements with DRP
Worthington, LP and the Worthington School Board of Education, to support the
redevelopment of the Shops at Worthington Place into High North, a mixed-use project located
at 150 W. Wilson Bridge Road.
RECOMMENDATION
Introduce for Public Hearing on June 6, 2022.

BACKGROUND/DESCRIPTION
Property Information
The Shops at Worthington Place were originally constructed in the mid 1970’s and have been
renovated numerous times over the past five decades. The property transferred ownership at
the end of 2019, and the new owner, DRP Worthington, LP, (DRP) plans to redevelop the site into
a mixed-use development called High North. This redevelopment project would include
demolishing portions of the existing mall, constructing new restaurant/retail space, and
constructing up to 200,000 square feet of Class A office space with structured parking garages,
over multiple phases.
There is approximately 138,000 sq. ft. of leasable area in the mall today. Of this, approximately
45% of the mall space is not producing revenue and overall is underperforming. Previous
improvements and changes in use have enabled the eastern portion of the mall to operate at a
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higher level than the rest of the mall. The western side and interior corridors of the mall continue
to struggle. The site also suffers from poor pedestrian and vehicular flow throughout the site.
Worthington Office Market
The City currently has a 9% office vacancy rate. The City has approximately 2 million square feet
of commercial office space, however only about 1% of that space can be considered ‘Class A’
space. The average age of office space in the City is approximately 45 years old. The remaining
office space throughout the City is considered Class B and Class C office space. Additionally, the
largest contiguous office space available in Worthington is approximately 13,401 square feet in
size. Without newer and larger spaces, the Worthington community will struggle to attract and
retain larger employers that are needed to support the City’s tax base.

Purpose of Development Agreement
Given the City’s heavy reliance on income tax revenue to support City services, City
representatives have been in discussions with DRP regarding the redevelopment, which will help
address some of the limitations in the Worthington office product described above. The
partnership between the City and DRP is described in the proposed Amended and Restated
Development Agreement. The original Development Agreement was approved by City Council in
2021, but the details of the project have changed enough to warrant extensive amendments. Both
parties agreed that an Amended and Restated Development Agreement would be most effective.
The purpose of this Amended and Restated Development Agreement is to detail the obligations
of the City and DRP and to specify the standards and conditions that will govern the
redevelopment of the property. This is an overarching agreement that ties the rezoning and
redevelopment of the property to the financial incentive structure outlined below.

INCENTIVE STRUCTURE
Tax Increment Financing
The City proposes to support the High North office building by working with the developer and
the Columbus-Franklin County Finance Authority (Finance Authority) to finance the
construction of a 3-4 story, 375-space public parking garage at the southern end of the project
site. Under this structure, the Finance Authority would finance the parking garage and the
developer’s debt obligation would be primarily repaid using Tax Increment Financing (TIF)
revenues generated by the increased property value at the site. Additional Council approval may
be necessary in connection with agreements as part of the Finance Authority issuance. The
developer will be subject to a minimum service payment obligation equal to the debt service
payment on the parking garage.
This project represents a good source of incremental increase in property tax revenue. Through
the use of this proposed TIF, the project can capture and redirect the incremental tax revenues
to assist with the substantial costs associated with the construction of the garage. It is estimated
that the parking garage will cost approximately $12.1 million, plus costs associated with the debt
issuance.

To create the TIF, City staff are recommending that the Worthington City Council adopt an
enabling ordinance to exempt 100 percent of real property taxes, for a 30-year period, on
improvements made to parcel 100-006788. In addition, this Ordinance terminates the existing
TIF with respect to the project site. The City estimates that the true value of the taxable
incremental improvements to the parcel associated with Phase 1 of the project will be
approximately $20 million. In conjunction with the exemption, the TIF requires the property
owner to make payments in lieu of taxes in the amount they would otherwise pay in taxes.
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The City intends to structure this TIF with the Worthington School District receiving 25% of the
payments in lieu of taxes, with the remaining funds being deposited into the TIF Fund (see ORC
§5709.82(C)(2)). A supplemental Compensation Agreement is also included with this agenda
item to help offset diverted property tax revenues. Per the terms of the proposed Compensation
Agreement, the Worthington Schools would receive 40% of all income tax revenues that result
from employment in the South Office Building in years 6 through 10, and 20% in years 11
through 30. City staff estimate this sharing arrangement will result in approximately $4,500,000
of additional revenues to the School District over the next 30 years, not including any increased
property tax revenues resulting from the unexempted 25% of the incremental property taxes.
The Worthington School Board approved the proposed TIF Agreement and Compensation
Agreement with Resolution 22-79 at their April 25, 2022 meeting.

Economic Development Grant (South Building)
An Economic Development Grant is being proposed to help offset the total cost of constructing
the 75,000sf Class A office building and to assist DRP in attracting employers. The total grant
amount would be $2,500,000, payable in five (5) equal installments of $500,000. The first grant
disbursement would not occur until at least 66% of the South Office Building (75,000sf) was
occupied and Certificates of Occupancy have been issued.

It is anticipated that the Southern Office Building will have an annual payroll of approximately
$30 million, resulting in at least $750,000 per year in income tax withholdings. Per the terms of
the proposed Grant Agreement, if the annual $750,000 threshold is not met, the developer shall
petition the City to create a New Community Authority (NCA) to levy additional charges to
compensate for the shortfall. Further evaluation is needed on the timing of establishing the NCA.

Offsite Public Improvements
Already approved by City Council with the Development Agreement in 2021, the City will
reimburse DRP for offsite public improvements and enhancements associated with the High
North project, up to a maximum amount of $1,500,000. These improvements include a
Worthington monument sign just north of Kroger, brick columns and decorative fencing along
High Street, earthwork, plantings, accent lighting, and pedestrian paving at the Wilson Bridge
Road intersections. Funds have already been appropriated by City Council for these
improvements.
FINANCIAL IMPLICATIONS/FUNDING SOURCES
General Fund #101
101.1070.560983 Development Incentives

$ 2,500,000

The $2,500,000 in grant funding would be transferred from the General Fund into the
Development Incentives Fund so that the necessary funds were available to meet the
commitment under the Grant Agreement.

PREVIOUS LEGISLATION
City Council unanimously approved Ordinance 18-2021 in 2021, approving the original
Development Agreement and appropriating $1,500,000 for offsite improvements. This new
legislation replaces the previously approved Development Agreement, and further authorizes
the City Manager to enter into the new Development Agreement, TIF Agreement, and Grant
Agreement with the developer, the Compensation Agreement with the Worthington Schools, and
appropriates $2,500,000 from the General Fund to the Development Incentives Fund.
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ATTACHMENTS
Ordinance 15-2022
Original Development Agreement (2021)
Amended and Restated Development Agreement
TIF Agreement
Economic Development Grant Agreement
School Compensation Agreement
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ORDINANCE NO. 15-2022
Amending Ordinance No. 53-2021 (As Amended) to adjust the annual budget
by providing for appropriations from the General Fund Unappropriated
Balance; Declaring Improvements to Real Property within the City to be a
Public Purpose Pursuant to Ohio Revised Code Section 5709.40(B);
Declaring such Improvements to be Exempt from Real Property Taxation;
Describing the Public Improvements to be Made that will Directly Benefit
the Parcels of Real Property; Requiring the Owners of the Real Property to
Make Service Payments In Lieu of Taxes; Authorizing the City Manager to
Enter Into a Restated and Amended Development Agreement, Tax
Increment Financing Agreement, and Economic Development Grant
Agreement with the Property Owner and a Compensation Agreement with
the Worthington City School District; Terminating the Existing Tax
Increment Financing Agreement; and Establishing a Municipal Public
Improvement Tax Increment Equivalent Fund for the Deposit of Service
Payments.

WHEREAS, Ohio Revised Code (“ORC”) §§5709.40, 5709.42 and 5709.43 (the
“TIF Statutes”) provide that this Council may, under certain circumstances, declare
improvements to real property within the City to be a public purpose, thereby exempting
those improvements from real property taxation, as well as describe certain public
infrastructure improvements to be made that directly benefit the real property, provide for
payments in lieu of taxes by the owners of the real property, and establish a municipal public
improvement tax increment equivalent fund; and,
WHEREAS, this Council desires to encourage the development of the real property
described and depicted on EXHIBIT A attached to this Ordinance (the “Property”) to
achieve the economic development goals of the City in a manner that is consistent with the
existing neighborhood; and,
WHEREAS, the City seeks to increase employment opportunities and to encourage
establishment of new jobs in the City, in order to improve the economic welfare of the City
and its citizens, in furtherance of the public purposes enunciated in Article VIII, Section 13
of the Ohio Constitution; and,
WHEREAS, DRP Worthington, LP, and any related entity formed for the specific
purpose of developing said Property (collectively, the “Developer”) desires to construct on
the Property a mixed-use development featuring restaurant, retail, and entertainment space,
and approximately two hundred thousand (200,000) square feet of Class A office space,
supported by multiple structured parking garages (the “High North Project”); and,
WHEREAS, the High North Project will be developed in accordance with PUD 022020 as passed by City Council on April 19, 2021; and,
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ORDINANCE NO. 15-2022
WHEREAS, the initial phase of the High North Project will include an approximately
75,000 square foot office building, a 3-4 story parking garage, and a newly constructed
entertainment building along the southern portion of the Property (collectively, “High
North Phase One”); and,
WHEREAS, in connection with the construction of High North Phase One, the City
and the Developer desire to execute an amended and restated development agreement
substantially in the form attached hereto as EXHIBIT B (“Development Agreement”), tax
increment financing agreement substantially in the form attached hereto as EXHIBIT C (the
“TIF Agreement”), economic development grant agreement substantially in the form
attached hereto as EXHIBIT D (the “Grant Agreement”), and a school compensation
agreement in the form attached hereto as EXHIBIT E (the “Compensation Agreement”),
which agreements collectively would provide for the construction of High North Phase One
and for the financing of certain Public Infrastructure Improvements, as defined below and in
the respective agreements; and,
WHEREAS, in connection with High North Phase One, the City is desirous of
supporting the High North Project with TIF funding to construct a 3-4 story, approximately
375-space public parking garage; and,
WHEREAS, in connection with High North Phase One, the City is desirous of
supporting the High North Project with an Economic Development Grant to help offset the
costs of constructing a 75,000 square foot Class A Office building and an estimated
$30,000,000 in annual payroll; and,
WHEREAS, it is necessary and appropriate and in the best interests of the City to
provide for the payment of annual service payments in lieu of taxes (“Service Payments”)
by the current and future owners of the Property (each an “Owner,” and collectively, the
“Owners”) with respect to the Improvements (as defined in Section 1) pursuant to ORC
§5709.42; and,
WHEREAS, the designated public infrastructure improvements described in
EXHIBIT F attached hereto (the “Public Infrastructure Improvements”) will directly
benefit the Property; and,
WHEREAS, it is in the best interests of the City to declare the Improvements to the
Property to be a public purpose, as Improvements are defined below and in ORC
§5709.40(A)(4), and to provide an exemption from real property taxes as set forth in this
Ordinance; and,
WHEREAS, notice of this Council’s intention to declare the Improvements exempt
from real property taxes and to pass this Ordinance has been delivered to the Board of
Education of the Worthington City School District (the “Board”) in accordance with ORC
§5709.83, and this Council ratifies and affirms the delivery of such notice; and,
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ORDINANCE NO. 15-2022
WHEREAS, pursuant to ORC §5709.40(D)(1), this Ordinance directs the Service
Payments to be paid to the Board at a rate of 25% of the taxes that would have been payable
to the Board if the Improvements had not been exempted from taxation, with the remaining
75% of the Board’s taxes being deposited into the City’s TIF Fund. Such payments and
their distribution to the Board are described under ORC §5709.42; and,
WHEREAS, pursuant to ORC §5709.82(C)(2), the City and Board intend to enter
into a separate Compensation Agreement as described under ORC §5709.82(D); and,
WHEREAS, the Board adopted Resolution 22-79 at their April 25, 2022 meeting,
approving the TIF Agreement and Compensation Agreement for the Project; and,
WHEREAS, the City intends to apply for exemptions from taxation on behalf of the
Owner or Owners of the Property, pursuant to ORC §5709.911; and,
WHEREAS, this Council desires that the Public Infrastructure Improvements be
constructed; and,
WHEREAS, the City and the Developer have negotiated and otherwise planned for,
and intend to incur, the costs to construct the Public Infrastructure Improvements; and,
WHEREAS, this Council desires that a portion of the costs of the Public
Infrastructure Improvements and related expenses be paid from the Service Payments made
in respect to the Improvements, as the use and applicability of such Service Payments are
further described in EXHIBIT C; and,
WHEREAS, the City previously approved Ordinance 47-2010, establishing a Tax
Increment Financing exemption at the Property, but wishes to terminate said exemption;
and,
WHEREAS, the Charter of the City of Worthington, Ohio, provides that City
Council may at any time amend or revise the Budget by Ordinance, providing that such
amendment does not authorize the expenditure of more revenue than will be available.
NOW, THEREFORE, BE IT ORDAINED by the Council of the Municipality of
Worthington, County of Franklin, State of Ohio:
SECTION 1. Pursuant to and in accordance with the provisions of the TIF Statutes,
this Council hereby determines and finds that it is in the best interests of the City to terminate
the existing Tax Increment Financing exemption, to declare the Improvements to the
Property to be a public purpose and to grant an exemption from real property taxes on those
Improvements, and this Council finds and determines that one-hundred percent (100%) of
the applicable increase in true value of the Property subsequent to the effective date of this
Ordinance (the “Improvements”) is hereby declared to be a public purpose, with said
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ORDINANCE NO. 15-2022
exemption commencing on the first day of the first tax year after the effective date of this
Ordinance in which the Improvements attributable to the construction of one or more
completed new or redeveloped buildings on the Property first appears on the tax list and
duplicate of real and public utility property, and ending on the earlier of (i) thirty (30) years
after such commencement date or (ii) the date on which the City can no longer require
Service Payments, all in accordance with the requirements of ORC §5709.40 and ORC
§5709.42. The City Manager or his designee are authorized and directed to execute and
deliver such instruments as may be necessary to terminate the existing Tax Increment
Financing exemption, effective [___].
SECTION 2. As provided in ORC §5709.42, the Owner or Owners of the Property
are hereby required to, and shall make, Service Payments to the Treasurer of Franklin County
(the “County Treasurer”) on or before the final dates for payment of real property taxes
without penalty or interest, which Service Payments shall be retained by the County
Treasurer or remitted to the City for deposit in the TIF Fund (as defined below), pursuant to
ORC §5709.40 and ORC §5709.42 and as provided in Section 4 of this Ordinance. Each
Service Payment shall be in the same amount as the real property taxes that would have been
charged and payable against the Improvements (after credit for any other payments received
by the City under ORC §319.302) had an exemption from taxation not been granted, and
otherwise shall be in accordance with the requirements of the TIF Statutes. Any late Service
Payments shall be subject to penalty and bear interest at the then current rate established under
ORC §323.121(B)(1) and ORC §5703.47 or any successor provisions thereto, as the same
may be amended from time to time (the payment of penalties and interest are collectively
referred to herein with the annual service payments in lieu of taxes and any related amounts
received by the City under ORC §319.302 as the Service Payments).
Service Payments are to be paid to the Board by the County Treasurer in an amount
equal to 25% of the property tax payments the Board would have received from the portion
of the Improvements exempted from taxation had the Improvements not been exempted. Any
remaining Service Payments, after payments made to the Board under this Section, shall be
allocated and deposited in accordance with Section 4 of this Ordinance.
SECTION 3. This Council finds and determines that the Public Infrastructure
Improvements will directly benefit the Property.
SECTION 4. This Council hereby authorizes and directs the Director of Finance to
establish, pursuant to and in accordance with the provisions of ORC §5709.43, the High
North Tax Increment Equivalent Fund (the “TIF Fund”) to be maintained in the custody of
the City. The TIF Fund shall receive all Service Payments made in respect of the
Improvements which are received by the City from the County Treasurer in accordance with
this Ordinance.
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ORDINANCE NO. 15-2022
The Service Payments received by the City shall be deposited into the TIF Fund
and used (i) first, to pay the City’s customary and reasonable costs related to the exercise
of its rights and the discharge of its obligations under the TIF Statutes, this Ordinance, and
all other related laws, agreements and undertakings, (ii) second, to pay the costs of the
construction of the Public Infrastructure Improvements, (iii) third, if any Service
Payments remain in the TIF Fund after the payments described in (i) – (ii) above, to make
payments to the City to be used for purposes of making any other future Public
Infrastructure Improvements, and (iv) fourth, pursuant to the Compensation Agreement
between the City and Board, to compensate the Board for deposits made in excess of 110%
of the debt service obligation as described therein.
The TIF Fund shall remain in existence for so long as the Service Payments are
collected and used for the aforesaid purposes, after which the TIF Fund shall be dissolved in
accordance with ORC §5709.43(D). Upon such dissolution, any incidental surplus
remaining in the TIF Fund shall be disposed as provided in ORC §5709.43(D).
SECTION 5. The City Manager is hereby authorized to execute the Development
Agreement, TIF Agreement, Grant Agreement, and Compensation Agreement on behalf of
the City substantially in the form attached hereto as EXHIBIT B, C, D, and E, which
agreements include provisions regarding the construction of the High North Phase One
Project and the Public Infrastructure Improvements providing for, among other things, the
payment of Service Payments with respect to the Property and the use of the TIF Funds,
together with such revisions or additions thereto as approved by the City Manager as
consistent with the objectives and requirements of this Ordinance, which approval shall be
conclusively evidenced by the signing of said agreements. As set forth in Section 1 of the
Grant Agreement, the City Manager is hereby delegated authority under conditions set forth
therein to approve or waive compliance of the Developer with respect to achievement of the
conditions prior to the Initial Disbursement Date. The City Manager and other appropriate
City officials are further authorized to provide such information and to execute, certify or
furnish such other documents, and to do all other things as are necessary for and incidental
to carrying out the provisions of the various agreements, including authorization to execute
the Development Agreement, TIF Agreement, Grant Agreement, and Compensation
Agreement.
SECTION 6. That there be and hereby is appropriated from the General Fund
unappropriated balance to:
Account No.
101.1070.560983

Description
Development Incentives

Amount
$ 2,500,000

SECTION 7. The City Manager, the Director of Finance and the Director of Law,
and any other City official, as appropriate, are each authorized and directed to sign any other
documents, instruments or certificates and to take such actions as are necessary or
appropriate to consummate or implement the transactions described in or contemplated by
this Ordinance.
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ORDINANCE NO. 15-2022
SECTION 8. Pursuant to ORC §5709.40(I), the Clerk of this Council is hereby
directed to deliver a copy of this Ordinance to the Director of the Ohio Department of
Development within fifteen days after its passage, and on or before March 31 of each year
that the exemption set forth in Section 1 hereof remains in effect, the City Manager shall
cause to be prepared and submitted to the Director of the Department of Development the
status report required thereunder.
SECTION 9. Tax Incentive Review Council. The City has created the
Worthington Tax Incentive Review Council with the membership of that Council
constituted in accordance with ORC §5709.85. That Council shall, in accordance with
ORC §5709.85, 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 ORC §5709.85.
SECTION 10. Non-Discriminatory Hiring Policy. In accordance with ORC
§5709.832, the City hereby determines that no employer located on the Property shall deny
any individual employment based on considerations of race, religion, sex, disability, color,
national origin or ancestry.
SECTION 11. This Council finds and determines that all formal actions of this
Council 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 that resulted in those formal
actions were in meetings open to the public in compliance with the law.
SECTION 12. That notice of passage of this Ordinance shall be posted in the
Municipal Administration Building, the Worthington Library, the Griswold Center and the
Worthington Community Center and shall set forth the title and effective date of the
Ordinance and a statement that the Ordinance is on file in the office of the Clerk of Council.
This Ordinance shall take effect and be in force from and after the earliest period allowed
by law and by the Charter of the City of Worthington, Ohio.
Passed ______________
____________________________________
President of Council
Attest
______________________________
Clerk of Council

Page 46 of 168

EXHIBIT A
PROPERTY DESCRIPTION
Real property located at 150 W. Wilson Bridge Road, Parcel Number 100-006788-00 (the
“Primary Mall Parcel”), as that real property is located in the City of Worthington,
Franklin County. Except as set forth in the immediately following paragraph, the parcel
enumerated herein and any subsequent purported subdivisions and/or re-assigned parcel
number identifications or street addresses shall constitute the Property.
It is anticipated that the Property will be subdivided during construction of the High
North Project. This TIF structure approved in this Ordinance will apply to the Primary
Mall Parcel, as well as any parcels created at the southern portion of the Property. This
will include the primary mall, an approximately 75,000sf office building, a 3-4 story
parking garage, and a newly constructed entertainment building. In the event of a
subdivision of the Property to create a new parcel or parcels at the northern portion of the
Property (the “Northern Parcel”), such Northern Parcel shall not be included in the TIF
established pursuant to this Ordinance.
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EXHIBIT B
AMENDED AND RESTATED DEVELOPMENT AGREEMENT
Between
THE CITY OF WORTHINGTON
And
DRP WORTHINGTON, LP

[Enclosed]

17644652v1
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EXHIBIT C
TAX INCREMENT FINANCING AGREEMENT
Between
THE CITY OF WORTHINGTON
And
DRP WORTHINGTON, LP

[Enclosed]
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EXHIBIT D
ECONOMIC DEVELOPMENT GRANT AGREEMENT
Between
THE CITY OF WORTHINGTON
And
DRP WORTHINGTON, LP

[Enclosed]
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EXHIBIT E
COMPENSATION AGREEMENT
Between
THE CITY OF WORTHINGTON
And
WORTHINGTON SCHOOLS BOARD OF EDUCATION

[Enclosed]

17644652v1
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EXHIBIT F
PUBLIC INFRASTRUCTURE IMPROVEMENTS
The Public Infrastructure Improvements consist of the construction of an approximately 375space structured parking garage including, but not limited to, payment of debt service payments
on obligations issued to finance the costs of the Public Infrastructure Improvements (including
any obligations issued by the Columbus-Franklin County Finance Authority through a
cooperative arrangement with the City). Construction, as used herein, includes the construction
of a 3-4 story parking garage near the central and southern portion of the Property, and all other
necessary appurtenances thereto.
The Public Infrastructure Improvements shall also include any other future improvements as may
be designated by City Council to directly benefit the Property, including but not limited to:
1.
Constructing, reconstructing, extending, opening, improving, widening, grading, draining,
curbing and changing of the lines and traffic patterns of roads, highways, streets, railways, bridges
(including roadway, railway, and pedestrian), existing roadways adjacent to and providing ingress
and egress to property, sidewalks, bikeways, medians and viaducts, constructing and improving
surface parking lots or parking structures and related improvements, providing lighting systems,
together with all appurtenances therefore, and the continued maintenance of those improvements.
2.
Constructing and reconstructing public fountains, public parks or public greenspaces,
including grading, trees, park plantings, park accessories and related improvements, together with
all appurtenances thereto.
3.
Constructing, reconstructing and installing of public utility improvements, water
distribution lines (including necessary site grading therefore), storm and sanitary sewers
(including necessary site grading therefore), water and fire protection systems, and all
appurtenances thereto, and the continued maintenance of those improvements.
4.
Constructing and installing streetscape improvements including trees, tree grates, curbs,
sidewalks, street and sidewalk lighting, trash receptacles, benches, newspaper racks, burial of
overhead utility lines and related improvements, together with all appurtenances thereto; design
and traffic studies preliminary to the foregoing.
5.
Constructing and installing communications service facilities, including but not limited to
cable and broadband service infrastructure improvements.
6.
Stormwater and flood remediation projects including such projects on private property
when determined to be necessary for public health, safety, and welfare.
7.
Designing, engineering, constructing, and improving the new infrastructure for electric,
gas, telephone, and cable service (including fiber optics), including aid to construction fees for
gas, aid to construction fees for electric, including the provision of gas or electric service facilities

17644652v1
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owned by nongovernmental entities when such improvements are determined to be necessary for
economic development purposes, with related site improvements and appurtenances thereto.
8.
Acquisition and development of property, including acquisition in aid of industry,
commerce, distribution, or research, demolition of blighted, dilapidated, or functionally obsolete
structures for redevelopment opportunities, including demolition on private property when
determined to be necessary for economic development purposes.
9.
Enhancement of public waterways through improvements that allow for greater public
access.
10.

Environmental studies and remediation.

11.
Acquiring real estate or interests in real estate, including related right-of ways, necessary
to accomplish the improvements enumerated in clauses 1 through 9.
12.
Any on-going administrative expenses relating to the Public Infrastructure Improvements
and maintaining the service payments in lieu of taxes, including but not limited to engineering,
architectural, legal, and other consulting and professional services.
13.

All inspection fees and other governmental fees related to the foregoing.

14.
Any other costs of public infrastructure improvements as permitted by law, including R.C.
Section 5709.40 and R.C. Section 133.15, as the same may be amended from time to time.

17644652v1
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Draft 05.12.22
AMENDED AND RESTATED
DEVELOPMENT AGREEMENT
DRP Worthington, LP (High North Project)
THIS AMENDED AND RESTATED DEVELOPMENT AGREEMENT (the
“Amended and Restated Development Agreement”) is made this date of ___, _________, 2022
(the “Effective Date”) by and between DRP WORTHINGTON, LP, a Texas limited partnership,
having an address at 5310 Harvest Hill Rd Suite 250, Dallas, TX, 75230 (the “Developer”), and
the CITY OF WORTHINGTON, OHIO, a municipal corporation organized under the laws of the
State of Ohio and its Charter, having an address at 6550 North High Street, Worthington, Ohio
43085 (the “City”), amending and restating that certain Development Agreement, dated August 3,
2021 (the “Original Development Agreement”) .
RECITALS
A.
Developer is the fee owner of the property identified as Franklin County permanent
parcel number 100-006788-00, a description of which real property is attached hereto as Exhibit
A and incorporated herein by reference (the “Project Site” with each parcel of real property within
the Project Site referred to herein as a “Parcel” (whether as presently appearing on county tax
duplicates or as subdivided or combined and appearing on future tax duplicates)). The Project Site
currently contains a community shopping center currently known as “The Shops at Worthington
Place”.
B.
Developer desires to redevelop the Project Site into “High North”, a mixed-use
development featuring approximately one hundred thirty thousand (130,000) square feet of
restaurant or retail space (including approximately ____ square feet of new “destination retail
space”), and approximately two hundred thousand (200,000) square feet of Class A office space
(collectively, the “Project”).
C.
The Project will be developed in accordance with PUD 02-2020 as passed April 19,
2021, a copy of which is attached hereto as Exhibit E (the “PUD”). The Project includes several
designated improvements including the On-Site Improvements (defined below) and the Off-Site
Improvements (defined below), which are more particularly and collectively described on the
attached Exhibit B (the “Designated Improvements”) that are essential to establish the
environment needed to attract “Class A” office tenants to the Project as well as provide desirable
public amenities for the City and its residents.
D.
Developer anticipates that the Project’s on-site improvements (the “On-Site
Improvements”) will be completed, over several years, in three phases and subphases (each, a
“Phase” and collectively, any two or more phases or subphases, the “Phases”) as such Phases are
more particularly shown and outlined in the PUD and described as follows:
1. Phase 1A. Developer anticipates that Phase 1A (“Phase 1A”) will include,
without limitation: (y) mall improvements to include removal of skylights,
hardscape and landscape enhancements, and a re-envisioned building façade;;
and (z) modifications to the areas on the Project Site which are adjacent to a
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parcel currently owned by The Kroger Co. (the “Kroger Parcel”), including
restriping of the parking lot located to the south of the Kroger Parcel, updated
lighting within such parking lot, landscape enhancements and improvements,
and pylon sign updates (the “Kroger Adjacent Improvements”).
2. Phase 1B. Developer anticipates that Phase 1B (“Phase 1B”) will include,
without limitation certain additional mall improvements consisting of the
removal of a rotunda, addition of a “through road” and reconfigured parking.
Phase 1A and, Phase 1B, are collectively referred to as “Phase 1” and are
further described on the attached Exhibit D-1
3. Phase 2. Developer anticipates that Phase 2 (“Phase 2”) will include, without
limitation, [construction of __________ square feet of new retail space (the
“New Retail Building”)], a 75,000 square foot office Building (the “South
Office Building”), to include an approximately 6-8 story above-grade building,
which may include some number of levels devoted to a 375 space Parking
Facility (the “South Parking Facility”) and some number of levels devoted to
office space, to be further determined in connection with the ultimate tenantmix thereof. Phase 2 is further described on the attached Exhibit D-2.
4. Phase 3. Developer anticipates construction of the “North Office Building”
to include an above-grade building up to ten stories high, which may include
some number of levels devoted to a Parking Facility (the “North Parking
Facility”) and some number of levels devoted to office space to be further
determined in connection with the ultimate tenant-mix thereof.
E.
In addition to the On-Site Improvements to the Project Site, the City and Developer
also desire that certain off-site improvements comprised of: (x) concrete sidewalk work in front of
the parcel presently known as the “First Financial Parcel” (the “Sidewalk Improvements”); (y)
Wilson Bridge Road improvements consisting of improved site entry, a realigned entry drive, and
landscape enhancements, (the “Wilson Bridge Road Improvements”) and (z) North High Street
enhancements (on both the east and west side of North High Street) consisting of new fencing and
masonry columns, landscape upgrades, and City of Worthington monument sign improvements
(the “North High Street Enhancements” the Wilson Bridge Road Improvements and the North
High Street Enhancements, collectively, the “Off-Site Improvements”) be constructed to enhance
the entrance to the City of Worthington and the Project. The Off-Site Improvements will be
constructed in the City’s right of way (the “ROW”) or easement as specified in the PUD.
F.
The City believes that the construction of the Project, the creation of jobs at the
Project Site in connection with the Project, and the mutual fulfillment of this Agreement are all in
the vital and best interests of the City and the health, safety, and welfare of its residents, and in
accordance with the public purposes and provisions of applicable federal, state, and local laws and
regulations.
G.
The Developer and the City entered into the Original Development Agreement and
desire to amend and restate the Original Development Agreement (the Original Development
Agreement as amended and restated by this Amended and Restated Development Agreement, the
2
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“Agreement”), as set forth herein.
The City, by adoption of Ordinance No. [___], duly adopted by City Council on [___],
2022, has authorized the City Manager to enter into this Agreement for the development of the
Project.
AGREEMENT
Now therefore, in consideration of the mutual covenants and agreements contained herein
and other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the City and Developer hereby agree as follows:
1. Recitals. The recitals form an integral part of this Agreement, and are incorporated herein
by this reference.
2. Project Development.
a. Financial Incentives. Prior to any construction of the Designated Improvements,
the parties anticipate certain financing vehicles and agreements will be
implemented and entered into, including but not limited to an economic
development grant, capital facility bond(s), tax increment financing or other
appropriate structures (the “Financial Incentives”), as more particularly addressed
in this Agreement. Accordingly, and notwithstanding anything in this Agreement
to the contrary, in no event shall Developer have any obligations to begin, construct,
or complete the Designated Improvements, or otherwise commence and continue
the construction of the Project, nor shall the City be under any obligation hereunder
to extend financial support for the Designated Improvements, the Off-Site
Improvements, the North Parking Facility or the South Parking Facility, unless and
until the Financial Incentives are established, provided that Developer may, in its
sole discretion, proceed with the Project prior to establishing such Financial
Incentives, subject only to obtaining all necessary approvals from the City in
connection with such Project.
b. Reimbursement for Off-Site Improvements. Any Off-Site Improvements
constructed by Developer other than the Sidewalk Improvements will be primarily
funded by the City and dedicated to the City as outlined in Section 4 of this
Agreement. The City shall not charge Developer plan review fees, inspection fees,
or other fees related to the design and construction of the Off-Site Improvements.
The reimbursement by the City to Developer for the cost of constructing the OffSite Improvements (exclusive of the Sidewalk Improvements) shall not exceed onemillion, five-hundred thousand dollars ($1,500,000.00) (the “Off-Site
Improvement Cap”), as further outlined in Exhibit B. The City shall provide
such reimbursement upon written request of the Developer in accordance with
Section 4(g)(ii) and provision of such information as the City shall request of the
Developer with respect to the incurrence of eligible expenses, completion of the
work, and availability of funds to complete any remaining Off-Site Improvement
construction. Developer anticipates that the Off-Site Improvement Cap funds will
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be required over the course of approximately ten (10) months from the
commencement of the Project, with approximately [$200,000] necessary for initial
funding in July 2022; approximately [$975,000] necessary for construction in
October 2022; and the remainder necessary over the six (6) month period thereafter.
The City and Developer agree and understand that the foregoing timeline and cost
estimate allocation is an estimate only and is subject to modification, provided,
however, that in no event shall the City’s obligation to fund Off-Site Improvements
exceed $1,500,000.
c. Sidewalk Improvements. Prior to Developer’s undertaking and completion of the
Sidewalk Improvements the City acknowledges that it must acquire an additional
right of way or an easement. The acquisition of such additional right of way or
easement is the sole responsibility of the City. If the needed right of way or
easement is not acquired, Developer will not have any obligation whatsoever to
install the Sidewalk Improvements and will have no liability therefore whatsoever.
In no event shall the Sidewalk Improvements be subject to the Off-Site
Improvement Cap and such Sidewalk Improvements shall be separately
reimbursable by the City to the Developer, provided that prior to Developer
beginning any work on the Sidewalk Improvements, Developer and City will work
to negotiate a separate Project Agreement further outlining the scope of work, cost,
and plan for reimbursement of such costs.
d. Traffic Impact Study. As of the Effective Date of the Original Development
Agreement, the City undertook an area traffic analysis with the primary goal of
developing solutions to improve the peak hour performance of the intersection at
West Wilson Bridge Road and North High Street. Concurrently, a traffic impact
analysis was performed for the Project based on estimated traffic volumes for each
of the Phases of the Project as further set forth in Exhibit C attached hereto (the
“Developer’s Traffic Study”). Based on the Developer’s Traffic Study, traffic
volumes in connection with Phase 1 and Phase 2 of the Project are not projected to
negatively impact the performance of the intersection of West Wilson Bridge Road
and North High Street. The City and the Developer acknowledge and agree that any
improvements (other than the Wilson Bridge Road Improvements and the North
High Street Enhancements) to the intersection at West Wilson Bridge Road and
North High Street deemed necessary by the City as a result of its own area traffic
analysis are the sole responsibility of the City and that Developer shall have no
obligations or liability therefore whatsoever.
e. [Reserved]
f. Construction Easement. The City will use good faith efforts to cause Council to
approve the City’s grant to Developer of a temporary construction easement in,
over, through, under and across all public right-of-ways abutting the Project or
otherwise to the extent reasonably necessary to complete the Designated
Improvements for so long as is reasonably necessary to complete the Designated
Improvements. In the event the City is unable to obtain Council approval for such
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easement, neither the City nor the Developer shall have any obligations in
connection with the Project whatsoever to the extent that such easement is
necessary for the completion of such obligations.
g. Third Party Easements. The City agrees it is responsible for obtaining any required
easements or right of way needed for the Off-Site Improvements (including,
without limitation, the Sidewalk Improvements). If the City does not acquire the
needed easement or access and provide the same to the Developer with respect to a
portion of the Off-Site Improvements, neither the City nor the Developer shall have
any obligation hereunder to construct the impacted Off-Site Improvements, and the
Off-Site Improvement Cap shall be reduced hereunder to reflect the proportionate
share of costs for the Off-Site Improvements (as reflected on Exhibit B) that can no
longer be completed, provided that any Off-Site Improvements which are not
subject to the Off-Site Improvement Cap shall in no way be affected by the
reduction of the Off-Site Improvement Cap.
3. Financial Incentives and Agreements. To enable the Project’s success the City
anticipates creating Financial Incentives used to provide incentives and funding to
Developer related to specific components of the Designated Improvements. These
Financial Incentives will be created prior to Developer’s commencement of any
construction on the Project, provided that, Developer, in its sole discretion, may commence
construction without City liability therefore, and without thereby voiding or altering any
portion of this Agreement. In addition, the City may secure additional financing structures
or arrangements in order to reimburse any construction related costs the City may incur in
connection with the Project, and the Developer shall provide reasonable cooperation and
support in connection with the same. The parties anticipate that the Financial Incentives
will require additional agreements between the City and Developer which shall include,
without limitation, a TIF Service Payment Agreement and an Economic Development
Grant Agreement, and/or additional amendments to this Agreement as may be reasonably
requested by the City or the Developer in order to provide the support requested by the
Developer hereunder. Any such additional agreements shall be subject to review and
approval by the City Council of the City, except as described herein.
a. Economic Development Grant Agreements. Developer anticipates that the Project,
after full completion, will create a yet-to-be-determined number of full-time
employment positions with projected annual payroll of approximately eighty
million dollars ($80,000,000).
i. South Office Building. In order to provide sufficient incentives to induce
the Developer to undertake the South Office Building, the City agrees to
provide an Economic Development Grant of $2,500,000 (“South Office
Grant”) under the terms and conditions set forth in an Economic
Development Grant Agreement, the form of which is attached hereto as
Exhibit E (the “South Office Grant Agreement”). Such conditions shall
include, without limitation (1) the South Office Grant shall be disbursed in
five equal annual installments, and (2) prior to the disbursement of the
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initial installment of the South Office Grant, (i) the Developer shall have
entered into leases of not less than 66% of the leasable square footage in the
South Office Building, (ii) the leasable space within the South Office
Building shall be consistent with the categorization of Class A+ as set forth
by the Building Owners and Managers Association International, (iii) a
declaration of covenants and restrictions relating to a community authority
in form reasonably satisfactory to the City shall have been recorded with
respect to Phase I and Phase II of the Project, (3) the Developer shall agree
to use its best efforts so that within twenty-four (24) months after the South
Allocation Date the Developer shall have entered into leases of at least 75%
of the leasable square footage of the South Office Building with total
revenue to the City from income tax withheld from or otherwise paid by
individuals working at the Project or paid by organizations with operations
at the Project (in each case to the extent allocable to employment or
operations at the Project) to be at least $750,000 (“City Income Tax
Baseline”) and (4) the Council of the City, upon a petition from the
Developer, shall consider the formation of a community authority under
Chapter 349 of the Ohio Revised Code, which, if so approved, shall levy
charges as may be required to compensate the City if annual income tax
revenue does not meet the City Income Tax Baseline.
ii. North Office Building. The City and Developer acknowledge and agree
that an Economic Development Grant or other comparable Financial
Incentive and tax increment financing (or other source of funding) will be
required to provide sufficient incentives for the construction of the North
Office Tower and related public improvements, including the North Parking
Facility. The parties further acknowledge that the City desires that any
additional incentives will be provided on the condition that Developer
obtains commitments from tenants that will create new jobs within the City
(as opposed to retention of existing jobs). The Developer and the City agree
to work cooperatively to provide for the construction and development of
the North Office Building but acknowledge and agree that any such
additional incentives are subject to the approval of City Council and the
Developer. City acknowledges that absent such incentives, the annual
payroll at the Project, as the Developer will be unable to undertake North
Office Building, is anticipated to be $30,000,000 after completion and
stabilization of the other phases of the Project.
b.
TIF Agreements/ Minimum Service Payment Guarantees. Pursuant to a Tax
Increment Financing Agreement (the “TIF Agreement”), in substantially the form
attached hereto as Exhibit F, the City will agree to cooperate with the Developer,
upon Developer's notice to the City, to provide for or assist with the funding
and construction of the South Parking Facility adjacent to or on the site of the
South Office Building and Developer will agree to the levy of minimum service
payments, special assessment payments or community development charges, or a
combination thereof, in an amount sufficient to cover shortfalls in amounts paid
as payments in lieu of taxes deposited in the
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City’s TIF Fund and amounts required to pay debt service and other amounts with
respect to bonds (“Garage Bonds”) issued to pay costs of the South Parking
Facility, provided that the City shall not agree to use or pledge revenues from the
TIF Fund until the Developer shall have approved the terms of such Garage Bonds.
City and Developer understand and agree that, in the event the North Parking
Facility is to be funded in connection with the construction of the North Office
Tower, a new TIF will need to be established with respect to the site of the North
Office Tower in order to provide revenue for the construction of the North Parking
Facility.
c. Community Authority. In order to provide for additional revenues for the Project,
the parties agree to cooperate in the formation of a new community authority under
Chapter 349 of the Ohio Revised Code.
d. Timing for Financial Incentive for Phase 1 and 2. In order to enable timely
construction of the Designated Improvements, the City and Developer agree to use
good faith commercially reasonable efforts to establish the required Financing
Structures and related incentives, within one hundred twenty (120) days from the
date Developer achieves and provides to the City executed leases for 66% of the
leaseable square footage of the South Office Building (the “Substantial Tenant
Acquisition Date”). Recognizing that the implementation of the Financial
Incentives, including the issuance of any bonds, will require significant time and
effort on the part of the City, the Developer shall stay in reasonably regular contact
with the City regarding tenant acquisition. The City and Developer may, by mutual
agreement, extend this time to a period of time deemed reasonable by both parties,
provided that if the Financial Incentives are not established within such timeframe
(as the same may be extended), then the construction of the Designated
Improvements is at the sole discretion of Developer, subject to receipt of all
necessary City approvals in connection therewith.
e. Financial Incentives for Phase 3. The City and the Developer acknowledge and
agree that any Financial Incentives for Phase 3 shall be subject to separate
negotiation and agreement at such time as the Developer is prepared to proceed
with Phase 3.
4. Project and Construction Regulation.
a. Zoning. At the request of Developer, the City has rezoned the Project Site from C2 Community Shopping Center, to PUD 02-2020 pursuant to Ordinance No. 112021, approved by City Council on April 19, 2021, in accordance with the Planning
and Zoning Code of the City of Worthington. Developer shall ensure that the
Project construction complies with the current zoning and any future zoning
approved by City Council.
b. Completion of Project. Subject to the terms and conditions of this Agreement,
Developer shall have substantially completed or caused the completion of the
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Project, including all of the Designated Improvements, with such modifications
thereto that are acceptable to the City in its reasonably exercised discretion based
on a consideration of generally accepted industry standards, costs, and guidelines
applicable to similar projects.
c. Environmental Reports. Developer shall have submitted such environmental
reports for the Project Site to the City as have been requested by the City and
evidencing there are no violations of environmental laws that would prevent
development of the Off-Site Improvements in accordance with the Project Plans.
Developer shall have delivered a reliance letter from the preparer of the
environmental reports authorizing reliance on those reports by the City.
d. Permits. Developer shall have obtained the required permits for construction of the
Project, including the Designated Improvements.
e. Construction of the Project.
i. At such time as Developer has obtained all building permits, zoning
approvals, and other governmental approvals required for the Project,
Developer may commence and thereafter complete the construction of the
Project as reflected in the Project final plan(s), in compliance with all
applicable laws. Developer shall be responsible for acquiring and paying
for all State, local, or Federal permits required for the Project.
ii. Developer shall cooperate in good faith with the City to construct the
Designated Improvements based on a consideration of generally accepted
industry standards, costs, and guidelines applicable to similar projects.
Scope of work performed, and all relevant invoices and proof of payment
reasonably satisfactory to the City shall be required of Developer before
reimbursement from the City is made.
iii. The Designated Improvements contemplated by this Agreement shall be
performed and completed by Developer, its contractors and subcontractors,
or any successors thereof, in a good and workmanlike manner using firstclass materials in accordance with all applicable laws, ordinances, rules and
regulations and related safety standards, including the specifications and
standards of the City. Upon the commencement of any construction taken
pursuant to this Agreement, the Developer must diligently pursue such
construction of such portion of work that was commenced to completion.
iv. A construction schedule for Phase 1, in accordance with PUD 02-2020, is
contained in Exhibit H. The schedule’s start date shall be determined, at
Developer’s option, in its sole discretion, by the Substantial Tenant
Acquisition Date, provided that Developer may commence Phase 1 prior to
its completion of tenant acquisitions for the Project. In no event shall
Developer have any obligation to commence the Project unless and until the
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Financial Incentives have been obtained.
v. Developer agrees to submit Project plans including those required for the
Designated Improvements to the City Engineer for review, and the City
reserves the right to review and approve the design and engineering of the
Designated Improvements for consistency with City standards and
specifications prior to the issuance of permits. The City covenants that it
will use its best efforts to approve or reject such submissions in a manner
that is consistent with the construction schedule for Phase 1 as set forth in
Exhibit D.
vi. Developer agrees to permit duly authorized agents and employees of the
City, upon reasonable advance written notice, to inspect and review the
construction of any Designated Improvements that are to be located in a
City right-of-way or to connect into any existing or planned City public
infrastructure, to confirm, among other things, that such Designated
Improvements are being constructed in substantial conformance with the
approved Project plans, and to attend any onsite construction meetings
pertaining to such Designated Improvements.
vii. Developer shall provide a warranty to the City (the “Warranty”) that all
Off-Site Improvements constructed by it are in conformity with the
approved Project plans and free from defects in workmanship, materials and
equipment for a period of two (2) years (the “Warranty Period”). The
Warranty shall remain in effect until the expiration of the Warranty Period
unless Developer shall provide a maintenance bond satisfactory to the City
in form and substance in lieu of all or a portion of the Warranty, which
Developer may choose to do in its sole discretion.
1. This Warranty does not include remedies for defects or damages
caused by normal wear and tear during normal usage, use for a
purpose for which the Project was not intended, improper or
insufficient maintenance, modifications performed by others, or
abuse.
2. To the extent any products, equipment, systems, or materials
incorporated in the work completed at the Project Site are specified
and purchased by the City, and except as installed, implemented, or
incorporated by the Developer, they shall be covered exclusively by
the warranty of the manufacturer or supplier and not the Warranty.
For purposes of clarity, there are no warranties of Developer which
extend beyond the description on the face of any such warranty.
3. Developer's liability for the Warranty shall be absolutely limited to
the two-year Warranty Period referred to in Section 4.e.vii.
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4. The Warranty shall commence on the date of the City’s acceptance
of the dedication of such Off-Site Improvements, unless otherwise
provided in writing. The City shall have the right, to be exercised
reasonably, to inspect, or to hire a third-party to inspect, the
dedicated Off-Site Improvements during construction and during
the Warranty Period.
5. If Developer, after receipt of detailed written notice, does not
promptly repair or replace defective work during the Warranty
Period, the City may repair or replace such defective work and
charge the cost thereof to Developer or Developer’s surety.
Defective work that is repaired or replaced by Developer shall be
inspected by the City Engineer. The repaired or replaced work shall
be guaranteed by Developer for the remainder of the Warranty
Period, if any.
6. ALL OTHER WARRANTIES OF DEVELOPER AS PERTAINS
TO THE DESIGNATED IMPROVEMENTS, EXPRESSED OR
IMPLIED,
INCLUDING
ANY
WARRANTY
OF
MERCHANTABILITY OR WARRANTY OF FITNESS FOR A
PARTICULAR PURPOSE, ARE EXPRESSLY DISCLAIMED.
7. The Developer and City shall work in good faith to agree to such
additional requirements relating to the construction, improvement,
and operation of the South Parking Facility as the City, the
Columbus-Franklin County Finance Authority, or other
governmental entity selected to own and operate the South Parking
Facility shall reasonably request.
8. In the event that construction of the Project does not proceed or
ceases to progress, after demolition of the existing improvements on
the Project Site, in addition to and not in limitation of any other
remedies available to the City, the Developer shall comply with all
City requirements relating to restoration of the Project Site or
otherwise securing the Project Site until such time as construction
shall begin or resume, as the case may be.
f. Indemnification. The Developer shall, at its cost and expense, defend, indemnify
and hold the City and any officials, employees, agents and representatives of the
City, its successors and assigns (collectively the “Indemnified Parties” and each
an “Indemnified Party”), harmless from and against, and shall reimburse the
Indemnified Party for, any and all loss, cost, claim, liability, damage, judgment,
penalty, injunctive relief, expense or action (collectively the “Liabilities” and each
a “Liability”), other than Excluded Liabilities, as defined below, whether or not the
Indemnified Party shall also be indemnified as to any such claim by any other
person, the basis of which claim (a) was caused by or results from the negligence
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or willful misconduct of Developer or its affiliates, agents, employees, contractors,
subcontractors and material suppliers while in possession or control of the Project,
or is in any way related to the negligence or willful misconduct of such parties with
respect to the Project or the selection of contractors, subcontractors or material
suppliers relating thereto; (b) is based, in whole or in part upon a breach by
Developer or its affiliates of this Agreement or any other agreement by and between
the City and Developer with respect to the Project (each, a “Project Agreement”);
(c) relates to fraud, misapplication of funds, illegal acts, or willful misconduct on
the part of Developer or its affiliates; or (d) relates to the bankruptcy or insolvency
of Developer or its affiliates. The indemnity provided for herein shall survive the
expiration or termination of and shall be separate and independent from any remedy
under any Project Agreement. “Excluded Liability” means each Liability to the
extent it is attributable to the willful misconduct of any Indemnified Party or the
failure of any Indemnified Party to perform any obligation required to be performed
by the Indemnified Party as a condition to being indemnified hereunder, including
without limitation, the settlement of any Liability without the consent of Developer,
or, to the extent Developer’s ability to defend a Liability is prejudiced materially,
the failure of an Indemnified Party to give timely written notice to Developer of the
assertion of a Liability. Upon notice of the assertion of any Liability, the
Indemnified Party shall give prompt written notice of the same to Developer. Upon
receipt of written notice of the assertion of a Liability, Developer shall have the
duty to assume, and shall assume, the defense thereof, with power and authority to
litigate, compromise or settle the same; provided that, the Indemnified Party shall
have the right to approve any obligations imposed upon it by compromise or
settlement of any Liability or in which it otherwise has a material interest, which
approval may be withheld in its sole discretion. At Developer’s expense, an
Indemnified Party may employ separate counsel and participate in the defense of
any Liability; provided, however, that any such fees and expenses must be
reasonable and necessary to protect the interests of the Indemnified Party.
Developer shall not be liable for any settlement of any Liability made without its
written consent, but if settled with the written consent of Developer, or if there is a
final judgment for the plaintiff in an action, Developer agrees to indemnify and hold
harmless the Indemnified Party, except only to the extent of any Excluded Liability.
g. Time for Performance. The intent and understanding of the parties is for Developer
to have the Off-Site Improvements constructed and completed by the date which is
thirty-six (36) months following the Substantial Tenant Acquisition Date.
Completion is subject, in all events, to the ability of the City to reimburse Developer
for the construction costs of such Off-Site Improvements (subject to the Off-Site
Improvement Cap). In the event the City does not have funds available to reimburse
Developer, Developer’s commitment in this paragraph and elsewhere in this
Agreement as it relates to the construction of Off-Site Improvements shall
automatically be voided.
i. Developer will begin final design and obtaining necessary Ohio Department
of Transportation approval of the Off-Site Improvements upon the later of:
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(i) notification by the City that funding is available and (ii) the Substantial
Tenant Acquisition Date. The City recognizes the importance of these OffSite Improvements to the overall success of the Project and will use best
efforts to designate funding within one hundred and sixty (60) days of the
Effective Date hereof.
ii. Developer shall submit to the City itemized invoices and evidence of
payment for such Off-Site Improvements. The City shall have fifteen (15)
days from receipt to review the invoices and approve (which approval shall
not be unreasonably withheld, conditioned, or delayed) them for
reimbursement to Developer or request such additional information as the
City shall reasonably require. Reimbursement should be processed by the
City within fifteen (15) days of approval for reimbursement.
iii. Except in the event the City does not have such funds available, the time for
performance indicated immediately above is subject to any approved
extensions by the City for delays beyond the reasonable control of
Developer that prevent Developer from timely performing its obligations
under this Agreement. A request for extension must be in writing and may
be granted at the discretion and approval of the City.
h. Plan Review and Inspection Cost. Developer shall pay for all inspection fees and
plan review costs incurred by Developer as and when incurred. Developer shall
permit the City or its agents to inspect the Project upon not less than forty-eight
(48) hours’ prior written notice at any time during business hours and shall provide
the City or its agents such information as they shall reasonably require in order to
perform inspections of the Project from time to time. In addition, the Developer
shall be responsible for all costs incurred by any engineer appointed by the City
Engineer to provide inspection services with respect to the Project, provided that in
no event shall any engineer appointed by the City charge in excess of fees which
are customarily charged by cities of similar size and location to the City of
Worthington in connection with projects similar to the Project and further provided
that the City shall estimate such costs to Developer prior to incurring the same,
which estimates shall be subject to the reasonable review and approval of
Developer. The Developer shall reimburse the City for all such costs within 30
days of the City’s payment of the same.
i. Business Enterprise Requirements. The City of Worthington supports diversity and
inclusion and encourages the utilization of Minority Business Enterprises,
Female/Woman Business Enterprises, Disadvantaged Business Enterprises and
Small Business Enterprises as prime and subcontractors, and the utilization of
women and minority workers on construction projects. The Developer is expected
to undertake commercially reasonably efforts to require participation by these
enterprises, provided that such participation is subject to availability of qualifying
laborers and contractors in the Central Ohio region. It is understood that depending
on market conditions, such participation may not be attainable for all elements of
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the Project.
j. Sustainability. Developer agrees that certain portions of the Project shall
incorporate certain features related to sustainability, all as provided on Exhibit G.

5. Events of Default and Remedies.
a. Developer Defaults. Any one or more of the following shall constitute a
“Developer Default”:
i. If Developer shall fail to observe or perform any agreement, term or
condition stated in this Development Agreement, any Project Agreement,
or any other agreement between the Developer and the City relating to the
South Parking Facility, and such failure shall continue for a period of ten
(10) business days (with respect to such failures which relate to any
monetary obligations of Developer hereunder) or thirty (30) days (with
respect to any other failure) after Developer has received a Default Notice
(as defined herein) of such failure unless more than thirty (30) days shall be
required because of the nature of the failure, in which case if Developer shall
have failed to proceed diligently to commence to cure such failure within such
initial 30-day period after it received a Default Notice and thereafter fails to
cure such failure;
ii. Any representation or warranty made by Developer in this Agreement or in
any other Project Agreement is false or misleading in any material respect
as of the time made;
iii. Any report, certificate, or other document furnished by Developer to the
City pursuant to this Agreement or any other Project Agreement is false or
misleading in any material respect as of the time furnished and has been
relied upon by the City to its material detriment prior to correction by
Developer;
iv. The filing by Developer of a petition for the appointment of a receiver or
trustee;
v. The making by Developer of a general assignment for the benefit of
creditors;
vi. The entry of 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 Developer
as debtor;
vii. The filing by Developer of an insolvency proceeding with respect to
Developer or any proceeding with respect to Developer for compromise,
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adjustment, or other relief under the laws of any country or state relating to
the relief of debtors.
b. Remedies for Developer Default. At any time as of which a Developer Default
exists, the City at its option, may, but shall not be obligated to, exercise any one or
more of the following remedies:
i. By written notice to Developer, terminate this Agreement, provided that
such termination shall not affect the obligations of Developer that have then
accrued, if any;
ii. Recover from Developer any sums of money that are due and payable by
Developer to or for the benefit of the City under this Agreement; (ii) solely
with regard to a failure of Developer to complete the Off-Site Improvements
once Developer has commenced construction of the Off-Site Improvements
(the parties agreeing that this remedy is not available to the City with regard
to any On-Site Improvements), commence an action for specific
performance or other equitable relief against Developer with respect to the
defaulted obligations; and (iii) exercise the City’s rights under Section 5.g.
with respect to Developer Default if applicable; and
iii. Enforce, or avail themselves of, any other remedies available to them at law
or in equity.
Provided that in the case of any defaults under the South Office Grant
Agreement or the TIF Agreement, the City shall have only such remedies
as are set forth in those Agreements.
c. City Default. Any one or more of the following shall constitute a “City Default”:
i. If the City shall fail to observe or perform any agreement, term or condition
stated in this Development Agreement, and such failure shall continue for a
period of ten (10) business days (with respect to these failures which may
be cured by the payment of money) or thirty (30) days (with respect to any
other failure) after the City has received a Default Notice of such failure
unless more than thirty (30) days shall be required because of the nature of
the default, in which case if the City shall have failed to proceed diligently
to commence to cure such failure within such initial 30-day period after it
received a Default Notice and thereafter fails to cure such failure;
ii. Any representation or warranty made by City in this Agreement or any other
Project Agreement is false or misleading in any material respect as of the
time made and has been relied upon by the recipient to its material detriment
prior to correction by City; or
iii. Any report, certificate or other document furnished by City to a Developer
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pursuant to this Agreement or any other Project Agreement is false or
misleading in any material respect as of the time made and has been relied
upon by the recipient to its material detriment prior to correction by City.
d. Remedies for City Default. At any time as of which a City Default exists, the
Developer, at its option, may, but shall not be obligated to, exercise any one of more
of the following remedies:
i. By written notice to the City, terminate this Agreement, provided that such
termination shall not affect the obligations of the City that have then
accrued;
ii. Recover from City any sums of money that are due and payable by City to
or for the benefit of the applicable Developer under this Agreement; (ii)
unless the Developer shall have terminated this Agreement, except for
obligations requiring City Council approval, commence an action for
specific performance or other equitable relief against City with respect to
the defaulted obligations; and (iii) exercise the applicable Developer’s
rights under Section 5.g. with respect to City Default if applicable; and/or
iii. Enforce, or avail itself of, any other remedies available to it at law or in
equity.
Provided that in the case of any defaults under the South Office Grant
Agreement or the TIF Agreement, the Developer shall have only such
remedies as are set forth in those Agreements.
e. Default Notices. At any time when there exists a failure on the part of Developer
to perform in the due and punctual payment, performance or observance of any
obligation of Developer under this Agreement or any other Project Agreement, City
shall give Developer a written notice specifying such failure, indicated as being a
“Default Notice” under this Section. At any time when there exists a failure on the
part of the City to perform in the due and punctual payment, performance or
observance of any obligation of City under this Agreement or any other Project
Agreement, the Developer shall give the City a written notice specifying such
failure, indicated as being a “Default Notice” under this Section. Any notice given
in accordance with this Section is called a “Default Notice.”
f. Enforcement. Except as expressly provided otherwise in this Agreement
(specifically, with regard to the construction or completion of the On-Site
Improvements or Developer’s failure to complete the On-Site Improvements), as
the remedy at law for the breach of any of the terms of this Agreement may be
inadequate, each enforcing party has a right to seek temporary and permanent
injunction, specific performance and other equitable relief that may be granted in
any proceeding brought to enforce any provision hereof.
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g. Self-Help. Without limiting the provisions of Section 5.b. and Section 5.d., solely
with respect to Off-Site Improvements, (i) should any defaulting party fail to
remedy any default identified in a Default Notice within the cure period specified
this Agreement applicable thereto, or (ii) should any default under this Agreement
exist which (A) constitutes or creates an immediate threat to health or safety or (B)
constitutes or creates an immediate threat of damage to or destruction of property,
then, in any such event, the non-defaulting party has the right, but not the
obligation, to enter upon the property of the defaulting party to take such steps as
the non-defaulting party may elect to cure, or cause to be cured, the default or
violation. If a non-defaulting party cures, or causes to be cured, a default as
provided above in this Section, then there will be due and payable by the defaulting
party to the non-defaulting party upon demand the amount of the reasonable costs
and expenses incurred by the non-defaulting party in pursuing the cure. If the
defaulting party fails to pay the demanded amount within 30 days, then the nondefaulting party may take legal action to collect the demanded amount, reasonable
attorney fees, and statutory interest. For avoidance of doubt, this section shall apply
only to defaults associated with Off-Site Improvements.
h. Costs of Enforcement. If an action is brought by the City for the enforcement of
any provision of this Agreement, the Developer, and only to the extent that
Developer is found to be in default or breach of this Agreement or another Project
Agreement, will pay to the City all costs and other expenses that become payable
as a result thereof, including without limitation, reasonable attorneys’ fees and
expenses.
i. Stop Work Orders. Notwithstanding any other provision of this Agreement, the
above-described notification and cure provisions shall not apply when (i) the City’s
Director of Planning and Building issues a stop work order for local, county or state
code violations related to construction defects that present an imminent risk of
serious injury or seriously threatens public safety, or (ii) the City Engineer issues a
stop work order for local, county or state construction code violations that present
an imminent risk of serious injury or seriously threatens public safety.
6. Completion. Notwithstanding anything to the contrary in this Agreement, it shall not be
an event of default under this Agreement if Developer elects not to ever commence construction
of the Project, and in the event that Developer does not commence construction of the Project by
December 31, 2025, the obligations of the City hereunder shall expire, and this Agreement shall
terminate. However, if Developer commences construction of the Project, subject to City
approval, the Developer agrees to substantially complete the construction of the Off-Site
Improvements, whether or not it completes the On-Site Improvements. Developer shall, within
thirty (30) days following the completion of the Off-Site Improvements, or any portion thereof,
furnish to the City, as required, “as built” drawings of the Off-Site Improvements, which
drawings shall become the property of the City and remain in the office of the City Engineer.
Developer shall, within thirty (30) days of completing the Off-Site Improvements, or any portion
thereof, furnish to the City an itemized statement showing the cost of the Off-Site Improvements
and a notarized affidavit stating that all material and labor costs have been paid. Developer shall
indemnify and hold harmless the
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City from all expenses and claims for labor and/or material related to construction by Developer
of the Project. In its contracts with agents, subcontractors, and subconsultants, Developer shall
require each entity to indemnify and hold harmless the City from all expenses and claims for labor
and/or material related to construction of the Project. In connection with each request for
reimbursement, Developer shall provide the City with evidence satisfactory to the City that all
liens affecting the Off-Site Improvements, including but not limited to liens for delinquent taxes,
the lien of any mortgage, and any mechanic’s liens, have been released. Developer shall comply
with all rules and regulations and conform to all procedures established by the City regarding
submission of drawings, construction schedules, operation of facilities, and other matters related
hereto. Developer shall obtain all necessary utility services necessary for the construction of the
Off-Site Improvements and for their continued operation. Developer shall be initially responsible
for all utility charges and installation costs relating to the construction of the Off-Site
Improvements, provided that such costs shall be eligible for reimbursement by the City if within
the Off-Site Improvement Cap (to the extent such Off-Site Improvements are subject to the OffSite Improvement Cap). For the avoidance of doubt, from and after the completion of the
construction of the Off-Site Improvements, Developer’s obligations to pay for any utility charges
associated therewith shall cease.
7. Prevailing Wage. Developer and the City acknowledge and agree that construction of the
Off-Site Improvements is subject to the prevailing wage requirements of Ohio Revised Code
Chapter 4115 and all wages paid to laborers and mechanics employed in constructing the Off-Site
Improvements shall be paid at not less than the prevailing rates of wages of laborers and mechanics
for the classes of work called for by the Off-Site Improvements, which wages shall be determined
in accordance with the requirements of that Chapter 4115. Developer shall require compliance by
all contractors and shall require all contractors to require all subcontractors working on the
(reimbursable) aspects of the Off-Site Improvements, to comply with all applicable requirements
of that Chapter 4115. Developer acknowledges and agrees that, regardless of the parties’ efforts,
desires, or intentions, in the event that the Ohio Department of Commerce or a court of law may
ultimately determine that the prevailing wage law applies to other portions or all of the Project,
then the City shall not be responsible for and Developer shall hold the City harmless for any
increased cost to Developer or the City, including but not limited to increased labor costs, attorney
fees, or litigation costs, as a result of such determination. The provisions of this Section shall
survive the termination of this Agreement.
8. Insurance. Prior to the commencement of construction of the Off-Site Improvements,
Developer or its contractor(s) shall take out and maintain, and shall require all contractors to
require all subcontractors to take out and maintain, insurance in such amounts as provided below.
Developer or its contractor(s) shall provide sufficient evidence to the City, prior to construction,
that such insurance exists and is in effect.
a. Public Liability Insurance in the amount of $1,000,000.00 for bodily injuries
including those resulting in death of any one person and on account of any one
accident or occurrence.
b. Property Damage Insurance and Builders Risk Insurance in an amount of
$1,000,000.00 from damages on account of any one accident or occurrence.
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c. Valuable Papers Insurance (when applicable to the type of work undertaken by the
contractor or subcontractor) in an amount sufficient to assure restoration of any
plans, drawings, field notes, or other similar data relating to the work covered by
this Agreement, in the event of their loss or destruction, until such time as the plans
and field and design data are delivered to the City.
d. Professional Liability Insurance in the sum of not less than $1,000,000.00 annual
aggregate, on a claims-made basis.
Developer agrees, on behalf of itself and its agents, subcontractors, and subconsultants that the
insurance policies required herein (excluding the professional liability insurance) shall require the
insurer to name the City as an additional insured, and to provide the City with thirty (30) days’
prior written notice before the cancellation of a policy.
9. Representations. Developer represents and warrants that the execution and delivery by
Developer of this Agreement and the compliance by Developer with all of the provisions herein
(i) are within the authority and powers of Developer; (ii) will not conflict with or result in any
breach of any of the provisions of, or constitute default under, any agreement, its articles of
organization or operating agreement, or other instrument to which Developer are a party or by
which it may be bound, or, to Developer’s knowledge, any license, judgment, decree, law, statute,
order, rule or regulation or any court or governmental agency or body having jurisdiction over
Developer or any of its activities or properties; and (iii) have been duly authorized by all necessary
action on the part of Developer.
10. Waiver. In the event that any covenant, agreement, or obligation under this Agreement
shall be breached by either Developer or the City and the breach shall have been waived thereafter
by the other party, the waiver shall be limited to the particular breaches so waived and shall not be
deemed to waive any other or any subsequent breach thereunder.
11. Severability. In case any section or provision of this Agreement, or any covenant,
agreement, obligation or action, or part thereof, made, assumed, entered into or taken, or any
application thereof, is held to be illegal or invalid for any reason, that illegality or invalidity shall
not affect the remainder hereof or thereof; any other section or provision hereof, or any other
covenant, agreement, obligation or action, or part thereof, made, assumed, entered into or taken,
all of which shall be construed and enforced as if the illegal or invalid portion were not contained
herein or therein, the illegality or invalidity of any application hereof or thereof shall not affect
any legal and valid application hereof or thereof; and each section, provision, covenant, agreement,
obligation or action, or part thereof, shall be deemed to be effective, operative, made, assumed,
entered into or taken in the manner and to the full extent permitted by law.
12. Assignment. Except as otherwise provided in this Section 12, this Agreement may not be
assigned by any party hereto without the written consent of the other party, not to be unreasonably
withheld, conditioned, or delayed. Notwithstanding any provisions to the contrary in this Section
12, Developer may assign its respective interest in this Agreement to an Affiliate (defined herein)
or in connection with any merger, reorganization, sale of all or substantially all of Developer’s
assets or in connection with a sale of the Project itself or any similar transaction, in each case,
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without the prior written consent of the City, provided that any such assignment includes the
assignment of both the rights and obligations of Developer hereunder, and a copy of such
assignment is provided to the City within thirty (30) days after the effective date thereof.
“Affiliate” means any entity that directly or indirectly controls, is controlled by, or is under
common control with Developer.
13. Notices. Any notices, statements, acknowledgements, consents, approvals, certificates or
requests required to be given on behalf of either party to this Agreement shall be made in writing
addressed as follows and sent by registered or certified mail, return receipt requested, via nationally
recognized overnight courier, or by hand delivery and shall be deemed delivered when the delivery
is accepted, refused or unclaimed:
If to the City to:
City of Worthington, Ohio
Attn: City Manager
6550 North High Street
Worthington, Ohio 43085
and
City of Worthington, Ohio
Attn: Law Director
6550 North High Street
Worthington, Ohio 43085
and
Bricker & Eckler LLP
Attn: Robert F. McCarthy
100 South Third Street
Columbus, Ohio 43215
If to a Developer to:
Direct Retail Partners
Attn: David Watson
12221 Merit Drive, Suite 1220
Dallas, TX 75251
and
Ice Miller, LLP.
250 West Street, Suite 700
Columbus, Ohio 43215\
Attention, Kristopher Wahlers
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to any such other persons or addresses as may be specified by either party, from time to time, by
prior written notification to the other party.
14. Administrative Actions. To the extent permitted by law, and except as otherwise provided
in this Agreement, all actions taken or permitted to be taken by the City under or in furtherance of
this Agreement, except with respect to the Financial Incentives, may be taken by the City Manager
and will not require legislative action of a City Council for the City of Worthington (the “City
Council”) beyond the legislative actions authorizing this Agreement. The City Manager, on behalf
of the City, is authorized to make all approvals and consents that are contemplated by this
Agreement and any other related agreements, without the separate approval by the City Council,
including reviews, approvals, and consents and any and all such other approvals contemplated
herein. All actions, approvals, and consents of the City required under this Agreement must be
given in writing in order to be effective.
15. Jurisdiction. This Agreement shall be governed by and construed in accordance with the
laws of the State of Ohio. All claims, counterclaims, disputes and other matters in question
between the City, its agents and employees, and Developer, 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 Franklin County, Ohio.
16. Confidentiality. The City will treat as trade secret and not as public records or public
information, any equity or loan documents provided to it by Developer, the commitments of any
tenants or purchasers to the Project, the expected or actual tenant and ownership mix of the Project,
any proformas, and any other information provided to the City and clearly marked “trade secret”
The City will not disclose any such documents or information to any third party without the written
consent of Developer or direction by court order. The City will promptly notify Developer within
three (3) business days of (a) any public records request made to it that seeks disclosure of such
documents or information and (b) any court action filed against it to compel the disclosure of such
documents or information. The City will reasonably cooperate with Developer in defending any
such court action. The Developer will defend the City against any third-party claim arising out of
the Developer’s designation of certain records as exempt from public disclosure, and will hold
harmless the City for any liability of award to such third-party plaintiff for damages, costs, and
reasonable attorneys’ fees incurred by the City by reason of such claim.
17. Survival of Representations and Warranties. All representations and warranties of the
parties in this Agreement shall survive the execution and delivery of this Agreement.
18. Time is of the Essence. Time is of the essence in this Agreement.
19. Diligent Performance. With respect to any duty or obligation imposed on a party by this
Agreement, unless a time limit is specified for the performance of such duty or obligation, it is the
obligation of that party to commence and perform the same in a diligent and workmanlike manner
and to complete the performance of that obligation as soon as reasonably practicable after
commencement of performance.
20. Captions. The captions and headings in this Agreement are for convenience only and in
no way define, limit or describe the scope or intent of any provisions or sections in this Agreement.
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21. Counterparts. This Agreement may be signed in one or more counterparts or duplicate
signature pages with the same force and effect as if all required signatures were contained in a
single original instrument. Any one or more of such counterparts or duplicate signature pages may
be removed from any one or more original copies of this Agreement and annexed to other
counterparts or duplicate signature pages to form a completely executed original instrument.
Electronic or facsimile signatures shall be acceptable.
22. Force Majeure. Any delay in the performance of any of the duties or obligations of either
party (the “Delayed Party”) shall not be considered a breach of this Agreement and the time
required for performance shall be extended for a period equal to the period of such delay, provided
that such delay has been caused by or is the result of a Force Majeure Event (as defined below).
A Force Majeure Event pauses a party’s performance obligation for the duration of the event, but
does not excuse it. “Force Majeure Event” means any event or occurrence that is not within the
control of such party and prevents a party from performing its obligations under this Agreement,
including without limitation, any act of God; act of a public enemy; war; riot; sabotage; blockage;
embargo; failure or inability to secure materials, supplies or labor through ordinary sources by
reason of shortages or priority; labor strike, lockout or other labor or industrial disturbance
(whether or not on the part of agents or employees of either party); civil disturbance; terrorist act;
power outage; fire, flood, windstorm, hurricane, earthquake or other casualty; epidemics;
pandemics; any law, order, regulation or other action of any governing authority; any action,
inaction, order, ruling moratorium, regulation, statute, condition or other decision of any
governmental agency having jurisdiction over the party hereto, over the Project or over a party’s
operations. The Delayed Party shall give prompt notice to the other party of such cause, and shall
take whatever reasonable steps are necessary to relieve the effect of such cause as promptly as
possible.
[Balance of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the City and Developer, each by a duly authorized
representative, have caused this Agreement to be executed as of the Effective Date.

CITY OF WORTHINGTON

DRP Worthington, LP

By:

By:

_______________________________
Matthew H. Greeson, City Manager

_______________________________
Its: ____________________________

Approved as to Form:
____________________________
Tom Lindsey, Law Director
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FISCAL OFFICER’S CERTIFICATE
The undersigned, Finance Director of the City of Worthington, Ohio (the “City”) under the
foregoing Agreement, certifies hereby that the monies required to meet the obligations of the City
during the year 2022 under the foregoing Agreement have been appropriated lawfully for that
purpose, and are in the Treasury of the City or in the process of collection to the credit of an
appropriate fund, free from any previous encumbrances. This Certificate is given in compliance with
Ohio Revised Code Sections 5705.41 and 5705.44.

Dated: __________________, 2022
Scott Bartter, Finance Director
City of Worthington, Ohip

23
Page 114 of 168

Exhibits
Exhibit A – Survey
Exhibit B – Phase I Designate Improvements and Construction Cost Estimates
Exhibit C – Traffic Impact Study
Exhibit D – Phase 1 and 2 Major Project Milestones and Timeline
Exhibit E - Economic Development Grant Agreement
Exhibit F – TIF Agreement
Exhibit G – Sustainability Features of the Project
Exhibit H – Construction Schedule
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Exhibit B
Phase 1 Designated Improvements and Construction Cost Estimates

Designated Improvements
City Entrance and High Street Enhancements
Entrance Monument(s)and Columns
Fencing
Earthwork
Plantings
Accent Lighting
Pedestrian Paving @ Wilson Bridge Intersection
Subtotal1
st
1 Financial Bank Sidewalk2
Class A Office/Mixed Use Building
Parking Structure
Phase 1 Mall Reconstruction and Repositioning
Southern Freestanding Building(3)
Kroger Parking lot and Drive Realignment
Landscape/Hardscape

Location
Off-Site

Estimated Cost

Offsite

$920,000 – 1,020,000
$175,000 - 205,000
$110,000 – 135,000
$210,000 - 235,000
$110,000 - 135,000
$145,000 - 190,000
$1,670,000 – 1,920,000
TBD

Onsite
Onsite
Onsite
Onsite
Onsite
Onsite

$24,200,000
$12,900,000
$5,100,000
$16,300,000
$1,500,000
1,250,000

Total Estimated Offsite Improvements
$1,920,000
Total Estimated Onsite Improvements
$61,250,000
Total Estimated Cost
$63,170,000
1. As stipulated in section Project Development A. b. City reimbursement will be limited to
$1,500,000. Material, design adjustments and or elimination of project elements may be
necessary during final design to limit expenditures to $1,500,000.
2. Construction is dependent up the City’s acquisition of needed ROW and/or easements
and adequate funding provided by the City.
3. Construction of building is dependent on lease finalization.
4. Estimates are based upon current pricing as of 5/01/2022 and do not include escalation.
Escalation is estimated at approximately 3.5% per quarter. Adjustments to estimated
costs may be necessary to fit project constraints
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Exhibit D
Phase 1 Major Project Milestones and Timeline
Start Milestone
Project Element
Availability of City City Entrance and High Street Enhancements
Funding

Existing tenant
relocation
Completion of tenant
acquisition

Phase 1 Elements:
• Tenant
finish
relocation
•

out

Notes
City shall use best efforts
to make funding available
within 30 days of PUD 022020 approval

and

time
to
Construction of Parking Garage/Class Estimated
A Office/Mixed Use Building and Free completion 24 months
-standing southern building
• Demolition of southwest portion of
the mall
• Phase 1 Mall Enabling includes
demolition and reconstruction of
impacted storefronts and outdoor
amenities
•

Completion of
Kroger REA

•

Construction – parking
garage/class A Office and
mixed-use building
• Construction of southern
freestanding building
• West Wilson Bridge Pylon
Sign Enhancement
Reconfiguration of Kroger
parking lot
•

Eastern West Wilson
Bridge
entrance
and
reconfiguration of related
access drive for north/south
vehicle traffic

•
•

Parking lot reconfiguration
High Street Pylon Sign
Enhancements

Estimated
time
completion 6 months

to
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EXHIBIT E
ECONOMIC DEVELOPMENT GRANT AGREEMENT
Between
THE CITY OF WORTHINGTON
And
DRP WORTHINGTON, LP

[Enclosed]
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EXHIBIT F
TAX INCREMENT FINANCE AGREEMENT
Between
THE CITY OF WORTHINGTON
And
DRP WORTHINGTON, LP

[Enclosed]
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EXHIBIT G
SUSTAINABILITY FEATURES

Placeholder. Sustainability features will continue to be developed as employer needs and
preferences are identified.
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EXHIBIT H
CONSTRUCTION SCHEDULE

Placeholder. Construction schedule will be created as tenants are identified.
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Draft 05.12.22
TAX INCREMENT FINANCING AGREEMENT
Between
THE CITY OF WORTHINGTON
And
DRP WORTHINGTON, LP
(High North Project)
This Tax Increment Financing Agreement (“Agreement”) has been made
and entered into as of the ___ day of ____________, 2022 (the “Effective Date”) by and
between the City of Worthington, Ohio (the “City”), a municipal corporation organized
and existing under the constitution and the laws of the State of Ohio, with its main office
located at 6550 North High Street, Worthington, Ohio 43085, and DRP Worthington, LP,
a Texas limited partnership, having an address at 5310 Harvest Hill Rd Suite 250, Dallas,
TX, 75230 (the “Developer”). The City and the Developer are collectively referred to
herein as the “Parties.”

WITNESSETH:
WHEREAS, the Developer, and any related entity formed for the specific purpose of
developing the Property, as described herein, owns or plans to acquire all of the real
property described and/or depicted in Exhibit “A”, attached to this Agreement and
incorporated herein, located in the City (collectively, the “Property”), and identified in
tax year 2021 by the Franklin County Auditor as comprising tax parcel 100-006788-00.
WHEREAS, the Developer desires to redevelop the Shops at Worthington Place into
“High North”, a mixed-use development featuring restaurant, retail, and entertainment
space, and approximately two hundred thousand (200,000) square feet of Class A office
space, supported by multiple structured parking garages (the “Project”), as more fully
described in Exhibit B, Scope of Work, attached to this Agreement and incorporated herein,
and as more fully described in the Amended and Restated Development Agreement, dated
_____, 2022 (the “Development Agreement”) between the City and Developer; and
WHEREAS, the City anticipates passing or has passed Ordinance No. __-2022 (the “TIF
Ordinance”), pursuant to and in accordance with Ohio Revised Code (“ORC”) Sections
5709.40, 5709.42 and 5709.43 (the “TIF Statutes”), (i) declaring that the increase in
assessed value of the Property (which increase in assessed value is the “Improvement”,
as that term is defined in ORC Section 5709.40(A)(4)) is a “public purpose”; (ii) declaring
that the Public Infrastructure Improvements (as defined hereafter) to be made are
designated as those public infrastructure improvements that directly benefit, or that once
made will directly benefit, the Property; (iii) providing for the exemption of one-hundred
percent (100%) of the Improvement on the Property from real property taxation
(hereinafter referred to as the “Exempted Portion of the Improvement”), commencing
with the first day of the first tax year after the effective date of the TIF Ordinance in which
the Improvements attributable to the construction of the Project on the Property first
appears on the tax list and duplicate of real and public utility property, and ending on thirty
(30) years after such commencement date, with deposits to the High North Tax Increment
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Equivalent Fund (the “TIF Fund”), which TIF Fund is established in the TIF Ordinance,
all in accordance with the requirements of the TIF Statutes; and (iv) providing for the
payment of service payments in lieu of real property taxes (the “Service Payments”, as
further defined in Section 1 hereof), which are to 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 Exempted Portion of the Improvement; and
WHEREAS, the City has determined that the construction of the Project by the Developer
and the fulfillment generally of this Agreement, are in the best interests of the City and will
advance the health, safety and welfare of its residents; and
WHEREAS, in consideration of actions to be taken by the City as provided herein and in
the Development Agreement, the Developer has agreed to construct the Project; and
WHEREAS, the City will cause to be made certain related public infrastructure
improvements, as outlined in Exhibit “C”, attached hereto and incorporated herein
(collectively, the “Public Infrastructure Improvements”) that, once made, will directly
benefit the Property; and
WHEREAS, the determination by the City in the TIF Ordinance that the Improvement to
the Property is a “public purpose” was made solely and exclusively for the purpose of
permitting the aforementioned tax exemption and imposition of the obligation to pay
Service Payments to pay or finance costs of the Public Infrastructure Improvements; and
WHEREAS, the City and the Developer desire to enter into this Agreement, which defines
the rights and responsibilities of each party; and
WHEREAS, the City and the Worthington School Board of Education intend to enter into
a separate compensation agreement (the “Compensation Agreement”).
NOW THEREFORE, the Developer, pursuant to this Agreement and for itself and its
successors and assigns to or of the Property, hereby declares that the Property and the
Project shall be held, developed, encumbered, leased, occupied, improved, built upon, used
and conveyed subject to the terms and provisions of this Agreement; and, in consideration
of these premises and the mutual covenants and obligations of the Parties hereto set forth,
each of them does hereby covenant and agree as follows (all words and phrases used as
defined terms and not otherwise defined herein shall have the meaning assigned to them in
the Development Agreement):
§1. Covenant to Make Payments in Lieu of Taxes. The Developer agrees, for itself and
its successors and assigns to or of the Property or any part thereof (the Developer and each
successor or assign is individually referred to as an “Owner” and collectively as the
“Owners”), that the Owners shall pay all Service Payments with respect to the Exempted
Portion of the Improvement on the Property pursuant to and in accordance with the TIF
Statutes, the TIF Ordinance and this Agreement. All such Service Payments as are levied
and assessed from time to time shall be made semiannually to the Treasurer of Franklin
County (or to the Treasurer’s designated agent for collection of the Service Payments) on
or before the date on which the semi-annual payment in respect of real property taxes would
2
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otherwise be due and payable for the Exempted Portion of the Improvement. Each
semiannual payment of Service Payments shall be in the same amount as the real property
taxes that would have been charged and payable against the Exempted Portion of the
Improvement had an exemption from taxation not been granted, and otherwise shall be in
accordance with the requirements of the TIF Statutes, including any interest assessed on
any late payment of the Service Payments (currently established under Sections
323.121(B)(1) and 5703.47 of the ORC, as the same may be amended from time to time).
The payment of penalties and interest are collectively referred to herein with the service
payments in lieu of taxes as the “Service Payments”. The Service Payments shall be
allocated and distributed in accordance with Section 5 of this Agreement.
The exemption provided in the TIF Ordinance commences with the first day of the first tax
year after the effective date of the TIF Ordinance in which any Improvement that is
attributable to the construction of the Project on the Property first appears on the tax list
and duplicate of real and public utility property and ends on the thirtieth (30th) anniversary
of such commencement date.
No Owner shall, under any circumstances whatsoever, be required for any period of any
tax year to pay, whether pursuant to ORC Section 5709.42 or this Agreement, (i) both real
property taxes with respect to the Exempted Portion of the Improvement and Service
Payments with respect to the Exempted Portion of the Improvement, or (ii) an amount of
Service Payments in excess of that amount of real property taxes that would otherwise be
payable during such period had the Exempted Portion of the Improvement not had an
exemption from taxation.
Notwithstanding the current configuration of the Property, the Parties acknowledge for all
purposes of this Agreement that, without affecting or changing the area comprising the
Property, the tax parcel(s) comprising the Property may change from time to time in
number, area and designation.
§2. Minimum Service Guarantee. If annual Service Payments are less than the debt service
obligation for South Parking Facility, the Developer shall pay to the Franklin County
Finance Authority and/or the secondary Port Authority of the debt issuance, the difference
between the actual annual Service Payment amount deposited into the TIF Fund and the
annual debt service obligation on South Parking Facility (“Minimum Service Payment”).
The Minimum Service Payment schedule is attached to this Agreement and incorporated
herein as Exhibit D, Minimum Service Payment Schedule.
§3. Priority of Service Payments. By its execution hereof, the Developer, as Owner, on
behalf of itself and subsequent Owners, hereby grants to the City a continuing lien on the
Property as security for the timely payment of the Service Payments in accordance with
the TIF Statutes, the TIF Ordinance and this Agreement, which lien shall have the priority
stated in ORC Section 5709.91.
§4. Exemption Applications. In respect of portions of the Property owned by the Developer
at the time of the filing described in this Section 4, the Developer agrees and consents to
the City preparing and filing all necessary applications and supporting documents to obtain
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the exemption from real property taxation for the Exempted Portion of the Improvement
authorized by the TIF Statutes and the City (including, but not limited to, the Developer
signing the Ohio Department of Taxation DTE Form 24, filed with the County Auditor,
with its consent that the City execute that form). The Developer, on behalf of itself and
each subsequent Owner, agrees that it shall assist and cooperate with the City, and that it
shall cause each subsequent Owner by deed or declaration to assist and cooperate with the
City, in the preparation and filing by the City of such applications and supporting
documents that are necessary to enable the City to collect Service Payments thereunder
(including, but not limited to, the Developer signing and timely filing the Ohio Department
of Taxation DTE Form 26), and the Developer and each Owner shall cooperate with the
City in connection with the preparation and filing of the initial and any further applications
required to accomplish that purpose, and will not undertake any acts which would prohibit,
prevent, delay or hinder the City from obtaining the Service Payments hereunder.
§5. Covenants to Run With the Land. It is intended and agreed that the covenants of the
Developer as Owner in Sections 1, 2, 3, and 4 hereof 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 against the Property, the Project
and the Owners. It is further intended and agreed that such covenants shall remain in effect
for the full period of exemption provided in accordance with the requirements of the
Statutes, the TIF Ordinance enacted pursuant thereto and this Agreement. The Developer
as Owner shall include in all recorded or recordable documents conveying the Property, or
any part thereof, the legal responsibility and obligation of the new Owner to make Service
Payments as a condition of ownership. Notice of sale, and copies of all recorded documents
related to transferring the obligations hereunder, shall timely be provided to the City by the
Owner (transferor). It is further agreed by the Developer, as Owner, that all such
covenants, whether or not such provisions are included by any Owner in any deed to such
Owner’s successors and assigns, shall be binding upon each Owner and shall be
enforceable by the City in the manner provided herein.
In amplification of, and not in restriction of, the provisions of this Section 5, it is intended
and agreed that the City and its respective successors and assigns shall be deemed a
beneficiary of the covenants provided herein. Such covenants shall run in favor of the City
for the entire period of the exemption provided by the TIF Ordinance and the TIF Statutes,
without regard to whether the City has at any time been, remains or is an owner of any land
or interest therein, to which such covenants relate. The City shall have the right in the
event of any breach of any covenant herein contained, to exercise all of the rights and
remedies, and to maintain all actions or suits at law or in equity or in other proper
proceedings, to cure such breach, to which it or any other beneficiaries of such covenant
may be entitled.
The Developer further agrees for itself and any Owners, that all agreements, covenants,
rights, duties, remedies and obligations of the Developer and of the City, and their
respective successors and assigns, set forth in this Agreement, shall be binding upon them
and their respective successors and assigns, which Agreement shall survive any recording
and shall be valid and enforceable by and against the Parties referred to in this Agreement,
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in accordance with the terms and provisions contained therein. Any agreement or covenant
referred to in this Agreement as being a covenant running with the land, shall run with the
land and be valid and enforceable by and against the Parties referred to herein, in
accordance with the terms and provisions thereof.
§6. Use of TIF Payments. The Developer and the City agree that all Service Payments
and Minimum Service Payments related to any Improvement when received by the City
shall be deposited in the TIF Fund, as required by ORC Section 5709.43. The TIF Fund
shall be an account maintained in the custody of the City and shall receive all distributions
required to be made to the City. As provided in further detail below, a portion of the costs
of the Public Infrastructure Improvements will be reimbursed to the Developer by the City
from the TIF Fund.
After all debt service obligations with respect to the South Parking Facility have been met,
the City may then use Service Payments and Minimum Service Payments to pay for the
cost of the Public Infrastructure Improvements, and then thereafter, for any lawful purpose.
The TIF Fund shall remain as an account in existence so long as such Service Payments
and Minimum Service Payments are collected and used for the aforesaid purposes, after
which time the TIF Fund shall be dissolved and any surplus funds remaining therein shall
be transferred to the City’s general fund, all in accordance with ORC Section 5709.43.
§7. Developer’s Grant of Easements. The Developer, as Owner, hereby covenants to grant
at no cost such temporary and permanent easements on the Developer’s Property to the
City that are necessary for the City to maintain, operate and repair the Public Infrastructure
Improvements as they may be reasonably requested by the City, to the extent that such
temporary and permanent easements have not been granted to the City by the Developer’s
plat. The City shall be responsible for preparation of any documents required for such
easements that are not conveyed to the City by the Developer’s plat.
§8. Agreement Binding on Parties; No Personal Liability. All covenants, obligations and
agreements of the Developer and the City contained in this Agreement shall be effective to
the extent authorized and permitted by applicable law, and shall be binding upon and inure
to the benefit of the successors and assigns of the Parties hereto. No such covenants,
obligation or agreement shall be deemed to be a covenant, obligation or agreement of any
present or future member, officer, agent or employee of the City in other than their official
capacity or of any individual person who is an officer, member, director or shareholder of
the Developer other than in their capacity as an officer, member, director or shareholder,
and neither the members of the City Council nor any City official executing this Agreement
or any individual person executing this Agreement on behalf of the Developer, shall be
liable personally by reason of the covenants, obligations or agreements of the Developer
or the City contained in this Agreement.
§9. Notices. All notices, requests, demands and other communications between the Parties
required or permitted to be given under this Agreement shall be deemed to have been duly
given if in writing and (i) delivered personally, (ii) deposited in the United States Mail by
registered or certified mail, postage prepaid, or (iii) sent by any nationally recognized
courier delivery service, and addressed as follows:
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If to the City:
Matthew H. Greeson
City Manager, City of Worthington
6550 North High Street
Worthington, Ohio 43085
and
Tom Lindsey
Director of Law, City of Worthington
370 Highland Avenue
Worthington, Ohio 43085

With a copy to:
Bricker & Eckler LLP
Attn: Robert F. McCarthy
100 South Third Street
Columbus, Ohio 43215
If to the Developer:
Direct Retail Partners
Attn: David Watson
5310 Harvest Hill Lane Suite 250
Dallas, Texas 75230
and
Ice Miller LLP
Attn: Kip Wahlers
250 West Street, Suite 700
Columbus, OH 43215

Any party may change the address and/or persons to which notices are to be addressed by
giving the other party notice in the manner stated herein.
§10. Complete Agreement. All present negotiations, considerations, representations and
understandings between the Parties as to the implementation of the exemptions authorized
by the TIF Ordinance and the subject matters of this Agreement are incorporated herein.
This Agreement may only be amended by a written instrument duly authorized and
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executed by the Parties hereto, and subject to authorization by the Worthington City
Council, if required.
§11. No Third Party Beneficiaries. None of the provisions of this Agreement or any
document contemplated hereby is intended to grant any right or benefit to any person or
entity that is not a party to this Agreement.
§12. Governing Law. This Agreement shall be governed exclusively by and construed in
accordance with the laws of the State of Ohio.
§13. Severability. If any provision in this Agreement or any portion thereof shall be invalid
or unenforceable for any reason, such invalidity or lack of enforceability shall not affect
the validity or enforceability of any other provision or portion thereof. To the extent an
interpretation of a provision or a portion thereof can be made which will make it valid or
enforceable, the Parties agree that the interpretation making it valid or enforceable should
be chosen.
IN WITNESS WHEREOF, the City and the Developer, each by a duly authorized
representative, have caused this Tax Increment Financing Agreement to be executed as of
the Effective Date.
DRP WORTHINGTON, LP

By:

THE CITY OF WORTHINGTON

By:_________________________________
Matthew H. Greeson, City Manager

Approved as to form:

____________________________
Tom Lindsey
Director of Law
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EXHIBIT A
PROPERTY DESCRIPTION
Real property located at 150 W. Wilson Bridge Road, Parcel Number 100-006788-00, as
that real property is located in the City of Worthington, Franklin County.
It is anticipated that the property will be subdivided in the future. This TIF structure will
apply to the primary mall parcel, as well as any parcels created at the southern portion of
the property. This will include the primary mall, a 75,000 sf office building, a 3-4 story
parking garage, and a newly constructed entertainment building. The parcel enumerated
herein and any subsequent purported subdivisions and/or re-assigned parcel number
identifications or street addresses shall constitute the Property.
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EXHIBIT B
SCOPE OF WORK

The Developer intends to redevelop commercial property located at 150 W. Wilson
Bridge Road, Worthington, Franklin County (parcel number 100-006788-00) (the
“Property”).
The subject property is 15.66 +/- acres located northwest of the intersection of
North High Street and Wilson Bridge Road in the City of Worthington and is
located in the Wilson Bridge Corridor and the Architectural Review District. The
Property is bordered on the east by Kroger and North High Street, and on the north
by Old Wilson Bridge Road and several commercial office buildings that are
predominately 3 stories in height. On the west the property is bordered by The
Heights at Worthington Place apartments which are 4 - 6 stories in height. On the
south, the property is bordered by Wilson Bridge Road and several small
commercial buildings. Buildings in the area predominately utilize facades that are
a mix of brick and siding.
The tax increment financing in the Project is specifically intended to assist the Developer
with the costs associated with constructing a 375-space structured parking garage to
support 75,000 sf of Class A office space, retail, restaurant, and entertainment uses, as
well as other future public improvements that may be determined by Worthington City
Council to directly benefit the Property.
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EXHIBIT C
PUBLIC INFRASTRUCTURE IMPROVEMENTS
The Public Infrastructure Improvements consist of the construction of an approximate 375space 3-4 story structured parking garage near the central and southern portion of the
Property (the “South Parking Facility”). Construction, as used herein, includes the
construction of the South Parking Facility, and all other necessary appurtenances thereto.
The Public Infrastructure Improvements shall also include any other future
improvements as may be designated by City Council to directly benefit the Property.
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EXHIBIT D
MINIMUM SERVICE GUARANTEE
Placeholder for Minimum Service Guarantee Schedule
Annual Minimum Service Payment = Annual Debt Service Obligation for Garage #1 1

1

Subject to change based on final terms of financing.
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Draft 05.12.22

ECONOMIC DEVELOPMENT GRANT AGREEMENT
(High North South Office Building)
THIS ECONOMIC DEVELOPMENT GRANT AGREEMENT (the "Agreement")
has been made and entered into as of the ___ day of ____________, 2022 (the “Effective
Date”) by and between the City of Worthington, Ohio (the “City”), a municipal corporation
organized and existing under the constitution and the laws of the State of Ohio, with its main
office located at 6550 North High Street, Worthington, Ohio 43085, and DRP Worthington,
LP, a Texas limited partnership, having an address at 5310 Harvest Hill Rd Suite 250, Dallas,
TX, 75230 (the “Developer”). The City and the Developer are collectively referred to herein
as the “Parties.”
RECITALS
WHEREAS, pursuant to Ordinance No. 44-2002 (As Amended), Ordinance No. 372004, and Ordinance No. 57-2006 (As Amended) (the “Approval Ordinances”), and
consistent with its goal of encouraging the development and maintenance of commercial and
industrial businesses within the City and to provide for the creation of jobs and employment
opportunities, the City has established an Economic Development Fund (the “Fund”) and
adopted an Economic Development Incentive Policy (the “Policy”); and
WHEREAS, Worthington City Council stated its intention in the Approval Ordinances
to allow the use of grants payable from the Fund to encourage the productive reuse and
development of targeted properties; and,
WHEREAS, the Developer, and any related entity formed for the specific purpose of
developing the Property, as described herein, owns or plans to acquire all of the real property
described and/or depicted in Exhibit A, attached to this Agreement and incorporated herein,
located in the City (collectively, the “Subject Premises” or the “Project Site”)), and identified
in tax year 2021 by the Franklin County Auditor as comprising tax parcel 100-006788-00; and
WHEREAS, as authorized in Article VIII, Section 13 of the Ohio Constitution and in
accordance with the guidelines established under the Policy, the City has offered to provide
assistance in order to provide for the construction of 75,000 square foot 6-8 story office
building comprised of Class A Office Space, on the southern portion of the Project Site (the
“South Office Building”).
WHEREAS, it is anticipated that the South Office Building will be part of an overall
redevelopment of the Shops at Worthington Place into “High North”, a mixed-use
development which will include one hundred and forty thousand (140,000) square feet of
restaurant or retail space (the “Retail Portion of the Project”), as well as possible office space
(such office space, the redevelopment, of the existing structure, together with the South Office
Building and the Retail Portion of the Project, are hereinafter referred to as the “Project”), as
more fully described in Exhibit B, Scope of Work, attached to this Agreement and incorporated
herein; and
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WHEREAS, in connection with the development and financing of the Project, the City
and the Developer have entered into that certain Amended and Restated Development
Agreement dated _________, 2022 (as the same may be amended and supplemented, the
“Development Agreement”), amending and restating the Development Agreement, dated
______, 2021 between the Developer and City.
WHEREAS, it is contemplated that the South Office Grant will be delivered by the
City in connection with the provision of the South Office Building in order to better assist the
Developer in financing the Project and in order to ensure that the Project will meet the
economic development goals of the City; and
WHEREAS, in order to provide additional financing for the public improvements
associated with the Project, the City and the Developer have entered into that certain Tax
Increment Financing Agreement, dated _________, 2022 (the “TIF Agreement”);
WHEREAS, the Parties understand that the Developer will not be able to obtain
financing for the South Building unless it shall have provided to the financial institutions
providing such financing evidence of tenant leases amounting to at least 60% of the leasable
square footage within the South Building;
WHEREAS, at the request of the Developer, and upon petition of the Developer the
City has approved or intends to approve the establishment of the Worthington Place New
Community Authority (the “Community Authority”), a community authority and political
subdivision organized and existing under Chapter 349 of the Ohio Revised Code; and
WHEREAS, the City shall appoint a majority of the members to the board of the
Community Authority; and
WHEREAS, the City and the Developer desire to enter into this Agreement in order to
set forth their mutual understanding of the financial incentives to be provided in connection
with the South Office Grant and to set forth their mutual and respective rights and obligations
with respect thereto;
NOW THEREFORE, the Parties covenant, agree and obligate themselves as follows:
Section 1.
Terms of the South Office Grant. The City shall provide to the
Developer an economic development incentive grant in amount set forth in this section (the
“South Office Grant”), which the Developer shall use in connection with the redevelopment
to occur under the Project, defined above, and situated within the City of Worthington. The
total amount of the South Office Grant shall be $2.5 million.
The first installment of the South Office Grant shall be made on the date (the “Initial
Disbursement Date”) that is no later than ten business days after the Developer delivers to the
City a certificate stating that (i) the Developer has entered into leases of not less than 66% of
the leasable square footage in the South Office Building, (ii) that the leasable space within the
South Office Building is consistent with the categorization of Class A+ as set forth by the
2
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Building Owners and Managers Association International , (iii) the Developer has obtained a
Certificate of Zoning Compliance with respect to the Project (as the Certificate of Zoning
Compliance relates to all improvements described in the Developer’s approved development
plan) and (iv) the City has issued a Temporary or Permanent Certificate Occupancy with
respect to the South Office Building, provided that any of such conditions may be waived by
the City Manager if he or she shall determine that such waiver would not have a material
adverse affect on the benefits to be realized by the City from the Project.
By accepting the South Office Grant, the Developer agrees to meet the South Office
Grant Objectives defined in Section 3 below.
The South Office Grant shall be payable to the Developer in five (5) equal annual
installments of $500,000 (each installment, the “Annual Installment”), with the first such
Annual Installment to be payable upon the Initial Disbursement Date, and each subsequent
South Building Annual Installment shall be payable on the one-year anniversary of the
immediately preceding payment date.
Subject to Section 2 hereof, subsequent to the initial payment of Annual Installment
the City’s obligation to make each Annual Installment shall be unconditional.
Section 2. City's Obligation to Make Payments Not Debt: Payments Limited to
Nontax Revenues. Notwithstanding anything to the contrary herein, the obligations of the City
pursuant to this Agreement shall not be a general obligation debt or bonded indebtedness, or a
pledge of the general credit or taxes levied by the City, and the Developer shall have no right
to have excises or taxes levied by the City, the State or any other political subdivision of the
State for the performance of any obligations of the City herein. Consistent with Section 13 of
Article VIII, Ohio Constitution, any payments required to be made by the City pursuant to this
Agreement shall be payable solely from the City's non-tax revenues, which are hereby pledged
for such purpose to the extent available. Further, the obligation of the City to make the
payments pursuant to this Agreement shall be in accordance with the Approval Ordinances and
subject to certification by the Director of Finance of the City as to the availability of such
non-tax revenues. Nothing herein is intended to prevent the City from using such other amounts
as may be available or appropriated to pay Annual Installments nor prevent the City from
otherwise making pledges of non-tax revenues, provided that such pledges shall be on a parity
or subordinate basis with respect to the obligations of the City hereunder.
Section 3. Grant Objectives. In consideration of the City’s agreement to provide the
South Office Grant to the Developer, the Developer agrees to comply with all the following
objectives throughout the Term (the “Grant Objectives”):
(a)

The Developer will have constructed and completed the South Office Building
in accordance with plans reviewed and approved by all applicable City
approval bodies not later than the South Office Allocation Date; and

(b)

The Developer will be in material compliance with its obligations under the
Development Agreement; and
3
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(c)

The office space in the South Building when completed shall be at a standard
consistent with Class A+ office spaces as classified by the Building Owners and
Managers Association International with respect to properties in the area.

In addition to the foregoing Grant Objectives, the Developer will use its best efforts so
that within twenty-four (24) months after the South Allocation Date the Developer shall have
entered into leases of at least 75% of the leasable square footage of the South Office Building
with total revenue to the City from income tax withheld from or otherwise paid by individuals
working at the Project or paid by organizations with operations at the Project (in each case to
the extent allocable to employment or operations at the Project) to be [$750,000] (“Annual
Income Tax Baseline”).
Section 4.

Annual Review of Project; Notice by City

The Developer shall make annual reports, in such detail as may reasonably be requested
by the City, as to the actual progress of the Developer with respect to the Project and the terms
of this Agreement. Information requested by the City may include the amount of investment
made, number of new jobs created, the amount of payroll attributable to such new jobs, and
such other information related to carrying out this Agreement as the City reasonably requires.
Not later than April 30 of each year during the first ten years of this Agreement, the
City shall provide to the Developer the amount of income tax withheld by or otherwise paid
by individuals working at the Project or paid by organizations with operations at the Project,
to the extent such taxes are allocable to work or operations at the Project (“Annual Income
Tax Revenue”).
For each of the ten calendar years succeeding the South Office Allocation Date (the
“Testing Period”), to the extent that the Annual Income Tax Revenue is less than the Annual
Income Tax Baseline for any such year (such difference, the “Annual Income Tax
Difference”), the Developer shall request that the Community Authority levy a community
development charge, sufficient to provide revenue to the City in an amount equal to the Annual
Income Tax Difference during the following calendar year, provided that any such levy shall
be limited to five mills annually (“NCA Property Charge”), with any deficit carried over into
the next succeeding calendar year. In the event that the five mill NCA Property Charge is
insufficient to pay the Annual Income Tax Difference the Developer shall request that the
Community Authority levy a community development charge of 1% on all sales at retail within
the Community Authority (“NCA Retail Charge”) and provide any amounts available from
such NCA Retail Charge to the City, to pay any remaining deficit. Any remaining deficit shall
bear interest at the rate of 5% per annum until paid.
Section 5.

No Cessation of Annual Installments

Notwithstanding anything to the contrary herein, no failure of the Developer to meet
its obligations hereunder or in the Development Agreement shall relieve the City of its

4
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obligation to make Annual Installment Payments after the occurrence of the Initial
Disbursement Date.
Section 6.

Miscellaneous.

(a) Term The term of this Agreement shall commence on the Effective Date and
end on the later of (i) ten years after such Effective Date; or (ii) the date on which the City
shall have been repaid for any cumulative Annual Income Tax Difference accruing during the
Testing Period (the “Term”).
(b) 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 shall be in writing and shall be deemed sufficiently given if actually received or if
hand-delivered or sent by a 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 shall have previously notified the sender of in writing, and shall be deemed
received upon actual receipt, unless sent by certified mail, in which event such notice shall be
deemed to have been received when the return receipt is signed or refused. For purposes of this
Agreement, Notices shall be addressed to:
If to the City to:
City of Worthington, Ohio
Attn: City Manager
6550 North High Street
Worthington, Ohio 43085
and
City of Worthington, Ohio
Attn: Law Director
6550 North High Street
Worthington, Ohio 43085
and
Bricker & Eckler LLP
Attn: Robert F. McCarthy
100 South Third Street
Columbus, Ohio 43215
If to a Developer to:
Direct Retail Partners
Attn: David Watson
12221 Merit Drive, Suite 1220
Dallas, TX 75251
5
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and
Ice Miller LLP
250 West Street, Suite 700
Columbus, Ohio
Attention: Kip Wahlers

The Parties, by notice given hereunder, may designate any further or different addresses
to which subsequent notices, certificates, requests or other communications shall be sent.
(c)
Extent of Provisions: No Personal Liability.
All rights, remedies,
representations, warranties, covenants, agreements and obligations of the City and the
Developer under this Agreement shall be effective 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. The obligations of the Developer may
be enforced to the extent permitted by law or any suit or proceeding in law or in equity. No
representation, warranty, covenant, agreement, obligation, or stipulation contained in this
Agreement shall be deemed to constitute a representation, warranty, covenant, agreement,
obligation or stipulation of any present or future official, member, officer, agent or employee
of the City or the Developer in other than his or her official capacity. No official executing or
approving the City's or the Developer’s participation in this Agreement shall be liable
personally under this Agreement or be subject to any personal liability or accountability by
reason of the issuance thereof.
(d)
Successors. This Agreement shall be binding upon and inure to the benefit of
the Developer and its successors and assigns.
(e)
Amendments. This Agreement may only be amended by a written instrument
executed by both Parties.
(f)
Executed Counterparts. This Agreement may be executed in several
counterparts, each of which shall be regarded as an original and all of which shall constitute
but one and the same agreement. It shall not be necessary in proving this Agreement to produce
or account for more than one of those counterparts.
(g)
Severability. In case any section or provision of this Agreement, or any
covenant, agreement, obligation or action, or part thereof, made, assumed, entered into or
taken, or any application thereof, is held to be illegal or invalid for any reason:
(i)
that illegality or invalidity shall not affect the remainder hereof or
thereof, any other section or provision hereof, or any other covenant, agreement,
obligation or action, or part thereof, made, assumed, entered into, or taken, all of which
shall be construed and enforced as if the illegal or invalid portion were not contained
herein or therein;
(ii)
the illegality or invalidity of any application hereof or thereof shall not
affect any legal and valid application hereof or thereof; and
6
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(iii) each section, provision, covenant, agreement, obligation or action, or
part thereof shall be deemed to be effective, operative, made, assumed, entered into or
taken in the manner and to the fullest extent permitted by law.
(h)
Captions. The captions and headings in this Agreement are for convenience
only and in no way define, limit or describe the scope or intent of any provisions or sections
of the Agreement.
(i)
Governing Law and Choice of Forum. This Agreement shall be governed by
and constructed in accordance with the laws of the State of Ohio or applicable federal law. All
claims, counterclaims, disputes and other matters in question between the City, its agents and
employees, and the Developer, its employees and agents, arising out of or relating to this
Agreement or its breach will be decided in a court of competent jurisdiction within Franklin
County, Ohio.
(j)
Assignment of Payments. The City agrees that the Developer may assign its
rights to receive Annual Installments hereunder. Such assignment will not affect any of the
other rights or obligations of the Developer hereunder.

7
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IN WITNESS WHEREOF, the City and Developer, each by a duly authorized
representative, have caused this Agreement to be executed as of the Effective Date.

CITY OF WORTHINGTON

DRP Worthington, LP

By:

By:

_______________________________
Matthew H. Greeson, City Manager

_______________________________
Its: ____________________________

Approved as to Form:
____________________________
Tom Lindsey, Law Director

[Signature Page for Grant Agreement]
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Exhibit A
Subject Premises

A-1
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Exhibit B
Scope of Work

B-1
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COMPENSATION AGREEMENT
Between
THE CITY OF WORTHINGTON
And
THE BOARD OF EDUCATION OF THE WORTHINGTON CITY SCHOOL DISTRICT

This Compensation Agreement (the “Compensation Agreement”) between the CITY OF
WORTHINGTON, a municipal corporation with its offices at 6550 North High Street,
Worthington, Ohio 43085 (the “City”), and the BOARD OF EDUCATION OF THE
WORTHINGTON CITY SCHOOL DISTRICT, a public school district with its principal offices
at 200 East Wilson Bridge Road, Worthington, Ohio 43085 (the “Board”), (both collectively
referred to herein as the “Parties”) sets forth the complete understanding of the Parties under Ohio
Revised Code (“ORC”) §5709.82 as to any compensation of tax revenue foregone by the Board
from the City granting an exemption from real property taxes in support of the construction of
certain improvements to real property using tax increment financing pursuant to and in accordance
with ORC Sections 5709.40, 5709.42 and 5709.43 (the “TIF Statutes”).
WITNESSETH:
WHEREAS, the Worthington City Council has, pursuant to TIF Statutes, and its Ordinance
__-2022 (the “Approval Ordinance”), declared improvements to real property located at 150 W.
Wilson Bridge Road, City of Worthington, Franklin County (the “Property”) to be a public purpose
(the “Improvements”, as further defined in ORC §5709.40) and exempting those Improvements
from real property taxation; and,
WHEREAS, the Approval Ordinance thereby provided a 100 percent, 30-year exemption
from real property taxes pursuant to the TIF Statutes (the “TIF Exemption”) to DRP Worthington,
LP, and/or a related entity formed for the specific purpose of developing said Property (the
“Owner”), provided for payments in lieu of taxes by the Owner, established a parcel tax increment
equivalent fund (the “TIF Fund”), and authorized the City Manager to enter into a written
agreement for the Property to be exempted from taxation; and,
WHEREAS, the City is desirous of facilitating and supporting the Owner’s proposed Phase
1 redevelopment of the Shops at Worthington Place into “High North”, a mixed-use development
featuring new and renovated restaurant, retail, or entertainment space, and approximately seventyfive thousand (75,000) square feet of Class A office space on the Property (the “Project”); and,
WHEREAS, the Improvements to be completed under the Project represent a good source
of incremental increase in property tax revenue and via the use of the TIF Exemption, the City can
capture and redirect tax revenue to assist with the substantial costs of constructing a multi-level,
approximately 375-space public parking garage; and,
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WHEREAS, in adopting the Approval Ordinance, the City is required to obtain approval of
the TIF Exemption by the Board, pursuant to ORC §5709.40(D)(2), since 75 percent or more of the
taxes levied on the Improvements, for a period longer than 10 years, are to be exempted from
taxation; and,
WHEREAS, the City provided the Board with notice of the proposed TIF Exemption on
April 18, 2022, prior to the City’s adoption of the Approval Ordinance, pursuant to the requirements
set forth under ORC §5709.83; and,
WHEREAS, the Parties intend this Compensation Agreement to fully describe and set forth
their mutual understanding as to the obligations of the City under ORC §5709.82 relating to
compensation to the Board for so long as the Property remains exempt pursuant to the TIF
Exemption.
NOW THEREFORE, the Parties hereinafter set forth their mutual understanding as
follows:
§1. Board Compensation Amount. For each exemption year for which the Owner or any
future owners receive a real property tax exemption pursuant to the TIF Statutes and the Approval
Ordinance, the City shall make payments (the “Compensation Payments”) to the Board as follows.
For avoidance of doubt, all references to income tax collections mean gross income tax collections,
and any offsets, credits, or deductions provided by the City with respect to income tax generated
from the Project shall not impact the compensation of the Board hereunder.
(A)

During the first five years of the TIF Exemption, no income tax sharing will occur.

(B)

During years 6-10 of the TIF Exemption, 40% of income tax collections collected by
the City from the Property, less any income tax refunds.

(C)

During years 11-30 of the TIF Exemption, 20% of income tax collections collected
by the City from the Property, less any income tax refunds.
a. In the event that income tax collections exceed $1,000,000 in a particular year,
the sharing rate will increase to 25%, less any income tax refunds.
b. In the event that income tax collections are less than $350,000 in a particular year,
no income tax sharing will occur.

(D)

City shall make the Board whole for any deposits to the TIF Fund in excess of 110%
of the annual debt service obligation, as identified in Exhibit D of the Tax Increment
Financing Agreement between the City and DRP Worthington, LP.
a. In the event that any surplus TIF Fund balance exceeds $350,000, the City shall
compensate the Board for the excess of $350,000.

§2. Timing of the Payments. The City shall make one Compensation Payment to the Board
required by §1, in the amounts set forth thereunder, if any, on or before May 1st of the calendar year
following the first tax year for which the Owner or any future owners receive a real property tax
exemption and shall continue for so long as the TIF Exemption provided for by the Approval
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Ordinance remains in effect. The City’s finance director and the Board’s treasurer shall cooperate
in calculating the Compensation Payments to ensure accuracy, fairness and that the spirit of this
Compensation Agreement is maintained.
§3. Board Consents and Waivers. In consideration of the compensation to be provided
to it under this Compensation Agreement, the Board hereby:
(i)

approves a 30-year, 100% exemption and will receive service payments in
an amount equal to 25% of the real property taxes they would have
received from the Project, as granted under the Approval Ordinance for
the Property;

(ii)

agrees not to seek a reduction in the real property valuation of the Property
(or to cooperate with respect to the same) for so long as the TIF is in effect
without prior written consent of the City;

(iii)

waives any notice requirements set forth in ORC §§5709.40, 5709.83 and
5715.27 with respect to the TIF Exemption; and

(iv)

waives any defects or irregularities relating to the exemption from taxation
of the Property.

§4. Miscellaneous. In connection with the foregoing, the Board and the City further
acknowledge and agree:
(i)
The approvals and waivers of the Board hereunder are expressly limited to
the portion of the Property identified in the Approval Ordinance (i.e., the
central and southernmost portion of the Property).
(ii)
The approvals and waivers of the Board hereunder are expressly contingent
on the completion of the Project with approximately seventy-five thousand
(75,000) square feet of Class A office space.
(iii) The City shall pay, or cause to be paid through the issuance of any debt
obligations to pay costs of public infrastructure improvements in connection
with the Project or by the developer of the Project directly, any professional
fees reasonably incurred by the Board in connection with this Compensation
Agreement, if such funds are available at closing.
§5. Application of ORC §5709.82. The Board acknowledges that this Compensation
Agreement comprises the entirety of compensation for foregone property tax revenue to which the
Board may be entitled in connection with the TIF Exemption granted pursuant to the TIF Statutes.
The treatment of any and all such compensation provided herein fully addresses the rights,
obligations and responsibilities of the Parties under ORC §5709.82.
§6. Amendments. This Compensation Agreement may be amended or modified by the
Parties, only in writing, signed by the Parties, or by applicable law changes.
§7. Entire Agreement. This Compensation Agreement sets forth the entire understanding
between the Parties as to the subject matter contained herein and merges and supersedes all prior
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discussions, agreements, and undertakings of every kind and nature between the Parties with respect
to the subject matter of this agreement.
§8. Notices. All payments, certificates, reports and notices which are required to or may be
given pursuant to the provisions of this Compensation Agreement shall be sent by regular mail,
postage prepaid, and shall be deemed to have been given or delivered when so mailed to the
following addresses:

City:

City of Worthington
c/o Economic Development Director
6550 North High Street
Worthington, Ohio 43085
and
Law Director
City of Worthington
370 Highland Avenue
Worthington, Ohio 43085
with a copy to:
Bricker & Eckler LLP
Attn: Robert F. McCarthy
100 South Third Street
Columbus, Ohio 43215

Board:

Worthington City Schools Board of Education
c/o Treasurer
200 East Wilson Bridge Road
Worthington, Ohio 43085
with a copy to:
Jeff Rich
Rich and Gillis Law Group
6400 Riverside Drive, Suite D
Dublin, Ohio 43017-5197

Any party may change its contact or address for receiving notices and reports by giving
written notice of such change to the other parties.
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§8. Severability of Provisions. The invalidity of any provision of this Compensation
Agreement shall not affect the other provisions of this agreement, and this agreement shall be
construed in all respects as if any invalid portions were omitted.

In witness thereof, the parties have caused this Compensation Agreement to be executed
as of ______________________.

CITY OF WORTHINGTON

BOARD OF EDUCATION OF THE
WORTHINGTON CITY SCHOOL
DISTRICT

By:

By:

___

Its:

______

Matthew H. Greeson, City Manager

Approved as to form:

Tom Lindsey
City of Worthington, Ohio
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