BOARD OF TRUSTEES MEETING
JUNE 14, 2021 – 2:00 P.M.
VIRTUAL ZOOM MEETING

https://zoom.us/j/94562986885

BUSINESS MEETING
Resolution 2021-36

Minutes: May 10, 2021 & May 24, 2021

Resolution 2021-37

Financial Report: May 2020

Resolution 2021-38

Bills & Expenses: May 2020

Resolution 2021-39

Multi-County Agreement

70/75 AIRPORT LOGISTICS ACCESS PROJECT
Resolution 2021-40
R.B. Jergens Change Order #4
JACKSON ROAD ACCESS & IMPROVEMENT PROJECT
Resolution 2021-41
OPUS Development Agreement
PETERS PIKE/LIGHTNER ROAD IMPROVEMENT PROJECT
Resolution 2021-42
Northpoint Development Agreement
PUBLIC COMMENT
EXECUTIVE SESSION
ADJOURN
NEXT MEETING
Monday, July 12, 2021 @ 2:00 P.M.
Location TBD

MONTGOMERY COUNTY
TRANSPORTATION IMPROVEMENT DISTRICT
RESOLUTION NUMBER 2021-36

RESOLUTION APPROVING THE MINUTES
OF THE REGULAR BOARD MEETING OF MAY 10, 2021 AND THE SPECIAL BOARD MEETING OF
MAY 24, 2021 OF THE MONTGOMERY COUNTY TRANSPORTATION IMPROVEMENT DISTRICT
BOARD OF TRUSTEES
WHEREAS, the Board of Trustees of the Montgomery County Transportation Improvement District
(TID) did meet in the regular board meeting on May 10, 2021; and
WHEREAS, the Board of Trustees of the Montgomery County Transportation Improvement District
(TID) did meet in the special board meeting on May 24, 2021; and
WHEREAS, the TID Board has reviewed the minutes of the May 10, 2021, meeting and the May
24, 2021 and found them, as prepared, to be a full and accurate account of mentioned meeting; and
BE IT THEREFORE RESOLVED, by the Board of Trustees of the Montgomery County
Transportation Improvement District that the minutes of the regular board meeting on May 10, 2021 and
the special board meeting on May 24, 2021, are hereby approved as prepared and appended to this
resolution.
BE IT FURTHER RESOLVED copies of this resolution be provided to the TID Secretary Treasurer
and the Executive Director.
Adopted the 14th day of June, 2021.
____________________________________________________________________
Chairperson, Montgomery County Transportation Improvement District

Attest: ______________________________________________________________
Secretary/Treasurer
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MINUTES OF THE MAY 10, 2021 BOARD MEETING
The two hundred and forty-fifth meeting of the Montgomery County Transportation Improvement District
(TID) Board of Trustees convened virtually via Zoom on May 10, 2021.
Mr. Meyer called the meeting to order at 2:03 PM.
VOTING BOARD

STAFF

Art Meyer
Walt Hibner
Tom Tatham
Stephanie Singer

Steve Stanley, Executive Director
Crystal Corbin, Deputy Director
Vanessa Glotfelter, Director of Engineering
Sean Fraunfelter, Finance Director
Veronica Hull, Manager of Support Services
Bev Shillito, General Counsel
Nick Endsley, General Counsel

EXCUSED ABSENCE
David Bills

OTHERS IN ATTENDANCE
Chris Williams, Montgomery Co. Asst. Administrator
Erik Collins, Montgomery Co. Economic Dev.
Gary Shoup, Montgomery County Engineer’s Office
Stephanie Goff, Greene Co. Engineer
Justin Farmer, Dayton Development Coalition
Mimi Rasor, Rasor Communications
Steve Mary, Terracon
Caroline Duffey, 143Engineers
Sara Senger, TEC Engineering

Nathan Fischer, Woolpert
Steve Bergman, Mannik-Smith Group
Jay Hamilton, Mead & Hunt
Jeff Wallace, Barge Design Solutions
Dan Hoying, LJB, Inc.
Jake Stremmel, HDR Inc.
Frank Aransky, American Structurepoint, Inc.
Tracy Jones, O.R. Colan Associates
Aaron Lane, Burgess & Niple

■ Minutes of April 12, 2021 & April 26,2021 {Resolution 2021-23}
Mr. Meyer referred the Board to Resolution 2021-23 and the minutes for the April 12, 2021 and April 26,
2021 TID Board meeting, copies of which were included in the Board Packet.
Ms. Shillito directed the Board to the 2nd line of Page 1 of the April 12th and April 26th and noted it should
read “Mr. Meyer” rather than “Meyer”. She also referred to Page 5 of the April 12th meeting minutes in the
2nd paragraph under the heading for Executive Session should read “relating to the administration” after
the word amendment. Mr. Stanley agreed to make the changes.
Following discussion and response to Board questions and comments, adoption of Resolution 2021-23,
approving the minutes of the April 12, 2021 and April 26, 2021 TID Board Meetings, as corrected, was
moved by Ms. Singer, seconded by Mr. Tatham, and unanimously approved.
■ Financial Report: April 2021 {Resolution 2021-24}
Mr. Meyer referred the Board to Resolution 2021-24 and the Financial Report for April 2021, copies of
which were included in the Board Packet.
Mr. Fraunfelter highlighted several items:
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(1) Mr. Fraunfelter referred the Board to the portion of the Report concerning the Operating Fund
(#700) and noted an entry for payment received from Montgomery County for Ms. Glotfelter’s work
in the Montgomery County Engineer’s office for February and March 2021.
(2) Mr. Fraunfelter referred the Board to the Austin Road Fund (#702) and noted the receipt of (1)
$28,454.92 from Miami Township for the Lyons Road Pedestrian Access Project SIB Loan debt
services payment, and (2) $25,812.89 from the City of Miamisburg for the first installment of the
Byers Road costs from the Fourth Amendment to the Austin Road Interchange Cooperative
Agreement. He noted that Miami Township had also been invoiced for their portion of the first
installment payment. Mr. Fraunfelter also noted an expenditure of $81,425.88 to Miami Township
for reimbursement of the debt service bonds sold for the Phase 1 Austin Landing Project and
confirmed that the TID has received the deposit in March 2021.
(3) Mr. Fraunfelter referred the Board to the 725/741 Development Fund (#703) and noted an
expenditure of $200,000 for project closeout costs. He explained that the amount was a partial
reimbursement of advanced funds to the Miami Township Community Improvement Committee
used for cash flow purposes during the Vienna Parkway Extension Project.
(4) Mr. Fraunfelter referred the Board to the I70/75 Development Fund (#707) and noted an entry for
the expenditure of $735,893.28 for two debt services payments – (1) Project Walnut SIB Loan, and
(2) the bond fund for the cost of the land write-down. He explained the County Auditor’s office tax
distributions were delayed and confirmed the TID received the disbursement on May 5th.
Mr. Fraunfelter referred to the bank reconciliation summary at the end of the Financial Report and noted
the unrestricted cash balance of $226,982.98 as of April 30, 2021. He explained the Project Carrying Costs
from Byers Road, the US-40 OSIP reimbursement, and Union AirPark TIF disbursement would total the
TID’s unrestricted cash balance to $1,639,294.
Mr. Stanley reminded the Board the Byers Road Project Carrying Costs of $176,642 was the first payment
amount from the City of Miamisburg and Miami Township as per the 4th Amendment of the Austin
Interchange Cooperative Agreement.
Following discussion and response to Board questions and comments, adoption of Resolution 2021-24,
approving the April 2021 Financial Report, as presented, was moved by Mr. Tatham, seconded by Ms.
Singer, and unanimously approved.
■ Audit Update
Mr. Fraunfelter provided a brief status update of the annual audit. He stated the TID was on schedule to
have the filed report completed by the end of May and the CAFR completed by the end of June.
■ Bills & Expenses: April 2021 {Resolution 2021-25}
Mr. Meyer referred the Board to Resolution 2021-25 and the summary of bills and expenses for April 2021,
copies of which were included in the Board Packet.
Mr. Stanley highlighted payments that he had authorized. He noted that:
(1) The purchase from Lenovo.com in the amount of $2,080.48 was for a laptop for Ms. Hull, who
became a full-time TID employee, and explained that this equipment would replace the
Montgomery County issued equipment,
(2) The payments made to Rasor Communications for December 2020 through March 2021 totaling
$11,291.25 were primarily related to the US-40 Project. He explained that a thorough review is
necessary to identify and separate amounts related to the project versus general business,
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(3) The IRS Rebate reimbursement in the amount of $81,425.88 to Miami Township for the Austin
Landing agreement,
(4) The payment of $526.00 to the City of Miamisburg to close out the Lower Miamisburg Road Project,
(5) The payment to Miami Township CIC in the amount of $200,000 for an initial reimbursement of the
cash flow advance, and
(6) The SIB Loan debt service payment in the amount of $735,893.25 for Project Walnut.
Following discussion and response to Board questions and comments, adoption of Resolution 2021-25,
approving the payment of bills and expenses for April 2021, as corrected, was moved by Ms. Singer,
seconded by Mr. Hibner, and unanimously approved.
■ Fraunfelter Accounting Services Professional Services Agreement {Resolution 2021-26}
Mr. Meyer referred the Board to Resolution 2021-26 and the Professional Services Agreement with
Fraunfelter Accounting Services, copies of which were included in the Board Packet.
Ms. Corbin presented to the Board a Professional Services Agreement (“PSA”) with Fraunfelter Accounting
Services for the period of July 1, 2021 through June 30, 2022. She reminded the Board that the TID had
an agreement with the Butler County TID for basic accounting services performed by Mr. Fraunfelter that
expires June 30, 2021. Ms. Corbin explained that the Butler County TID has decided to utilize a different
accounting software than what was offered and supported by Fraunfelter Accounting Services. She further
explained that TID has negotiated directly with Mr. Fraunfelter for accounting services that would provide
training to Ms. V. Hull of the AccuFund® Software and create a backup for general accounting services for
TID operational support. Ms. Corbin explained that the PSA would renew annually at an estimated cost
not to exceed $30,000 plus additional compensation for the training of AccuFund®.
Ms. Corbin added that Mr. Fraunfelter had been providing those accounting services for the TID since the
inception of the organization in 2001 and that the TID was looking forward to continuing the relationship
She recommended approval of the Professional Services Agreement.
Mr. Stanley asked Mr. Fraunfelter if he would continue to provide services to the Butler County TID. Mr.
Fraunfelter replied that the general operational support services would be performed by the Butler County
TID Executive Director and he would provide support related to debt service calculations and serve as a
backup as needed.
Mr. Stanley reiterated that the primary contract would change from an intergovernmental agreement with
the Butler County TID to a Professional Services Agreement between the TID and Fraunfelter Accounting
Services. Mr. Fraunfelter explained the base fee of $250.00 would be attributed to the licensing of the
AccuFund® online accounting software and the TID would be invoiced each month for actual hours versus
a fixed price amount.
Mr. Meyer expressed his pleasure in continuing the TID’s relationship with Mr. Fraunfelter and welcomes
the transition and the fulfillment of the operational backup support services.
Following discussion and response to Board questions and comments, adoption of Resolution 2021-26,
approving the Fraunfelter Accounting Services Professional Services Agreement, as presented, was
moved by Mr. Tatham, seconded by Mr. Hibner, and unanimously approved.
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■ ODOT TID Competitive Grant Applications {Resolution 2021-27}
Mr. Meyer referred the Board to Resolution 2021-27 and the requests for submitting applications to
ODOT’s TID Competitive Grant Program, included in the Board Packet.
Mr. Stanley reminded the Board that ODOT annually considered making competitive grants of up to
$250,00 to “Registered TID’s” from a $4.5 million fund included in the Transportation Budget. He noted
that the most competitive applications were typically targeted toward roadway construction that would
support specific economic development projects and that the TID had been successful in receiving the
award of the funds for these types of projects.
Mr. Stanley explained noteworthy changes to the grant program (1) increasing the grant amount to
$500,000 making the program more competitive, and (2) the provision for different types of projects for
both construction and development. He explained separate criteria exist for each type of grant application
and TID’s can apply for a development grant and a standard construction grant. Mr. Stanley reminded the
Board that the TID has successfully competed for development grant funds – an example was the Union
AirPark Project located west of the airport related to the Proctor & Gamble development – and able to
convert funds to cover engineering costs. He stated shortly after that project ODOT restricted the criteria
to provide fulfillment of the financial need for existing capital improvement projects which was the basis of
our current fee structure.
Mr. Stanley noted that the resolution would authorize applications for (1) the construction of the Dog Leg
Improvement Project, and (2) environmental studies and preliminary engineering for the I-675/Wilmington
Pike Interchange Improvement Project. He explained that for the I-675/Wilmington Project ODOT had
recommended we submit a development grant application to enhance our Tier 2 TRAC application and
recommended the Board authorizes the submission of both applications for the maximum amount of
$500,000 each.
Mr. Tatham asked if the TID was required to reimburse the funds received. Mr. Stanley stated that the
funds did not have to be reimbursed and were part of the state funding received from the gas tax.
Following discussion and response to Board questions and comments, adoption of Resolution 2021-27,
approving the submission of applications to ODOT’s TID Competitive Grant Program for (1) the
construction of the Dog Leg Road Improvement Project, and (2) environmental studies and preliminary
engineering for the I-675/Wilmington Pike Interchange Improvement Project, as presented, was moved by
Mr. Hibner, seconded by Ms. Singer, and unanimously approved.
70/75 Airport Logistics Access Project
■ R.B. Jergens Change Order #3 {Resolution 2021-28}
Mr. Meyer referred the Board to Resolution 2021-28 approving the R.B. Jergens Change Order #3 for the
70/75 Airport Logistics Access Project, copies of which were included in the Board Packet.
Ms. Glotfelter explained that Change Order #3 decreased the contract amount by $28,111.68 due to the
change of material usage type recommended by the sub-contractor Security Fence Group and approved
by ODOT and the City of Vandalia. She explained that Security Fence had identified issues from previous
projects with the rigid steel conduit for lighting and traffic control.
Following discussion and response to Board questions and comments, adoption of Resolution 2021-28,
approving Change Order #3 with R.B. Jergens for the replacement of materials from rigid steel to
PVC/HDPE related to the lighting and traffic signal for the 70/75 Airport Logistics Access Project, as
presented, was moved by Ms. Singer, seconded by Mr. Tatham, and unanimously approved.
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City of Union Northern Development Project
■ City of Union Projects Agreement {Resolution 2021-29}
Mr. Meyer referred the Board to Resolution 2021-29 approving the 2021 Projects Agreement with the City
of Union, copies of which were included in the Board Packet.
Mr. Stanley explained to the Board that the 2021 City of Union Projects Agreement was a new type of
agreement being presented with similarities to the multi-project agreements the TID has with Miami
Township and the City of Miamisburg. He stated that there would be an increased demand for development
in and around the City of Union requiring improvements to roadways and infrastructure and the amount of
work would be significant. Mr. Stanley explained he had recommended to the City that we enter into a
Projects Agreement that would compensate the TID for development services and that the agreement
would be effective contingent upon approval from the Board and the City.
Mr. Stanley noted that:
1) The term of the agreement would begin on the effective date and continue through December 31,
2022 with the option to renew annually,
2) The terms offer termination provisions for both parties,
3) The provision for a TID Development Fee of $4,000 to be invoiced monthly and applied as part of
the 5% TID Management Fee as specified in each Project Management and Financing Agreement
(“PMFA”), and
4) The allocation of $100,000 from the Union TIF for the TID’s third-party, out-of-pocket expenditures.
Mr. Stanley stated the agreement represents a feasible structure for future activities and provides the
Board with the assurance that the funds are available for out-of-pocket expenditures. He referred the Board
to the list of projects in Exhibit A of the agreement and explained the list was not organized by priority and
would include water and sewer. Mr. Stanley explained projects currently on the list were anticipated to start
construction within the next 2 years and each project’s scope would be further defined through individual
PMFAs. Mr. Stanley noted that most of the roads were currently owned by the Montgomery County
Engineer and the TID had been working closely with Paul Gruner and staff regarding the upcoming
improvements.
Ms. Shillito noted a similar agreement with Miami Township was successful in serving as a reference for
changing administration to keep projects moving forward. Mr. Stanley explained the key difference in the
Union agreement was the monthly compensation for work.
Following discussion and response to Board questions and comments, adoption of Resolution 2021-29,
approving the Projects Agreement the City of Union for services to be provided on a continuing basis for
economic development, as presented, was moved by Mr. Hibner, seconded by Ms. Singer, and
unanimously approved.
■ Development Services Agency 629 Grant Application {Resolution 2021-30}
Mr. Meyer referred the Board to Resolution 2021-30 accepting offers and submitting applications for 629
Grants to Ohio Development Services Agency, included in the Board Packet.
Mr. Stanley explained that the Resolution would authorize the TID to submit 2 applications to the Ohio
Development Services (“ODS”) 629 Grant Program for (1) the Dog Leg Road Improvement Project for
$1,500,000, and (2) the Lightner Road/Peters Pike Project for $500,000. He explained the TID had been
working with the Dayton Development Coalition to seek funds in connection with roadway improvements
that would be necessary for future economic development prospects and recommended that the Board
approve the acceptance of the offers and the submission of formal applications to ODS.
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Following discussion and response to Board questions and comments, adoption of Resolution 2021-30,
authorizing the Executive Director to submit applications to Development Services Agency 629 Grant
Program for (1) the Dog Leg Road Improvement Project, and (2) the Lightner Road/Peters Pike Project as
presented, was moved by Mr. Tatham, seconded by Ms. Singer, and unanimously approved.
■ ODOT SIB Loan Application {Resolution 2021-31}
Mr. Meyer referred the Board to Resolution 2021-31, authorizing the submission of a SIB Loan application
to ODOT for the local share of the Dog Leg Road Project, included in the Board Packet.
Mr. Stanley explained that the TID would work with the City of Union for the submission of a $7.5 million
SIB Loan application for infrastructure improvements related to new developments in support of a portion
of the Dog Let Road Improvement Project. He explained the loan would be supported by Union TIF funds
received from new developments in the area. Mr. Stanley explained the TID was in discussions with the
City to determine who would be the applicant for the loan. He explained that Board approval would
authorize the TID to submit an application for a portion of the construction cost of the Dog Leg Road
Improvement Project.
Following discussion and response to Board questions and comments, adoption of Resolution 2021-31,
authorizing the SIB Loan application to ODOT, as presented, was moved by Mr. Hibner, seconded by Mr.
Tatham, and unanimously approved.
■ Selection of Balsbaugh Excavating for Construction {Resolution 2021-32}
Mr. Meyer referred the Board to Resolution 2021-32, approving the selection of Balsbaugh Excavating for
construction for the project scope of the 2021 City of Union Projects Agreement, included in the Board
Packet.
Mr. Stanley presented to the Board the selection of Balsbaugh Excavating as the prime construction
contractor for the projects listed under the 2021 City of Union Project Agreement. He reminded the Board
that the TID has had a successful working relationship with Balsbaugh on (1) the Union AirPark
Improvements related to the Proctor & Gamble Development, and (2) in collaboration as the contractor on
the adjacent development of the Vienna Parkway Extension Project. He explained Balsbaugh is the
preferred contractor of the City of Union for roadway and excavation work and recommends approval.
Following discussion and response to Board questions and comments, adoption of Resolution 2021-32,
approving the selection of Balsbaugh Excavating for construction for the 2021 City of Union Projects
Agreement, as presented, was moved by Ms. Singer, seconded by Mr. Hibner, and unanimously approved.
Ms. Singer departed the meeting at 3:00 PM.
■ Austin Cooperative Agreement
Mr. Stanley provided the Board with a brief update on the status of the Austin Cooperative Agreement and
explained the refinancing of the local share had been completed. Miamisburg, Miami Township, and
Springboro had all completed their portions and all funds were in escrow. He stated the TID would be
relieved of their debt services obligations in June 2020. Mr. Stanley commented that this was a complex
financing agreement and all parties involved should be proud of their accomplishment.
■ Public Comments
There were no public comments.
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■ Next Meeting
Mr. Meyer confirmed that the next regular Montgomery County TID Board Meeting would be held on
June 14, 2021 at 2:00 PM with the meeting platform to be determined.
■ Executive Session
Mr. Meyer suggested that the Board recess to executive session.
Ms. Shillito explained that an executive session would be necessary to discuss matters related to economic
development and infrastructure projects in the City of Union and the City of Dayton, including upcoming
announcements for assistance requested by the City of Dayton for economic development.
Mr. Hibner moved that the Board recess to executive session for the purposes indicated by Ms. Shillito.
Mr. Tatham seconded the motion. Mr. Hibner voted for the motion. Mr. Tatham voted for the motion. Mr.
Meyer voted for the motion.
The Board recessed to executive session at 3:02 PM. Mr. Stanley, Ms. Corbin, Ms. Glotfelter, Mr.
Fraunfelter, Ms. Shillito, Mr. Collins, and Mr. Endsley joined the Board in executive session.
The Board returned to open session at 3:59 PM.
■ Adjourn
With no further business, Mr. Meyer adjourned the meeting at 3:59 PM.
Tom Tatham, Secretary-Treasurer

Date
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MINUTES OF THE MAY 24, 2021 SPECIAL BOARD MEETING
The two hundred and forty-sixth meeting of the Montgomery County Transportation Improvement District
(TID) Board of Trustees convened virtually via Zoom on May 24, 2021.
Mr. Meyer called the meeting to order at 8:06 AM.
VOTING BOARD

STAFF

Art Meyer
Walt Hibner
Tom Tatham

Steve Stanley, Executive Director
Crystal Corbin, Deputy Director
Vanessa Glotfelter, Director of Engineering
Veronica Hull, Manager of Support Services
Bev Shillito, General Counsel
Nick Endsley, General Counsel

EXCUSED ABSENCE
David Bills
Stephanie Singer

OTHERS IN ATTENDANCE
Erik Collins, Montgomery Co. Economic Dev.
Paul Gruner, Montgomery County Engineer
Mimi Rasor, Rasor Communications
Steve Mary, Terracon
Caroline Duffey, 143Engineers

Jake Stremmel, HDR Inc.
Aaron Lane, Burgess & Niple
Andy Shahan, LJB Inc.
Daniel Beasley, Mannik-Smith Group

I-675/Wilmington Interchange Project
■ State Infrastructure Bank Preliminary Term Sheet {Resolution 2021-33}
Mr. Meyer referred the Board to Resolution 2021-33 approving the State Infrastructure Bank (“SIB”) Loan
Term Sheet for the I-675/Wilmington Interchange Project, copies of which were included in the Board
Packet.
Mr. Stanley reminded the Board that it had approved an application to ODOT’s SIB Loan Program backed
equally by Greene County, Sugarcreek Township, and Centerville during its March meeting. He reported
that ODOT had approved the TID’s application and now required execution of a Term Sheet outlining the
primary terms for the $619,000 loan for the local share of funds necessary for the I-675/Wilmington
Interchange Project. He explained the resolution authorizes the Executive Director to execute the term
sheet and subsequent documents required to complete the close of the loan agreement. Mr. Stanley noted
2 changes from the original application submission; (1) Greene County, Sugarcreek Township, and
Centerville pledged State Gas Tax Receipts for repayment instead of multiple revenues from each party,
and (2) ODOT requested that Greene County pledge to cover the debt service for Sugarcreek Township
in the event that the Township had insufficient State Gas Tax Receipts available during the repayment
schedule.
Ms. Glotfelter provided the Board with a brief project status update. Ms. Corbin reminded the Board that
the presentations requesting TRAC funds for the interchange were recently completed. Mr. Stanley
commented that the TID’s scope of the project includes local roadway connections to the interchange in
addition to improvements to the I-675/Wilmington interchange.
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Mr. Meyer asked what purpose the traffic study served and what information would be provided from the
results. Ms. Glotfelter explained that the traffic study was being performed to review the entire influence
area, analyze the traffic patterns and problem areas. She explained the results would be used to prioritize
areas of concern to the stakeholders, estimate project costs and identify potential funding for
improvements. Ms. Glotfelter stated the TRAC funding could only be utilized for the interchange.
Following discussion and response to Board questions and comments, adoption of Resolution 2021-33,
authorizing the Executive Director of the Montgomery County TID to execute the Preliminary Term Sheet
and subsequent documents to close the ODOT’s SIB Loan for the local share of the I-675/Wilmington
Interchange Project, as presented, was moved by Mr. Hibner, seconded by Mr. Tatham, and unanimously
approved.
Union Economic Development Projects
■ IBI Professional Services Amended/Restated Agreement {Resolution 2021-34}
■ Balsbaugh Excavating Construction Agreement {Resolution 2021-35}
Mr. Meyer referred the Board to (1) Resolution 2021-34, amending and restating the Professional Services
Agreement (“PSA”) with the IBI Group for the City of Union Northern Development, and (2) Resolution
2021-35 approving a Construction Agreement with Balsbaugh Excavating for the Union Development
Projects, copies of which were included in the Board Packet.
Mr. Stanley reminded the Board that the 2021 Union Projects Agreement, approved at the last meeting,
encompassed several fast-track economic development projects and preliminary activities would begin
before the completion of individual project plans. He explained that the Union Projects would be similar to
the Proctor & Gamble Development Project with multiple steps that would include the TID entering into
multiple contracts that would be parallel to the various company developments in the area.
Mr. Stanley presented to the Board (1) a PSA and proposal from the IBI Group for design and engineering,
and (2) a Construction Agreement from Balsbaugh Excavating to authorize the development and financing
of individuals projects under the scope of the 2021 Union Projects Agreement. He explained that the City
of Union, IBI, Balsbaugh, and the TID were taking preliminary steps to identify costs related to specific
items of the overall scope of the Union Agreement. Mr. Stanley reviewed the overall roadway plan of
projects with the Board (Figure 1 Sheet 3 - Overall Plan).
Mr. Stanley explained the IBI proposal identified a breakdown of costs for design and engineering and
obtainment of permits necessary to proceed with the roadway improvements and that the Board’s
authorization would allow the TID to move forward with the development of individual project agreements
with IBI and associate various financing mechanisms for each project. He explained the Balsbaugh
Construction Agreement authorized the payment of $256,567 for ordering construction materials for the
projects and the expenditure would be reimbursed through the TIF funds. Mr. Stanley noted that supply
limitations, particularly related to storm sewer pipe, and the ability to order and procure the materials in
advance would allow work to continue forward without delays related to material delivery.
Mr. Meyer referred to the rendering of the roundabout ((Figure 2 Sheet 14 – Roundabout Rendering) and asked
if the design option would be conducive to large truck traffic. Mr. Stanley explained that the size of the
roundabout would accommodate the large vehicle traffic requirement and the speed limit of the roadways
approaching them would be a determining factor of the size. Mr. Gruner explained that the Montgomery
County Engineers’ office had reviewed the speed limits and has recommended to ODOT to reduce the
speed limit from 55mph to 45mph. Mr. Stanley stated he received approval from the City of Union to reduce
the speed limit on Airpark Boulevard and would need to address the reductions for Dog Leg with the City
of Dayton.
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Mr. Hibner asked if the design of the roundabout was unique. Mr. Stanley stated the design was similar to
other roundabouts that support higher volumes of traffic. Mr. Gruner explained the Engineers’ Office had
hired a consulting firm with expertise with roundabouts to review the design with IBI.
Mr. Hibner asked if the Balsbaugh Construction Agreement was specifically for projects in the City of Union.
Mr. Stanley explained that the agreement was in relation to the 2021 City of Union Projects Agreement
and the related work would be performed by Balsbaugh.
Following discussion and response to Board questions and comments, adoption of (1) Resolution 202134, approving the amended and restated Professional Services Agreement with the IBI Group for the City
of Union Northern Development Project, and (2) Resolution 2021-35, approving a Construction Agreement
with Balsbaugh Excavating, as presented, was moved by Mr. Hibner, seconded by Mr. Tatham, and
unanimously approved.
Figure 2 Sheet 3 - Overall Plan

Figure 2 Sheet 14 – Roundabout Rendering
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■ Board Comments
Mr. Meyer, on behalf of the Board, thank the TID staff for all the work they have performed to provide
expedited and timely communication of information related to a challenging and busy summer of project
workload.
■ Project Presentation
Ms. Glotfelter directed the Board to a brief PowerPoint Presentation reporting the status of the 70/75 Airport
Logistics Access project otherwise known as the US-40 Project.
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■ Public Comments
There were no public comments.
■ Next Meeting
Mr. Meyer confirmed that the next regular Montgomery County TID Board Meeting would be held on
June 14, 2021 at 2:00 PM with the meeting platform to be a virtual zoom meeting.
■ Executive Session
Mr. Meyer suggested that the Board recess to executive session.
Ms. Shillito explained that an executive session would be necessary to discuss matters related to economic
development projects in the City of Union related to the Amazon Development Agreement and additional
projects with Greene County in connection to the 675/Wilmington Interchange Project.
Mr. Tatham moved that the Board recess to executive session for the purposes indicated by Ms. Shillito.
Mr. Hibner seconded the motion. Mr. Tatham voted for the motion. Mr. Hibner voted for the motion. Mr.
Meyer voted for the motion.
The Board recessed to executive session at 8:41 AM. Mr. Stanley, Ms. Corbin, Ms. Glotfelter, Ms. Shillito,
and Mr. Endsley joined the Board in executive session.
The Board returned to open session at 9:17 AM.
■ Adjourn
With no further business, Mr. Meyer adjourned the meeting at 9:18 AM.
Tom Tatham, Secretary-Treasurer

Date
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MONTGOMERY COUNTY
TRANSPORTATION IMPROVEMENT DISTRICT
RESOLUTION NUMBER 2021-37
RESOLUTION APPROVING
MAY 2021 FINANCIAL REPORTS
WHEREAS, the Finance Director of the Montgomery County Transportation Improvement District
(TID) presented reports concerning the financial condition of the TID through May 31, 2021 to the Board
of Trustees of the TID during the Board’s meeting on June 14, 2021; and
WHEREAS, the TID Board has reviewed the attached financial reports.
BE IT THEREFORE RESOLVED, by the Board of Trustees of the Montgomery County
Transportation Improvement District that the attached TID’s financial reports through May 31, 2021, be
and are hereby approved as prepared and appended to this resolution.
BE IT FURTHER RESOLVED copies of this resolution be provided to the TID Secretary-Treasurer
and the Executive Director.

Adopted the 14th day of June, 2021.
____________________________________________________________________
Chairperson, Montgomery County Transportation Improvement District

Attest: ______________________________________________________________
Secretary/Treasurer
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Montgomery County Transportation Improvement District
Statement of Activity - MTD and YTD by Fund
700 - Operating Fund
For 5/31/2021
Current
Budgeted
Amounts
Revenues
4131.000.00 County
4510.000.00 Interest On Cash Balances
4600.000.00 Charges For Service
4600.002.00 Charges For Service-AI Admin
4600.003.00 MCAS Staff Reimbursement
4600.004.00 MCEO Staff Reimbursement
4600.022.00 NPS
4910.000.00 Reimbursments
Total Revenues
Expenditures (All non-capitalized costs)
7110.010.00 Wages
7110.050.00 Life Insurance Reimbursement
7120.000.00 PERS
7130.000.00 Workers Compensation
7140.000.00 Medicare
7150.000.00 Health Insurance
7151.000.00 Dental Insurance
7160.000.00 Disability Insurance
7310.000.00 Contract Services
7310.002.00 Contract Services-AI Admin
7310.010.00 Contract Services - TID
7310.021.00 Contract Services - Eddy
(Unallocated)
7311.000.00 Internet
7312.000.00 Audit & Accounting
7312.001.00 Payroll Processing Charges
7315.000.00 Internet Service
7320.000.00 Legal Expenses
7330.000.00 Public Education Expenses
7330.007.00 Web Page Expenses
7330.008.00 Printing Services
7510.000.00 Office Supplies
7510.003.00 Celluar Phone
7510.004.00 Courier Services
7510.006.00 Postage
7510.010.00 Dues & Subscriptions
7510.012.00 Office Rent
7510.020.00 Miscellaneous Supplies
7510.022.00 Printing Expenses For Office
7520.020.00 Milage Reimbursment
7520.030.00 Meals
7520.035.00 Parking
7920.000.00 Bank Service Charges
7930.000.00 Insurance
8110.000.00 Computers
Total Expenditures
Excess Revenue Over (Under) Expenditures

350,000
1,000
273,000
27,000
42,000
80,000
0
0
773,000

Current Month
to Date Actual
05/31/2021
0.00
16.34
0.00
0.00
0.00
0.00
0.00
0.00
16.34

Prior Periods
Year to Date
Actual

Year to
Date Actual

Budget
Variance
Positive
(Negative)

0.00
74.39
0.00
6,750.00
42,000.00
36,824.30
10,000.00
100.00
95,748.69

0.00
90.73
0.00
6,750.00
42,000.00
36,824.30
10,000.00
100.00
95,765.03

(350,000.00)
(909.27)
(273,000.00)
(20,250.00)
0.00
(43,175.70)
10,000.00
100.00
(677,234.97)

579,700
10,000
68,593
4,000
8,410
62,400
4,000
4,500
30,000
0
27,000
25,000

43,732.10
0.00
15,294.78
212.91
624.54
(260.00)
0.00
399.83
0.00
0.00
0.00
1,120.00

162,148.40
0.00
27,849.56
1,730.73
2,324.40
20,619.48
1,230.41
1,407.72
0.00
440.00
6,000.00
3,372.76

205,880.50
0.00
43,144.34
1,943.64
2,948.94
20,359.48
1,230.41
1,807.55
0.00
440.00
6,000.00
4,492.76

373,819.50
10,000.00
25,448.66
2,056.36
5,461.06
42,040.52
2,769.59
2,692.45
30,000.00
(440.00)
21,000.00
20,507.24

0
27,500
1,200
0
35,000
0
4,500
1,000
3,000
0
0
1,000
7,500
7,500
5,500
0
6,000
0
0
3,800
20,000
5,000

189.00
0.00
88.02
0.00
2,079.60
0.00
0.00
0.00
0.00
300.00
26.75
0.00
0.00
0.00
196.31
0.00
66.78
66.00
0.00
357.23
0.00
0.00

0.00
2,362.50
436.99
807.00
10,634.51
11,291.25
0.00
0.00
0.00
700.00
0.00
278.16
2,619.00
0.00
237.85
20.11
185.55
0.00
348.00
1,360.05
0.00
2,080.48

189.00
2,362.50
525.01
807.00
12,714.11
11,291.25
0.00
0.00
0.00
1,000.00
26.75
278.16
2,619.00
0.00
434.16
20.11
252.33
66.00
348.00
1,717.28
0.00
2,080.48

(189.00)
25,137.50
674.99
(807.00)
22,285.89
(11,291.25)
4,500.00
1,000.00
3,000.00
(1,000.00)
(26.75)
721.84
4,881.00
7,500.00
5,065.84
(20.11)
5,747.67
(66.00)
(348.00)
2,082.72
20,000.00
2,919.52

952,103

64,493.85

260,484.91

324,978.76

627,124.24

(179,103)

(64,477.51)

(164,736.22)

(229,213.73)

(50,110.73)

Run: 6/09/2021 at 11:44 AM
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Montgomery County Transportation Improvement District
Statement of Activity - MTD and YTD by Fund
702 - Austin Road
For 5/31/2021
Current
Budgeted
Amounts
Revenues
4100.020.01 Township
4100.020.02 Township
4100.020.08 Township Phase 1
4100.020.24 Township
4100.021.08 Township Phase 2
4132.000.01 City of Miamisburg
4132.000.02 City of Miamisburg
4132.000.30 City of Miamisburg
4133.000.02 City of Springboro
4135.002.05 Austin JEDD Revenue
4510.000.08 Interest Austin Landings Phase 1
4510.001.08 Interest - Austin Landing Ph 2
4510.010.08 IRS Rebate on AL Bonds
Total Revenues
Expenditures (All non-capitalized costs)
5110.000.30 Acquisition - LMR
5310.000.35 Engineering services
5340.002.27 Wetland Mitigation Project
6310.001.02 Misc legal exp - IGA Austin
6310.001.08 Misc legal exp - AL Financing Ph2
6310.011.08 Misc legal exp-2020 Amd IGA/Fin
6910.002.08 Return of Township Funds-IRS
Rebate
8400.000.08 Close Out Project
8400.000.30 Close Out Project
8400.000.33 Close Out Project
8610.000.01 Debt Service-Principal
8610.000.02 Debt Service-Principal
8610.000.05 Debt Service-Principal
8610.000.08 Debt Service-Principal
8610.000.24 Debt Service-Principal
8610.000.30 Debt Service-Principal
8610.001.08 Debt Service-Principal Ph2
8630.000.01 Debt Service-Interest
8630.000.02 Debt Service-Interest
8630.000.05 Debt Service-Interest
8630.000.08 Debt Service-Interest
8630.000.24 Debt Service-Interest
8630.000.30 Debt Service-Interest
8630.001.08 Debt Service-Interest Ph2
Total Expenditures
Excess Revenue Over (Under) Expenditures

Current Month
to Date Actual
05/31/2021

Prior Periods
Year to Date
Actual

Year to
Date Actual

Budget
Variance
Positive
(Negative)

278,363
798,625
692,609
56,910
814,563
289,724
326,308
75,194
292,527
90,108
0
0
150,000
3,864,931

0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
3.38
0.00
3.38

89,680.35
0.00
0.00
28,454.92
0.00
37,845.66
0.00
0.00
0.00
45,053.61
0.71
26.18
81,425.88
282,487.31

89,680.35
0.00
0.00
28,454.92
0.00
37,845.66
0.00
0.00
0.00
45,053.61
0.71
29.56
81,425.88
282,490.69

(188,682.65)
(798,625.00)
(692,609.00)
(28,455.08)
(814,563.00)
(251,878.34)
(326,308.00)
(75,194.00)
(292,527.00)
(45,054.39)
0.71
29.56
(68,574.12)
(3,582,440.31)

1,900
0
31,825
30,000
0
0
0

0.00
0.00
0.00
0.00
0.00
0.00
0.00

1,974.00
2,725.00
0.00
0.00
1,932.00
4,526.40
81,425.88

1,974.00
2,725.00
0.00
0.00
1,932.00
4,526.40
81,425.88

(74.00)
(2,725.00)
31,825.00
30,000.00
(1,932.00)
(4,526.40)
(81,425.88)

403,677
0
14,620
347,541
825,000
73,702
485,000
44,092
56,075
520,000
18,501
592,460
16,406
357,609
12,818
17,219
294,563

0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00

0.00
526.00
0.00
172,477.27
0.00
36,576.74
0.00
21,881.66
0.00
0.00
10,543.84
0.00
8,476.87
0.00
6,573.26
0.00
0.00

0.00
526.00
0.00
172,477.27
0.00
36,576.74
0.00
21,881.66
0.00
0.00
10,543.84
0.00
8,476.87
0.00
6,573.26
0.00
0.00

403,677.00
(526.00)
14,620.00
175,063.73
825,000.00
37,125.26
485,000.00
22,210.34
56,075.00
520,000.00
7,957.16
592,460.00
7,929.13
357,609.00
6,244.74
17,219.00
294,563.00

4,143,008

0.00

349,638.92

349,638.92

3.38

(67,151.61)

(67,148.23)

(278,077)

Run: 6/09/2021 at 11:44 AM
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3,793,369.08
210,928.77

Montgomery County Transportation Improvement District
Income and Expense Report by Project
01 - Byers Road
For 5/31/2021
Current
Budgeted
Amounts

Current Month
to Date Actual
05/31/2021

Prior Periods
Year to Date
Actual

Year to
Date Actual

Budget
Variance
Positive
(Negative)

Revenues
4100.020.01 Township
4132.000.01 City of Miamisburg
Total Revenues

278,363
289,724
568,087

0.00
0.00
0.00

89,680.35
37,845.66
127,526.01

89,680.35
37,845.66
127,526.01

(188,682.65)
(251,878.34)
(440,560.99)

Expenditures (All non-capitalized costs)
8610.000.01 Debt Service-Principal
8630.000.01 Debt Service-Interest

347,541
18,501

0.00
0.00

172,477.27
10,543.84

172,477.27
10,543.84

175,063.73
7,957.16

366,042

0.00

183,021.11

183,021.11

183,020.89

202,045

0.00

(55,495.10)

(55,495.10)

(257,540.10)

Total Expenditures
Excess Revenue Over (Under) Expenditures

Run: 6/09/2021 at 11:45 AM
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Montgomery County Transportation Improvement District
Income and Expense Report by Project
02 - Interchange
For 5/31/2021
Current
Budgeted
Amounts
Revenues
4100.020.02 Township
4132.000.02 City of Miamisburg
4133.000.02 City of Springboro
Total Revenues
Expenditures (All non-capitalized costs)
6310.001.02 Misc legal exp - IGA Austin
8610.000.02 Debt Service-Principal
8630.000.02 Debt Service-Interest
Total Expenditures
Excess Revenue Over (Under) Expenditures

Current Month
to Date Actual
05/31/2021

Prior Periods
Year to Date
Actual

Year to
Date Actual

Budget
Variance
Positive
(Negative)

798,625
326,308
292,527
1,417,460

0.00
0.00
0.00
0.00

0.00
0.00
0.00
0.00

0.00
0.00
0.00
0.00

30,000
825,000
592,460

0.00
0.00
0.00

0.00
0.00
0.00

0.00
0.00
0.00

30,000.00
825,000.00
592,460.00

1,447,460

0.00

0.00

0.00

1,447,460.00

0.00

0.00

0.00

30,000.00

(30,000)

Run: 6/09/2021 at 11:45 AM
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(798,625.00)
(326,308.00)
(292,527.00)
(1,417,460.00)

Montgomery County Transportation Improvement District
Income and Expense Report by Project
05 - Landscaping
For 5/31/2021
Current
Budgeted
Amounts

Current Month
to Date Actual
05/31/2021

Prior Periods
Year to Date
Actual

Year to
Date Actual

Budget
Variance
Positive
(Negative)

Revenues
4135.002.05 Austin JEDD Revenue
Total Revenues

90,108
90,108

0.00
0.00

45,053.61
45,053.61

45,053.61
45,053.61

(45,054.39)
(45,054.39)

Expenditures (All non-capitalized costs)
8610.000.05 Debt Service-Principal
8630.000.05 Debt Service-Interest

73,702
16,406

0.00
0.00

36,576.74
8,476.87

36,576.74
8,476.87

37,125.26
7,929.13

90,108

0.00

45,053.61

45,053.61

45,054.39

0

0.00

0.00

0.00

0.00

Total Expenditures
Excess Revenue Over (Under) Expenditures

Run: 6/09/2021 at 11:45 AM
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Montgomery County Transportation Improvement District
Income and Expense Report by Project
08 - Austin Landing
For 5/31/2021
Current
Budgeted
Amounts
Revenues
4100.020.08 Township Phase 1
4100.021.08 Township Phase 2
4510.000.08 Interest Austin Landings Phase 1
4510.001.08 Interest - Austin Landing Ph 2
4510.010.08 IRS Rebate on AL Bonds
Total Revenues
Expenditures (All non-capitalized costs)
6310.001.08 Misc legal exp - AL Financing Ph2
6310.011.08 Misc legal exp-2020 Amd IGA/Fin
6910.002.08 Return of Township Funds-IRS
Rebate
8400.000.08 Close Out Project
8610.000.08 Debt Service-Principal
8610.001.08 Debt Service-Principal Ph2
8630.000.08 Debt Service-Interest
8630.001.08 Debt Service-Interest Ph2
Total Expenditures
Excess Revenue Over (Under) Expenditures

Current Month
to Date Actual
05/31/2021

Prior Periods
Year to Date
Actual

Year to
Date Actual

Budget
Variance
Positive
(Negative)

692,609
814,563
0
0
150,000
1,657,172

0.00
0.00
0.00
3.38
0.00
3.38

0.00
0.00
0.71
26.18
81,425.88
81,452.77

0.00
0.00
0.71
29.56
81,425.88
81,456.15

(692,609.00)
(814,563.00)
0.71
29.56
(68,574.12)
(1,575,715.85)

0
0
0

0.00
0.00
0.00

1,932.00
4,526.40
81,425.88

1,932.00
4,526.40
81,425.88

(1,932.00)
(4,526.40)
(81,425.88)

403,677
485,000
520,000
357,609
294,563

0.00
0.00
0.00
0.00
0.00

0.00
0.00
0.00
0.00
0.00

0.00
0.00
0.00
0.00
0.00

403,677.00
485,000.00
520,000.00
357,609.00
294,563.00

2,060,849

0.00

87,884.28

87,884.28

1,972,964.72

3.38

(6,431.51)

(6,428.13)

(403,677)

Run: 6/09/2021 at 11:45 AM
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397,248.87

Montgomery County Transportation Improvement District
Income and Expense Report by Project
24 - Lyons Bridge Project
For 5/31/2021
Current
Budgeted
Amounts

Current Month
to Date Actual
05/31/2021

Prior Periods
Year to Date
Actual

Year to
Date Actual

Budget
Variance
Positive
(Negative)

Revenues
4100.020.24 Township
Total Revenues

56,910
56,910

0.00
0.00

28,454.92
28,454.92

28,454.92
28,454.92

(28,455.08)
(28,455.08)

Expenditures (All non-capitalized costs)
8610.000.24 Debt Service-Principal
8630.000.24 Debt Service-Interest

44,092
12,818

0.00
0.00

21,881.66
6,573.26

21,881.66
6,573.26

22,210.34
6,244.74

56,910

0.00

28,454.92

28,454.92

28,455.08

0

0.00

0.00

0.00

0.00

Total Expenditures
Excess Revenue Over (Under) Expenditures

Run: 6/09/2021 at 11:45 AM
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Montgomery County Transportation Improvement District
Income and Expense Report by Project
27 - United Grinding
For 5/31/2021
Current
Budgeted
Amounts
Revenues
Total Revenues
Expenditures (All non-capitalized costs)
5340.002.27 Wetland Mitigation Project
Total Expenditures
Excess Revenue Over (Under) Expenditures

Current Month
to Date Actual
05/31/2021

Prior Periods
Year to Date
Actual

Year to
Date Actual

Budget
Variance
Positive
(Negative)

0

0.00

0.00

0.00

0.00

31,825

0.00

0.00

0.00

31,825.00

31,825

0.00

0.00

0.00

31,825.00

(31,825)

0.00

0.00

0.00

31,825.00

Run: 6/09/2021 at 11:45 AM
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Montgomery County Transportation Improvement District
Income and Expense Report by Project
30 - Lower Miamsburg Road
For 5/31/2021
Current
Budgeted
Amounts

Current Month
to Date Actual
05/31/2021

Prior Periods
Year to Date
Actual

Year to
Date Actual

Budget
Variance
Positive
(Negative)

Revenues
4132.000.30 City of Miamisburg
Total Revenues

75,194
75,194

0.00
0.00

0.00
0.00

0.00
0.00

(75,194.00)
(75,194.00)

Expenditures (All non-capitalized costs)
5110.000.30 Acquisition - LMR
8400.000.30 Close Out Project
8610.000.30 Debt Service-Principal
8630.000.30 Debt Service-Interest

1,900
0
56,075
17,219

0.00
0.00
0.00
0.00

1,974.00
526.00
0.00
0.00

1,974.00
526.00
0.00
0.00

(74.00)
(526.00)
56,075.00
17,219.00

75,194

0.00

2,500.00

2,500.00

72,694.00

0

0.00

(2,500.00)

(2,500.00)

(2,500.00)

Total Expenditures
Excess Revenue Over (Under) Expenditures

Run: 6/09/2021 at 11:45 AM
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Montgomery County Transportation Improvement District
Income and Expense Report by Project
33 - Deeds Point Bridge
For 5/31/2021
Current
Budgeted
Amounts
Revenues
Total Revenues
Expenditures (All non-capitalized costs)
8400.000.33 Close Out Project
Total Expenditures
Excess Revenue Over (Under) Expenditures

Current Month
to Date Actual
05/31/2021

Prior Periods
Year to Date
Actual

Year to
Date Actual

Budget
Variance
Positive
(Negative)

0

0.00

0.00

0.00

0.00

14,620

0.00

0.00

0.00

14,620.00

14,620

0.00

0.00

0.00

14,620.00

(14,620)

0.00

0.00

0.00

14,620.00

Run: 6/09/2021 at 11:45 AM
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Montgomery County Transportation Improvement District
Statement of Activity - MTD and YTD by Fund
703 - 725/741 Development Fund
For 5/31/2021
Current
Budgeted
Amounts

Current Month
to Date Actual
05/31/2021

Prior Periods
Year to Date
Actual

Year to
Date Actual

Budget
Variance
Positive
(Negative)

Revenues
4100.032.31 SIB Draws
Total Revenues

359,403
359,403

0.00
0.00

112,250.59
112,250.59

112,250.59
112,250.59

(247,152.41)
(247,152.41)

Expenditures (All non-capitalized costs)
5310.000.31 Engineering Services
5310.002.31 Ongoing Construction Services
5500.000.31 Construction - Vienna Parkway
5500.002.31 Other Construction Related Items
5500.003.31 Landscaping
5510.000.31 Construction management
6310.001.31 Misc legal exp - Vienna Parkway
7930.000.31 Insurance
8400.000.31 Close Out Project

20,000
0
235,454
0
92,004
18,275
15,000
0
514,546

0.00
0.00
43,561.84
0.00
0.00
0.00
0.00
0.00
0.00

250.15
276.25
0.00
30,700.70
92,003.71
0.00
0.00
10,070.00
200,000.00

250.15
276.25
43,561.84
30,700.70
92,003.71
0.00
0.00
10,070.00
200,000.00

19,749.85
(276.25)
191,892.16
(30,700.70)
0.29
18,275.00
15,000.00
(10,070.00)
314,546.00

895,279

43,561.84

333,300.81

376,862.65

518,416.35

(535,876)

(43,561.84)

(221,050.22)

(264,612.06)

271,263.94

Total Expenditures
Excess Revenue Over (Under) Expenditures

Run: 6/09/2021 at 11:44 AM
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Montgomery County Transportation Improvement District
Statement of Activity - MTD and YTD by Fund
707 - I70/75 Development
For 5/31/2021
Current
Budgeted
Amounts
Revenues
4100.032.26 SIB Draws
4110.000.15 City of Union TIF Deposit
4110.001.15 Project refunds
4111.002.26 TRAC Funding
4111.004.26 TRAC Funding
4111.005.26 OSIP Funding
4111.006.26 OPWC Funding
4132.000.26 City of Dayton
4132.002.26 City of Vandalia
Total Revenues
Expenditures (All non-capitalized costs)
5110.000.26 Acquisition
5310.000.26 Engineering Services
5312.003.15 Union Airpark Blvd Roadway
Infrastructure Improvements
5330.001.15 Right Of Way-Jackson
5341.000.26 ROW Services
5500.001.26 Required Filings
5500.002.26 Plans
5520.000.26 Personal Services - US 40 #98794
5521.000.26 Inspection
5530.001.26 Construction
6300.000.26 Legal Expenses
6310.001.15 Union Project Mgmt/Development
8000.000.15 Intergovernmental - Payment to
Port
8610.001.15 Debt Service-Principal (DP Bond
Fund)
8630.001.15 Debt Service-Interest (DP Bond
Fund)
Total Expenditures
Excess Revenue Over (Under) Expenditures

Current Month
to Date Actual
05/31/2021

Prior Periods
Year to Date
Actual

Year to
Date Actual

Budget
Variance
Positive
(Negative)

1,022,000
1,860,000
0
3,800,000
77,463
540,000
630,000
25,000
25,000
7,979,463

0.00
924,712.87
0.00
28,516.80
0.00
0.00
0.00
0.00
0.00
953,229.67

0.00
0.00
6,360.00
0.00
0.00
0.00
0.00
0.00
0.00
6,360.00

0.00
924,712.87
6,360.00
28,516.80
0.00
0.00
0.00
0.00
0.00
959,589.67

200,000
50,000
100,000

0.00
0.00
0.00

0.00
0.00
52,135.36

0.00
0.00
52,135.36

200,000.00
50,000.00
47,864.64

0
20,000
0
0
99,463
500,000
4,251,700
0
0
1,752,398

5,000.00
0.00
0.00
0.00
360.88
0.00
0.00
0.00
11,576.00
0.00

0.00
0.00
34.00
392.17
2,313.38
76,762.00
600,000.00
3,012.56
44,052.66
735,893.28

5,000.00
0.00
34.00
392.17
2,674.26
76,762.00
600,000.00
3,012.56
55,628.66
735,893.28

(5,000.00)
20,000.00
(34.00)
(392.17)
96,788.74
423,238.00
3,651,700.00
(3,012.56)
(55,628.66)
1,016,504.72

0

40,000.00

0.00

40,000.00

(40,000.00)

0

8,390.88

0.00

8,390.88

(8,390.88)

6,973,561

65,327.76

1,514,595.41

1,579,923.17

1,005,902

887,901.91

(1,508,235.41)

Run: 6/09/2021 at 11:44 AM
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(620,333.50)

(1,022,000.00)
(935,287.13)
6,360.00
(3,771,483.20)
(77,463.00)
(540,000.00)
(630,000.00)
(25,000.00)
(25,000.00)
(7,019,873.33)

5,393,637.83
(1,626,235.50)

Montgomery County Transportation Improvement District
Income and Expense Report by Project
15 - Airpark Boulevard
For 5/31/2021
Current
Budgeted
Amounts
Revenues
4110.000.15 City of Union TIF Deposit
4110.001.15 Project refunds
Total Revenues
Expenditures (All non-capitalized costs)
5312.003.15 Union Airpark Blvd Roadway
Infrastructure Improvements
5330.001.15 Right Of Way-Jackson
6310.001.15 Union Project Mgmt/Development
8000.000.15 Intergovernmental - Payment to
Port
8610.001.15 Debt Service-Principal (DP Bond
Fund)
8630.001.15 Debt Service-Interest (DP Bond
Fund)
Total Expenditures
Excess Revenue Over (Under) Expenditures

Current Month
to Date Actual
05/31/2021

Prior Periods
Year to Date
Actual

Year to
Date Actual

Budget
Variance
Positive
(Negative)

1,860,000
0
1,860,000

924,712.87
0.00
924,712.87

0.00
6,360.00
6,360.00

924,712.87
6,360.00
931,072.87

(935,287.13)
6,360.00
(928,927.13)

100,000

0.00

52,135.36

52,135.36

47,864.64

0
0
1,752,398

5,000.00
11,576.00
0.00

0.00
44,052.66
735,893.28

5,000.00
55,628.66
735,893.28

(5,000.00)
(55,628.66)
1,016,504.72

0

40,000.00

0.00

40,000.00

(40,000.00)

0

8,390.88

0.00

8,390.88

(8,390.88)

1,852,398

64,966.88

832,081.30

897,048.18

955,349.82

7,602

859,745.99

(825,721.30)

34,024.69

26,422.69

Run: 6/09/2021 at 11:45 AM
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Montgomery County Transportation Improvement District
Income and Expense Report by Project
26 - SR40 Project
For 5/31/2021
Current
Budgeted
Amounts

Current Month
to Date Actual
05/31/2021

Prior Periods
Year to Date
Actual

Year to
Date Actual

Budget
Variance
Positive
(Negative)

Revenues
4100.032.26 SIB Draws
4111.002.26 TRAC Funding
4111.004.26 TRAC Funding
4111.005.26 OSIP Funding
4111.006.26 OPWC Funding
4132.000.26 City of Dayton
4132.002.26 City of Vandalia
Total Revenues

1,022,000
3,800,000
77,463
540,000
630,000
25,000
25,000
6,119,463

0.00
28,516.80
0.00
0.00
0.00
0.00
0.00
28,516.80

0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00

0.00
28,516.80
0.00
0.00
0.00
0.00
0.00
28,516.80

(1,022,000.00)
(3,771,483.20)
(77,463.00)
(540,000.00)
(630,000.00)
(25,000.00)
(25,000.00)
(6,090,946.20)

Expenditures (All non-capitalized costs)
5110.000.26 Acquisition
5310.000.26 Engineering Services
5341.000.26 ROW Services
5500.001.26 Required Filings
5500.002.26 Plans
5520.000.26 Personal Services - US 40 #98794
5521.000.26 Inspection
5530.001.26 Construction
6300.000.26 Legal Expenses

200,000
50,000
20,000
0
0
99,463
500,000
4,251,700
0

0.00
0.00
0.00
0.00
0.00
360.88
0.00
0.00
0.00

0.00
0.00
0.00
34.00
392.17
2,313.38
76,762.00
600,000.00
3,012.56

0.00
0.00
0.00
34.00
392.17
2,674.26
76,762.00
600,000.00
3,012.56

200,000.00
50,000.00
20,000.00
(34.00)
(392.17)
96,788.74
423,238.00
3,651,700.00
(3,012.56)

5,121,163

360.88

682,514.11

682,874.99

4,438,288.01

998,300

28,155.92

(682,514.11)

(654,358.19)

(1,652,658.19)

Total Expenditures
Excess Revenue Over (Under) Expenditures

Run: 6/09/2021 at 11:45 AM
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Montgomery County Transportation Improvement District
Statement of Activity - MTD and YTD by Fund
708 - City of Brookville
For 5/31/2021
Current
Budgeted
Amounts
Revenues
4110.000.00 City of Brookville
Total Revenues
Expenditures (All non-capitalized costs)
8610.000.00 Debt Service-Principal
8630.000.00 Debt Service-Interest
Total Expenditures
Excess Revenue Over (Under) Expenditures

Current Month
to Date Actual
05/31/2021

Prior Periods
Year to Date
Actual

Year to
Date Actual

Budget
Variance
Positive
(Negative)

146,874
146,874

73,437.09
73,437.09

0.00
0.00

73,437.09
73,437.09

88,068
58,806

0.00
0.00

0.00
0.00

0.00
0.00

88,068.00
58,806.00

146,874

0.00

0.00

0.00

146,874.00

0

73,437.09

0.00

73,437.09

73,437.09

Run: 6/09/2021 at 11:44 AM
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(73,436.91)
(73,436.91)

Montgomery County Transportation Improvement District
Statement of Activity - MTD and YTD by Fund
709 - FairGrounds Project
For 5/31/2021
Current
Budgeted
Amounts

Current Month
to Date Actual
05/31/2021

Prior Periods
Year to Date
Actual

Year to
Date Actual

Budget
Variance
Positive
(Negative)

Revenues
4100.030.00 County
4910.001.00 Reimbursments-MCAS TID OP
4910.002.00 Reimbursments-MCAS Legal
4910.003.00 Reimbursments-NPS Phase 1
Total Revenues

400,000
12,000
20,000
25,000
457,000

0.00
0.00
0.00
0.00
0.00

400,000.00
12,000.00
20,000.00
25,000.00
457,000.00

400,000.00
12,000.00
20,000.00
25,000.00
457,000.00

0.00
0.00
0.00
0.00
0.00

Expenditures (All non-capitalized costs)
5310.002.00 Project Management Fee
5530.000.00 Personal Services
6310.002.00 Work on additional work items

52,000
420,000
27,000

0.00
0.00
239.20

0.00
20,000.00
0.00

0.00
20,000.00
239.20

52,000.00
400,000.00
26,760.80

499,000

239.20

20,000.00

20,239.20

478,760.80

(42,000)

(239.20)

437,000.00

436,760.80

478,760.80

Total Expenditures
Excess Revenue Over (Under) Expenditures

Run: 6/09/2021 at 11:44 AM
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Montgomery County Transportation Improvement District
Statement of Activity - MTD and YTD by Fund
710 - 675 Development Fund
For 5/31/2021
Current
Budgeted
Amounts

Current Month
to Date Actual
05/31/2021

Prior Periods
Year to Date
Actual

Year to
Date Actual

Budget
Variance
Positive
(Negative)

Revenues
4110.000.00 City of Centerville
4111.000.00 Sugarcreek Township
4112.000.00 Greene County
Total Revenues

368,000
30,000
30,000
428,000

0.00
0.00
0.00
0.00

30,000.00
30,000.00
0.00
60,000.00

30,000.00
30,000.00
0.00
60,000.00

(338,000.00)
0.00
(30,000.00)
(368,000.00)

Expenditures (All non-capitalized costs)
5310.000.00 Engineering Services
6300.000.00 Legal Expenses

428,000
4,000

18,230.87
358.80

56,292.00
3,864.00

74,522.87
4,222.80

353,477.13
(222.80)

432,000

18,589.67

60,156.00

78,745.67

353,254.33

(18,745.67)

(14,745.67)

Total Expenditures
Excess Revenue Over (Under) Expenditures

(4,000)

(18,589.67)

Run: 6/09/2021 at 11:44 AM
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(156.00)

Montgomery County Transportation Improvement District
Statement of Activity - MTD and YTD by Fund
712 - Miamisburg Downtown Projects
For 5/31/2021
Current
Budgeted
Amounts
Revenues
Total Revenues
Expenditures (All non-capitalized costs)
5530.000.00 Construction - Downtown
Miamisburg
6300.000.00 Legal Expenses
Total Expenditures
Excess Revenue Over (Under) Expenditures

Current Month
to Date Actual
05/31/2021

Prior Periods
Year to Date
Actual

Year to
Date Actual

Budget
Variance
Positive
(Negative)

0

0.00

0.00

0.00

0.00

450,000

0.00

333,000.00

333,000.00

117,000.00

1,870

0.00

0.00

0.00

1,870.00

451,870

0.00

333,000.00

333,000.00

118,870.00

(451,870)

0.00

(333,000.00)

(333,000.00)

118,870.00

Run: 6/09/2021 at 11:44 AM
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Montgomery County Transportation Improvement District
Statement of Activity - MTD and YTD by Fund
713 - Trotwood Development Project
For 5/31/2021
Current
Budgeted
Amounts
Revenues
4132.000.00 City of Trotwood
Total Revenues
Expenditures (All non-capitalized costs)
5310.000.00 Engineering services - Safety
Study
5530.000.00 Construction
5530.001.00 Other Construction
6300.000.00 Legal Expenses
Total Expenditures
Excess Revenue Over (Under) Expenditures

Current Month
to Date Actual
05/31/2021

Prior Periods
Year to Date
Actual

Year to
Date Actual

Budget
Variance
Positive
(Negative)

63,158
63,158

0.00
0.00

5,071.78
5,071.78

5,071.78
5,071.78

(58,086.22)
(58,086.22)

8,260

0.00

4,732.80

4,732.80

3,527.20

278,898
25,000
2,000

0.00
0.00
0.00

0.00
24,998.00
0.00

0.00
24,998.00
0.00

278,898.00
2.00
2,000.00

314,158

0.00

29,730.80

29,730.80

284,427.20

(251,000)

0.00

(24,659.02)

(24,659.02)

226,340.98

Run: 6/09/2021 at 11:44 AM
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Montgomery County TID
Bank Reconciliation
All Accounts
As Of May 31, 2021
Chase Checking Account
Less Outstanding Checks
Key Bank Checking
Less Outstanding Checks
Key Bank Savings
Chase Savings Account
Chase Austin Landing Phase 2 Proceeds
US Bank Austin Landing Phase 1
BoNY Austin Interchange
US Bank Austin Landing Phase 2
Reconciliation issue
Adjusted balance

AccuFund 700 Operating Fund
702 Austin Road
TID Deficit Carry on unreimbursed (b/c reserves)
Austin Landing Phase 2 Notes
Austin Landing Park Grant
Austin Landing Rec Trail Grant
Byers Road
Deed Point Bridge - FMR
Wright Brothers Airport Development
Austin JEDD SIB Reserve
Miamisburg Funds:
Austin Debt Service Reserve
Wetland Mitigation Project
Lower Miamisburg Road
707 I70/I75 Development Fund
City of Union TIF Deposits
US 40 Project/NAPA Advance
City of Dayton ROW
City of Dayton Air Cargo Access
709 Fairgrounds
TID Held funds for additional FG work
TID Held funds for NPS
703 725/741 Development Fund
Vienna Parkway
708 Brookville
710 675 Development Fund
712 Suttman Building Fund
713 Trotwood
1111.000 Payroll Holding
Total
Variance

160,913.84
174,854.39
(76,596.19)
2,008,772.77
50,641.12
403,696.63
(0.01)
2,722,282.55

1,577,655.61
(238,242.57)
49,035.33
351,569.83
3,091.47
(176,641.61)
14,617.02
(2,725.00)
90,000.00
260,000.00
31,883.56
539,202.01
(698,603.30)
171.50
74,617.81
176.68
424,767.75
271,263.26
73,437.09
(14,752.87)
118,869.70
(24,659.02)
(2,451.70)
2,722,282.55

Reconciliation of TID Unrestricted Cash Balance

Adjusted Bank Balance
Less Funds held for other:
Austin Interchange - Debt
US Bank Trust Acct
Austin Landing Phase 2 Notes
Austin Landing Park Grant
Austin Landing Rec Trail Grant
UG/RFP/Medlar/Wetland/LMR
Austin Landscaping SIB Reserve
Austin Debt Reserve - Miamisburg
Deed Point Bridge - FMR
City of Union TIF Deposits
675 Development
Fairgrounds additional work/JEDD
Vienna Parkway
Suttman Building
NPS

2,722,282.55

Unrestricted TID Cash Balance for operations

1,107,007.95

Project Carrying Costs
Byers Road
US 40 Project-RB Jergens OSIP Draw ($600K chk)

(49,035.33)
(351,569.83)
(3,091.47)
(31,883.56)
(90,000.00)
(260,000.00)
(14,617.02)
(176.68)
(271,263.26)
(118,869.70)
(424,767.75)

176,642
698,603
875,245

TID Fees 2021 year to date:
Austin Interchange Project Cooperative Fee
NPS

Total
Other Operating Fund Items
MCAS Staff Reimbursment
MCEO Staff Reimbursment

-

6,750
10,000

16,750

42,000
36,823
78,823
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MONTGOMERY COUNTY
TRANSPORTATION IMPROVEMENT DISTRICT
RESOLUTION NUMBER 2021-38
RESOLUTION APPROVING
MAY 2021 CHANGE ORDERS, CONTRACTS &
AGREEMENTS, PAYMENT OF BILLS AND EXPENSES APPROVED
BY THE EXECUTIVE DIRECTOR OR DEPUTY DIRECTOR
WHEREAS, the Executive Director of the Montgomery County Transportation Improvement
District (TID) has presented to the Board of Trustees of the TID, on behalf of the Secretary-Treasurer, the
attached report to be approved for payment; and
WHEREAS, the TID Board has reviewed the attached report and found it appropriate for payment
or to enter into agreement.
BE IT THEREFORE RESOLVED by the Board of Trustees of the Montgomery County
Transportation Improvement District that the attached list of Change Orders, Contracts and Agreements
including Bills and Expenses of May 2021 be and is hereby approved for payment.
BE IT FURTHER RESOLVED by the board that copies of this resolution be provided to the
Secretary-Treasurer and the Executive Director.
Adopted the 14th day of June, 2021.
____________________________________________________________________
Chairperson, Montgomery County Transportation Improvement District

Attest: ______________________________________________________________
Secretary/Treasurer
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BOARD MEETING - JUNE 14, 2021
Bills for Board Approval
Contracts & Agreements Approved by Executive Director or Deputy Director
Expense Report Approved by Board Member
Expenses Approved by the TID Staff
For May 1 - 31. 2021
OPERATIONS
Michael D Eddy

$

1,156.54 April Services

Office BoxUp

$

Sebaly, Shillito and Dyer

$

Vanessa Glotfelter

$

196.24 April Expense Report

Veronica Hull

$

423.06 April Expense Report

189.00 June website/emails/services
2,079.60 March Legal (includes pending project allocations)

675/WILMINGTON INTERCHANGE
LJB, Inc

$

Sebaly, Shillito and Dyer

$

18,230.87 April Services
358.80 March Legal

70/75 AIRPORT LOGISTICS ACCESS
IBI Group

$

360.88 March Services
FAIRGROUNDS

Sebaly, Shillito and Dyer

$

239.20 March Legal

UNION ECONOMIC DEVELOPMENT
Integra Realty Resources

$

Sebaly, Shillito and Dyer

$

5,000.00 Jackson Road Acquisition
11,576.00 March Legal
VIENNA PARKWAY

Double Jay Construction

$

43,561.84 Construction - Pay App #7

MONTGOMERY COUNTY
TRANSPORTATION IMPROVEMENT DISTRICT
RESOLUTION NUMBER 2021-39
RESOLUTION APPROVING A COOPERATIVE AGREEMENT
WITH MONTGOMERY COUNTY AND GREENE COUNTY TO SUPPORT TRANSPORTATION AND
RELATED INFRASTRUCTURE IMPROVEMENTS WITHIN GREENE COUNTY
WHEREAS, by action of Resolution 2020-84, the Board of Trustees (“Board”) of the Montgomery
County Transportation Improvement District (“TID”) approved the I-675 / Wilmington Pike Interchange
Projects and District Services Agreement with Montgomery County and Greene County in accordance
with Sections 5540.03 and 5540.18 of the Ohio Revised Code, authorizing the TID to assist with projects
located in Greene County if Greene County and Montgomery County enter into an agreement with the
TID permitting the TID’s involvement; and
WHEREAS, the District Services Agreement provides the ability for Greene County and the TID
to enter into one or more future agreements that may provide for additional parties (“Supplemental
Agreement”), that will: (i) define the scope of one or more Interchange Projects, (ii) provide for the TID to
support and provide services for such Interchange Project(s); and
WHEREAS, the Greene County Engineer has identified certain transportation and infrastructure
improvements related to potential economic development opportunities within Greene County outside of
the I-675/Wilmington Pike influence area; and
WHEREAS, the TID is uniquely experienced and successful in the coordination, planning,
financing, and implementation of multi-jurisdictional transportation projects of regional importance; and
WHEREAS, as a result of the foregoing, the Greene County Board and the Montgomery County
Board desire to pursue a coordinated effort to support transportation and related infrastructure
improvements within Greene County contingent upon approvals from each County Administrator; and
NOW, THEREFORE, BE IT RESOLVED, by the Board of Trustees of the Montgomery County
Transportation Improvement District that the attached Cooperative Agreement with Montgomery County
and Greene County be and is hereby approved.
BE IT FURTHER RESOLVED by the Board that the Executive Director be and is hereby authorized
to execute the agreement, incorporating changes that may be required in final negotiations with Greene
County and Montgomery County, provided that the Executive Director and the General Counsel determine
that such changes are not detrimental to the TID or the projects.
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BE IT FURTHER RESOLVED, by the Board that copies of this resolution be provided to the
Executive Director, the Secretary/Treasurer, the General Counsel, the Finance Director, Montgomery
County and Greene County.
Adopted the 14th day of June, 2021.
_______________________________________________________________
Chairperson, Montgomery County Transportation Improvement District
Attest: ______________________________________________________________
Secretary/Treasurer
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MONTGOMERY COUNTY TRANSPORTATION IMPROVEMENT DISTRICT
COOPERATION AGREEMENT
THIS

MONTGOMERY COUNTY TRANSPORTATION IMPROVEMENT DISTRICT
COOPERATION AGREEMENT (this “Agreement”) is made and entered into as of this ___ day of
________________, 2021 (the “Effective Date”), by and between the BOARD OF COUNTY
COMMISSIONERS OF GREENE COUNTY, OHIO (the “Greene County Board”), the BOARD OF
COUNTY COMMISSIONERS OF MONTGOMERY COUNTY, OHIO (the “Montgomery County
Board”), and the MONTGOMERY COUNTY TRANSPORTATION IMPROVEMENT DISTRICT (the
“TID”) (Greene County Board, Montgomery County Board and the TID may each be referred to
herein as a “Party” or collectively as the “Parties”), under the following circumstances:
A.
The Greene County Board has determined that the existing transportation and
related public infrastructure within Greene County does not fully service the needs of residents,
businesses, governmental entities (including Wright Patterson Air Force Base) and others who: (i)
are located within Greene County and desire to access residents, businesses, governmental entities
or others within Greene County or outside Greene County or (ii) who are located outside Greene
County and desire to access residents, businesses, governmental entities or others within Greene
County (collectively the “Users”);
B.
The Montgomery County Board recognizes that safe and effective transportation
within Greene County benefits Montgomery County and its residents, businesses, governmental
entities and others as well as residents, businesses, governmental entities and others located in
and/or traversing the state;
C.
The TID is currently engaged in transportation projects in Greene County related
to the I-675/Wilmington Pike Interchange, which the Parties approved pursuant to that certain I675/Wilmington Pike Interchange Projects and District Services Agreement dated November 3,
2020;
D.
As a result of the foregoing, the Greene County Board and the Montgomery County
Board desire to pursue a coordinated effort to support transportation and related infrastructure
improvements within Greene County;
E.
Montgomery County formed the TID under Chapter 5540 of the Revised Code: (i)
generally for the purposes set forth in Section 5540.16 of the Revised Code - to promote the
prosperity, health, safety and welfare of the state of Ohio and its people, and (ii) specifically to
provide for the TID to purchase, construct, maintain, repair, sell, exchange, police, operate or lease
projects (as defined under Section 5540.01 of the Revised Code (“Projects”)) as contemplated
under Section 5540.03(A)(4) of the Revised Code, to make and enter into all contracts and
agreements necessary or incidental to the performance of is functions and the execution of its
powers under Chapter 5540 of the Revised Code as contemplated under Section 5540.03(A)(8) of
the Revised Code, and to enter into agreements such as this Agreement as contemplated under
Section 5540.03(A)(18) of the Revised Code;
F.
The Greene County Board and the Montgomery County Board agree that the TID
has expertise and a record of success with respect to the identification and planning of Projects

(the “Planning Services”), and the Greene County Board desires for the TID to assist the Greene
County Board, its county administrator, the Greene County Engineer and others (collectively
“Greene County Officials”) by providing Planning Services that will assist the Greene County
Officials in identifying future Projects that will benefit the Users (“Future Greene County
Projects”);
G.
The Greene County Board and the Montgomery County Board agree that the TID
has expertise and a record of success with respect to the implementation of Projects, including the
designing, engineering, constructing, financing and acquiring right-of-way (collectively
“Implementation Services”) with respect to Projects, and the Greene County Board desires for the
TID to undertake Future Greene County Projects by providing Implementation Services related
thereto;
H.
Pursuant to Section 5540.18 of the Revised Code, the Greene County Board may
enter into an agreement with the TID for the TID to undertake Future Greene County Projects that
are wholly within Greene County, provided the Montgomery County Board also enters into such
agreement or as otherwise provided by law;
I.
Pursuant to Section 305.29 of the Revised Code, Montgomery County has
appointed a county administrator (the “County Administrator”) to, among other things, as set forth
in Section 305.30 of the Revised Code, contract on behalf of the Montgomery County Board within
limits provided by applicable resolutions of the Montgomery County Board and specifying the
types of contracts upon which the County Administrator may act without further resolution of the
Montgomery County Board;
J.
The Parties desire to enter into this Agreement to provide the framework under
which: (i) the TID will perform Planning Services pursuant to such supplemental agreements
relating to such Planning Services as agreed to by the applicable Greene County Official(s) and
the TID from time to time (the “Supplemental Agreements”), (ii) the TID will undertake identified
Future Greene County Projects and perform Implementation Services with respect to such Future
Greene County Projects pursuant to such future project management and financing Agreements
(“PMFAs”) as agreed to by the applicable Greene County Official(s), the TID and the County
Administrator on behalf of the Montgomery County Board from time to time, and (iii) the
Montgomery County Board authorizes the County Administrator to enter into such PMFAs on
behalf of the Montgomery County Board as permitted by the terms of this Agreement; and,
therefore, Greene County, acting pursuant to Resolution __________ adopted by the Board of the
Greene County Commission on __________, Montgomery County, acting pursuant to Resolution
________ adopted by the Board of the Montgomery County Commission on _____________, and
the TID, acting pursuant to Resolution No. _________ adopted by its Board of Trustees on
_________, have each authorized the execution of this Agreement.
NOW, THEREFORE, in consideration of the above, and based upon the mutual promises
contained below, the Parties hereby agree as follows:
1.

General Description; Supplemental Agreements and PMFAs.

2

A.
The Parties hereby agree to the pursuit of the Future Greene County Projects
as provided in this Agreement.
B.
The Parties hereby acknowledge that: (i) one or more Greene County
Officials and the TID may enter into one or more Supplemental Agreements, and (ii) one
or more Greene County Officials, the TID and the County Administrator may enter into
one or more PMFAs. Nothing in this Agreement shall require a Greene County Official or
the TID to enter into a Supplemental Agreement. Nothing in this Agreement shall require
a Greene County Official, the TID or the County Administrator to enter into a PMFA.
C.
Pursuant to the authority granted by Section 305.30(G) of the Revised Code,
the Montgomery County Board hereby authorizes its County Administrator to execute one
or more PMFAs on behalf of the Montgomery County Board as permitted pursuant to
Section 5540.18 of the Revised Code, provided: (i) the County Administrator determines
such action is the interest of Montgomery County; (ii) such execution occurs during the
term of this Agreement, and in any event on or before December 31, 2026; (iii) the PMFA
does not obligate the Montgomery County Board to provide any funding or financing with
respect to the such Future Greene County Project; and (iv) the PMFA does not obligate the
Montgomery County Board to assume any other liability with respect to the
Implementation Services provided for under the PMFA.
2.
Approval Term. The term of this Agreement shall commence as of the Effective
Date and shall terminate upon the earlier to occur of (a) December 31, 2026, (b) a date agreed to
by the Parties in a writing executed by all the Parties, or (c) on 90 days’ written notice by the
Greene County Board or the Montgomery County Board to the other Parties (after consultation
with the TID). Notwithstanding the foregoing, no termination of this Agreement shall cause the
termination or modification of any Supplemental Agreement or any PMFA, unless the provisions
of such Supplemental Agreement or PMFA specifically provide for such termination or
modification.
3.
Assignment and Binding Nature. This Agreement may not be assigned without
the prior written consent of all non-assigning Parties. The provisions of this Agreement shall be
binding upon the successors and assigns of the Parties.
4.
Severability. If any provision of this Agreement, or any covenant, obligation or
agreement contained herein is determined by a court to be invalid or unenforceable, that
determination shall not affect any other provision, covenant, obligation or agreement, each of
which shall be construed and enforced as if the invalid or unenforceable portion were not contained
herein. That invalidity or unenforceability shall not affect any valid and enforceable application
thereof, and each such provision, covenant, obligation or agreement shall be deemed to be
effective, operative, made, entered into or taken in the manner and to the full extent permitted by
law.
5.
Construction and Interpretation. No Party shall be deemed to be the draftsman
of this Agreement, and it shall not be interpreted or construed in favor of or against any Party.
Words in the singular shall include the plural, and vice versa, and words in the masculine shall
include the feminine and/or neuter, and vice versa, where the context so requires for a reasonable
3

interpretation of this Agreement. Pursuant to Section 5540.16 of the Revised Code the exercise of
the authority by the TID under this Agreement shall be liberally construed to affect the purposes
set forth in the Revised Code.
6.
Miscellaneous. Each of the Parties agrees to comply with all applicable Federal,
State and local laws, rules, orders and regulations in performing its obligations hereunder. This
Agreement may only be amended by written instrument executed by the Parties. All covenants,
obligations and agreements of the Parties contained in this Agreement shall be effective to the
extent authorized and permitted by applicable law. No such covenant, obligation or agreement
shall be deemed to be a covenant, obligation or agreement of any present or future member,
official, officer, agent or employee of any of the Parties other than in their official capacity, and
no member of the Greene County Board, the Montgomery County Board or the Board of Trustees
of the TID, and no county or TID official executing this Agreement, shall be liable personally by
reason of the covenants, obligations or agreements of the Parties contained in this Agreement.
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. This Agreement embodies the entire
agreement and understanding of the Parties relating to the subject matter herein. The waiver, by
any Party hereof of any breach of any provision of this Agreement shall not be construed as, or
constitute, a continuing waiver or a waiver of any other breach of any provision of this Agreement.
The headings contained in this Agreement were included only for convenience or reference and
do not define, limit, explain or modify this Agreement or its interpretation, construction or meaning
and are in no way to be construed as a part of this Agreement. This Agreement shall be governed
by and construed in accordance with the laws of the State of Ohio.
[Remainder of Page Intentionally Blank. Signature Page Follows.]
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the
Effective Date.
MONTGOMERY COUNTY TRANSPORTATION
IMPROVEMENT DISTRICT
By:
__________________________________
Print Name:
___________________________
Title:
_________________________________
BOARD OF COUNTY COMMISSIONERS OF
MONTGOMERY COUNTY, OHIO
By:
__________________________________
Print Name:
___________________________
Title:
_________________________________
BOARD OF COUNTY COMMISSIONERS OF
GREENE COUNTY, OHIO
By:
__________________________________
Print Name:
___________________________
Title:
_________________________________
APPROVED AS TO FORM ONLY:
MATHIAS H. HECK, JR.
MONTGOMERY COUNTY
PROSECUTING ATTORNEY

APPROVED AS TO FORM ONLY:
GREENE COUNTY PROSECUTOR’S
OFFICE

By:
__________________________________
Assistant Prosecuting Attorney

By:
__________________________________
Assistant Prosecuting Attorney
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MONTGOMERY COUNTY
TRANSPORTATION IMPROVEMENT DISTRICT
RESOLUTION NUMBER 2021-40
RESOLUTION AUTHORIZING CHANGE ORDER #4 WITH R.B. JERGENS CONTRACTORS
FOR FABRICATION AND INSTALLATION OF STEEL PLATE OVER A
CULVERT EXTENSION JOINT FOR THE I70/75 AIRPORT LOGISTICS
ACCESS PROJECT, INCREASING THE CONTRACT BY $1,550.09
WHEREAS, pursuant to Resolution 2021-94, approved by the Board (the “Board”) of the
Montgomery County Transportation Improvement District (the “TID”), the TID entered into contract with
R.B. Jergens Contractors for the construction of the I70/75 Airport Logistics Access Project; and
WHEREAS, by Resolution 2021-22, the Board approved (1) Change Order #1 for changes in the
scope and a reduction to the contract of $523,352.82, and (2) Change Order #2 for the extension of mast
arms and an increase to the contract of $5,300.49, reducing the total contract price to $11,513,548.73;
and
WHEREAS, by Resolution 2021-28, the Board approved Change Order #3 for material change
from rigid steel conduit to PVC and HDPE conduit and a reduction to the contract of $28,111.68, reducing
the total contract price to $11,485,437.05; and
WHEREAS, R. B. Jergens has provided Change Order Request #4 for the fabrication and
installation of a stainless-steel plate over the culvert extension joint between a new and existing culvert
section for a contract increase of $1,550.09; and
WHEREAS, the Executive Director has recommended that Change Order #4 in the amount of
$1,550.09 be approved as requested.
NOW THEREFORE, BE IT RESOLVED by the Board of Trustees of the Montgomery County
Transportation Improvement District that the attached Change Order #4 with R. B. Jergens Contractors
for the I70/75 Airport Logistics Access Project be and are hereby approved, with a net increase of
$1,550.09, increasing the total contract price to $11,486,987.14.
BE IT FURTHER RESOLVED by the Board that the Executive Director be and is hereby
authorized to take such actions and to execute such instruments as are necessary to accomplish the
actions and transactions contemplated by this Resolution, including the actions and transactions
contemplated by Change Order #4.
BE IT FURTHER RESOLVED by the Board that copies of this Resolution be provided to the
Executive Director, the General Counsel, the Finance Director, ODOT District 7, CTL Engineering, and R.
B. Jergens.
Adopted the 14th day of June 2021.
________________________________________________________________
Chairperson, Montgomery County Transportation Improvement District
Attest: ______________________________________________________________
Secretary/Treasurer
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CONTRACT CHANGE ORDER
Project Name:

I70/75 Airport Logistics Access Project

Implementer:

Montgomery County Transporation Improvement District

Contractor:

R. B. Jergens, Inc.

Agreement Date:

November 9, 2020

Total Bid (Base/Alternates):
Unawarded Alternate:
Awarded Contract:

$12,037,254.24
($5,653.18)
$12,031,601.06
DESCRIPTION

AMOUNT
$

1,550.09

CHANGE ORDER TOTAL: $

1,550.09

The original awarded contract amount:

$

12,031,601.06

The contract price adjustment: CO #1

$

The contract price adjustment: CO #2

$

5,300.49

The contract price adjustment: CO #3

$

(28,111.68)

The contract price adjustment: CO #4

$

1,550.09

The New Estimated Contract Price: $

11,486,987.14

Change Order #4 - Fabricate & install stainless steel plate over the culvert extension joint between the new &
existing culvert section

(523,352.82)

This Change Order is a complete settlement of all claims including, but not limited to, the cost of the Change Order, the extension of time, if any, and
all cost and delay claims up to and including the date of this Change Order. Upon execution of this Change Order by Owner and Contractor, the abovereferenced change shall become a valid and binding part of the original Contract without exception or qualification, unless noted in this Change Order.
Except as modified by this Change Order, all other terms and conditions of the Contract shall remain in full force and effect. This Change Order is
executed by each of the parties’ duly authorized representatives.

MONTGOMERY COUNTY TRANSPORTATION
IMPROVEMENT DISTRICT

(Signature)

R. B. JERGENS, INC.

(Date)

(Signature)

(Date)

R.B. Jergens Contractors, Inc.
Change Order Details
MCTID 2020-03
Description

MOT-40-13.33 - PID 98794 - 70/75 Airport Logistics Access Project

Prime Contractor

R. B. Jergens Contractors, Inc
11418 N. Dixie Drive
Vandalia, OH 45377

Change Order
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Status

Pending

Date Created

05/10/2021

Type

Changes in work not originally in contract

Summary

MCTID 2020-03.CO.04

Change Order Description

Fabricate and install stainless steel plate over the culvert extension joint between the new and existing box culvert section.

Awarded Project Amount

$12,037,254.24

Authorized Project Amount

$11,513,548.73

Change Order Amount

$1,550.09

Revised Project Amount

$11,515,098.82

New Items
Line Number

Item ID

Unit

Quantity

Unit Price

Extension

1.000

$1,550.090

$1,550.09

Section: 9 - STRUCTURE 20 FOOT SPAN AND UNDER (MOT-40-13.38 SNF 5703387)
2790
Change Order Details:
MCTID 2020-03

611E99920

LS

05/10/2021

Line Number

Item ID

Unit

Quantity

Unit Price

Extension

DRAINAGE STRUCTURE, MISC.
Reason: FABRICATE/INSTALL STAINLESS STEEL PLATE OVER CULVERT EXTENSION JOINT 12' X 4' CONDUIT TYPE A
Funding Details
Federal-Major New Funds (NHS)

1.000

$1,550.090

$1,550.09

1 item

Total: $1,550.09

Funding Summary
Fund Package
Federal-Major New Funds (NHS)
Federal-Major New Funds (Non-NHS)
2 fund packages

Original Amount

Authorized Amount

Pending Change

Revised Amount

$10,524,762.94

$9,864,497.58

$1,550.09

$9,866,047.67

$1,512,491.30

$1,649,051.15

$0.00

$1,649,051.15

$12,037,254.24

$11,513,548.73

$1,550.09

$11,515,098.82

Attachments
Document

Name

Description

Submission Date

2021-05-07_CO_04_Supporting_Documents.pdf

2021-05-07 CO 04 Supporting Documents.pdf

Change Order #4 Supporting Documentation

05/10/2021 10:25 AM EDT

1 attachment

Change Order Details:
MCTID 2020-03

05/10/2021

MONTGOMERY COUNTY
TRANSPORTATION IMPROVEMENT DISTRICT
RESOLUTION NUMBER 2021-41
RESOLUTION APPROVING PROJECT OPUS DEVELOPMENT AGREEMENT WITH
DAYTON ODC BREP I, LLC OPUS DEVELOPMENT GROUP AND THE CITY OF UNION FOR THE
JACKSON ROAD ACCESS IMPROVEMENT PROJECT
WHEREAS, the Board of Trustees (the “Board”) of the Montgomery County Transportation
Improvement District (the “TID”), by action of Resolution 2012-25, entered into an Intergovernmental
Agreement (the “IGA”) for Logistics Development & Financing Plans with the City of Union (“Union”) and
various other local governments for the planning & development of manufacturing & distribution facilities
in the vicinity of the I-70/I-75 Interchange and the Dayton International Airport; and
WHEREAS, the Board, by action of Resolution 2021-29, approved a Projects Agreement with the
Union for the development & construction of infrastructure projects in connection with economic
development in Union and the Jackson Road Access Improvement Project is one of the projects identified
in Projects Agreement which will create substantial benefits to the City and its constituents, as well as to
the County and the region at large; and
WHEREAS, the Board, by action of Resolution 2021-34, has approved a proposal from IBI related
to individual infrastructure improvements identified in the 2021 City of Union Projects Agreement for
pending economic development opportunities including the Jackson Road Access Improvement Project;
and
WHEREAS, because time is of the essence, the Board approved Resolution 2021-35 engaging
Balsbaugh Excavating for the purchase of materials and initial construction services for the Jackson Road
Access Improvement Project specifically for (i) the widening and upgrading of existing roadway of
Jackson Road, (ii) constructing of a new roadway originating from Jackson Road and terminating at
the driveway access for the Jackson Parcel, and (iii) the constructing of a storm water management
system, and certain utilities; and
WHEREAS, the TID has negotiated a development agreement on behalf of Union with the project
developer, OPUS Development Group, which contains the specific terms and commitments of the parties
and recommends that the Board approve the agreement; and
NOW, THEREFORE, BE IT RESOLVED, by the Board of Trustees of the Montgomery County
Transportation Improvement District that the attached Project OPUS Development Group Development
Agreement with the City of Union be and is hereby approved.
BE IT FURTHER RESOLVED, by the Board that the Executive Director, with the concurrence of
the General Counsel, be authorized to negotiate and execute the Development Agreement with Dayton
ODC Brep I, LLC, Opus Development Group and the City of Union, incorporating such future changes
necessary to accommodate final negotiated terms that the Executive Director and the General Counsel
determine are not materially detrimental to the TID or the projects.
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BE IT FURTHER RESOLVED that copies of this resolution be provided to the Executive Director,
Finance Direct, the General Counsel, the Secretary/Treasurer, OPUS Development Group and the City of
Union.
Adopted the 14th day of June, 2021.
__________________________________________________________________
Chairperson, Montgomery County Transportation Improvement District

Attest: ______________________________________________________________
Secretary/Treasurer

PROJECT OPUS DEVELOPMENT AGREEMENT
THIS PROJECT OPUS DEVELOPMENT AGREEMENT (“Agreement”) is made and entered
into as of this ___ day of June, 2021 (the “Effective Date”), by and between (the City of Union,
Ohio (the “City”), Dayton ODC Brep I, L.L.C., a Delaware limited liability company (the
“Developer”), and the Montgomery County Transportation Improvement District, a body
corporate and politic (the “District”) under the following circumstances:
A.
The City is located in Montgomery County, Ohio (the “County”) and the
City has within its boundaries a 2,000+ acre logistics and distribution park known as the
Union Global Logistics Air Park (the “Park”) with immediate proximity to the I-70 and I75 Interchange and the Dayton International Airport;
B.
The City and the District (collectively the “Public Entities”) have
demonstrated experience in working with developers and others to facilitate development
within the Park, including designing, engineering, acquiring right-of-way, financing and
constructing public infrastructure. and in particular, the Public Entities designed,
engineered, acquired right-of-way, financed and constructed Union Airpark Boulevard to
service that certain Procter & Gamble Dayton Mixing Center (“Mixing Center”) located
in the City immediately west of Union Airpark Boulevard and to service other businesses
located and to be located within the Park;
C.
In recognition of: (i) the attractive geographic location of the Park, (ii) the
transportation and other public infrastructure currently provided within the Park, including
the recently constructed Union Airpark Boulevard and related improvements, and (iii) the
Public Entities’ willingness to design, engineer, acquire right-of-way, finance and
construct additional public infrastructure within the Park to service businesses located and
to be located within the Park, Developer has acquired: (i) two parcels of real property
identified by the Montgomery County, Ohio Auditor as parcel numbers M581005030004
and M581005030005, respectively and identified in the legal description set forth on
Exhibit A-1 and (ii) 32.5580 acres of real property identified as by the Montgomery
County, Ohio Auditor as included within parcel M581005030011, (“Parcel 0011”) and
which is identified in the legal description set forth on Exhibit A-2 attached hereto
(collectively the “Acquisition Property”);
D.
Developer is obligated to acquire the balance of the real property included
within Parcel 0011 on or before November 30, 2021 (the “Balance Property”).
E.
Developer currently intends to divide the Acquisition Property into two or
more parcels, the first of which will be comprised of +/- ____ acres with frontage on
Jackson Road (the “Jackson Parcel”) and the remainder of the Acquisition Property
together with the Balance Property are referred to as “Future Parcels” under this
Agreement, and collectively with the Jackson Parcel, the “Development Parcels”);
F.
Developer intends to construct a building on the Jackson Parcel (the
“Jackson Building”) having a minimum of 213,000 square feet for sale or lease to third
1
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parties (“Future Jackson Tenants”), and Developer currently intends to construct on any
remaining acreage of the Development Parcels one or more buildings having, in the
aggregate, between 500,000 and 700,000 square feet (the “Future Buildings”) for sale or
lease to third parties (the “Future Parcel Tenants” and collectively with the Future Jackson
Tenants, the “Future Tenants”);
G.
Developer has submitted to the City the Jackson Parcel Site Plan as set forth
on Exhibit B-1 attached hereto (the “Jackson Parcel Site Plan”) which Jackson Parcel
Site Plan has been approved by the City, and shall be subject to change only upon approval
by the City. Developer has submitted to the City a “Future Parcels Preliminary Site Plan”
as set forth on Exhibit B-2 attached hereto, which depicts Developer’s general concept
plan for the Future Parcels, and Developer shall submit future site plans related thereto as
Developer makes any final determination as to the development of the Future Parcels.
H.
The City has determined that: (i) the development of the Jackson Parcel and
the Jackson Building and related parking lots and associated real property improvements
(collectively the “Jackson Project”) will create substantial benefits to the City and its
constituents, as well as to the County and the region at large, and (ii) the development of
the Future Buildings and related parking lots and associated real property improvements
(the “Future Projects” and collectively with the Jackson Project the “Private Projects”)
will create substantial benefits to the City and its constituents, as well as to the County and
the region at large;
I.
At the request of Developer to support the Private Projects, and subject to
the provisions of this Agreement, the Public Entities will finalize detailed design and
engineering (“Detailed Design and Engineering”, will acquire (and/or accept via
donation) the “Necessary Rights-of-Way” and will finance and construct the “Public
Infrastructure” all as generally depicted on Exhibit C attached hereto (the “Preliminary
Public Infrastructure Plan”), and which specifically provides for, (i) the widening and
upgrading of approximately ______ linear feet of existing roadway on Jackson Road (the
“Jackson Road Project”), (ii) the constructing of approximately ______ linear feet of new
roadway emanating from Jackson Road and terminating at the driveway access for the
Jackson Parcel both as identified on the Jackson Parcel Site Plan (the “North Road
Project”), (iii) the constructing of a certain storm water management system that will
accept the flow of the storm water from the Jackson Project and the Future Projects,
including (the “Storm Water Management System”), and (iv) for certain water, sanitary
sewer, lighting and other utilities servicing the Jackson Road Project (the “Utilities”). The
Preliminary Public Infrastructure Plan shall specifically identify the Necessary-Rights-of
Way related to all of the foregoing improvements including, but not limited to, the
Necessary Rights-of-Way to be provided from each of the Residential Parcels (defined
below) (the “Residential Parcels Necessary Rights-of-Way”) and the Necessary Rightsof-Way to be provided from the Balance Property (the “Balance Property Necessary
Rights-of-Way”).
J.
To support the Public Infrastructure, Developer will acquire title to (i) that
certain parcel of property commonly known as 1471 Jackson Road, Vandalia, Ohio 45377
2
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(“Colon Parcel”) and (ii) that certain parcel of property commonly known as 1475 Jackson
Road, Vandalia, Ohio 45377 (“Coffey Parcel”) [the Colon Parcel and the Coffey Parcel
are sometimes referred to herein as the “Residential Parcels”].
K.
Simultaneously with the execution of this Agreement, Developer will
provide to the City, at no cost to either Public Entity: (i) any Necessary-Rights-of-Way
from the Acquisition Property in recordable form, and the City has accepted the donation
of the same and (ii) temporary rights of entry or construction easements (which may be in
a non-recordable form) to allow the City and its contractors to enter onto the Acquisition
Property for the purpose of constructing the Public Infrastructure (collectively the
“Donated Acquisition Property Rights”. Each of the foregoing documents shall
specifically provide for the waiver of any rights Developer may have under Ohio law
related to the acquisition of such Donated Acquisition Property Rights by the Public
Entities.
L.
Simultaneously with the execution of this Agreement, Developer will
provide to the City, at no cost to either Public Entity: (i) the Residential Parcels NecessaryRights-of-Way executed by the then current owners of such Residential Parcels in
recordable form, and the City has accepted the donation of such Residential Parcels
Necessary Rights-of-Way, and (ii) temporary rights of entry or construction easements
(which may be in a non-recordable form) to allow the City and its contractors to enter onto
each of the Residential Parcels for the purpose of constructing the Public Infrastructure
(collectively the “Donated Residential Parcel Rights”). Each of the foregoing documents
shall specifically provide for the waiver of any rights the owner of such Residential Parcels
may have under Ohio law related to the acquisition of such Donated Residential Parcel
Rights by the Public Entities.
M.
Simultaneously with the execution of this Agreement, Developer will
provide to the City, at no cost to either Public Entity: (i) the Balance Property NecessaryRights-of-Way executed by the then current owner of such Balance Property in recordable
form, and the City has accepted the donation of such Balance Property Necessary Rightsof-Way, and (ii) temporary rights of entry or construction easements (which may be in a
non-recordable form) to allow the City and its contractors to enter onto the Balance
Property for the purpose of constructing the Public Infrastructure (collectively the
“Donated Balance Property Rights”. Each of the foregoing documents shall specifically
provide for the waiver of any rights the owner of the Balance Property may have under
Ohio law related to the acquisition of such Donated Balance Property Rights by the Public
Entities.
N.
Developer has advised the Public Entities that Developer will: (i)
commence construction of the Jackson Project on or about ______, 2021 (“Jackson Project
Commencement Date”) and substantially complete such Jackson Project on or before
_______, 202__ (the “Jackson Project Substantial Completion Date”), subject in each
case to Force Majeure (defined below);
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O.
In order to support the Jackson Project, Developer desires that each
component of the Public Infrastructure be completed and available for use on or before the
Jackson Project Substantial Completion Date, and the Public Entities intend to finalize
detailed design and engineering, to acquire the Necessary Rights-of-Way, to finance and
construct the Public Infrastructure having an estimated total project cost of $______
million (the “Public Infrastructure Cost”), each in accordance with the scheduled of
milestone dates attached hereto as Exhibit D (“Public Infrastructure Milestones”)
including, without limitation, that the foregoing will be substantially completed on or
before _____________ , 202__ (the “Jackson Road Project Substantial Completion
Date”), subject in each case to Force Majeure (defined below);
P.
To induce the City to construct the Public Infrastructure, Developer will pay
to the City, within forty-five (45) days after the execution and delivery of a fully executed
version of this Agreement to each of Developer, the City and the District, a contribution
equal to $258,000.00 (“Jackson Road Project Contribution”). It is the intention of
Developer and the Public Entities that the Jackson Road Project Contribution, together with
Developer’s agreement to pay for the cost of the acquisition of the Residential Parcels, will
be deemed to be a contribution by Developer for the first 471,774 square feet of buildings
(as such square footage is described on the issued for permit plans approved by the City
for such buildings (“Square Footage”)) developed on Development Parcels under this
Agreement (“Future Building Contribution Threshold”). To the extent that the Square
Footage of a Future Building for which Developer has requested a building permit for
vertical construction will cause the aggregate Square Footage of the Jackson Building,
together with the Square Footage of any Future Buildings for which building permits for
vertical construction have previously been issued, to exceed the Future Building
Contribution Threshold, then Developer will pay to the City a “Future Building
Contribution” (defined below) for such Future Building within five (5) business days after
the issuance of a building permit for vertical construction of such Future Building. For
purposes of this Agreement, a “Future Building Contribution” means an amount equal to
the number of Square Feet included in the applicable Future Building in excess of the
Future Building Contribution Threshold multiplied by $1.00;
Q.
The City has determined that there is an imminent need for roadway and
related infrastructure improvements, in addition to the Union Airpark Boulevard
improvements, the Jackson Road Project and the North Road Project to service Developer,
its Future Tenants and other current and future businesses located in the Park and in
jurisdictions within the immediate vicinity of the Park, and as a result the Public Entities
have initiated certain planning, design and preliminary engineering with respect to such
proposed roadways and related infrastructure improvements, including water, sanitary
sewer and storm water improvements, each of which is more specifically described on
Exhibit E attached hereto (the “Future Public Infrastructure Improvements”), and which
Future Public Infrastructure Improvements include the extension of the North Road Project
pursuant to Section 9 hereof (the “North Road Project Extension(s)”);
R.
Developer acknowledges that the successful completion of the Public
Infrastructure and the Future Public Infrastructure Improvements will directly benefit the
4
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Development Parcels by providing, among other things: (i) a unified approach to traffic
co-ordination throughout the Park allowing for the effective use of the Park by the Future
Tenants and their respective suppliers, customers and employees, (ii) certain traffic and
other safety features, (iii) certain essential storm water management improvements, and
(iv) certain future amenities and benefits that will be enjoyed by the Future Tenants and
their respective employees;
S.
In order to support the financing of the Jackson Road Project and the Future
Public Infrastructure Projects, the city enacted certain tax incremental financing legislation
pursuant to City Ordinance 1567 enacted on August 12, 2013, City Ordinance 1721 enacted
on December 22, 2020 and City Ordinance 1722 enacted on December 22, 2020
(collectively the “TIF Legislation”), and further described in Section 2.C below and, as a
result thereof, the current and future owners of the Development Parcels from time to time
will be obligated to pay certain service payments in lieu of taxes “Service Payments” as
provided for in the TIF Legislation as enacted and amended, if applicable, that will be an
ongoing obligation of such current and future owners of the Development Parcels;
T.
The Parties acknowledge that the Development Parcels are included within
that certain Community Reinvestment Area identified with the Ohio Development Services
Agency as Community Reinvestment Area 2 (Zone No: 113-78470-01) and certified as of
March 9, 1981 (the “Union CRA”), pursuant to which upon acquisition by Developer,
100% of the assessed valuation of each new structure on a Development Parcel shall be
exempt from taxation for a fifteen year period, commencing for each new structure on the
first day of the first tax year after completion of the new structure (the “First Tax Year”),
with each such exemption being sometimes referred to herein as a “CRA Exemption”);
NOW, THEREFORE, in consideration of the above, City, the District and Developer
(collectively the “Parties”) agree follows:
1.

The Jackson Project and the Jackson Road Project.

A.
Developer hereby agrees that: (i) Developer will commence the Jackson
Project on or before the Jackson Project Commencement Date and will diligently prosecute
the Jackson Project to substantial completion on or before the Jackson Project Substantial
Completion Date, subject in each case to Force Majeure. For purposes of this Agreement,
“substantial completion,” “substantially complete” and words of similar import with
respect to the construction of a vertical structure will mean the issuance of a certificate of
substantial completion (or all approvals for the issuance thereof) or similar document
customarily issued by the City, which document may be for substantial completion of a
base building and related improvements if no tenant then intends to immediately occupy
all or any portion of the Jackson Building.
B.
The Public Entities have advised Developer that the willingness of the
Public Entities to construct the Jackson Road Project is based, in part, upon the
representations, warranties and promises of Developer to construct the Jackson Project and
to provide the Service Payments, all as provided in this Agreement.
5
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2.
Developer’s
Understandings.
A.
date hereof:

Representations,

Warranties,

Acknowledgments

and

Developer hereby represents and warrants to the City as follows as of the

(i)
Developer is a limited liability company duly organized and validly
existing under the laws of the State of Delaware, licensed to do business in the State
of Ohio, has properly filed all certificates and reports required to be filed by under
the laws of the State of Ohio, and is not in violation of any laws of the State of Ohio
relevant to the transactions contemplated by this Agreement.
(ii)
Developer has full power and authority to execute and deliver this
Agreement and to carry out the transactions provided for herein. This Agreement
has by proper action been duly authorized, executed and delivered by Developer
and all actions necessary have been taken to constitute this Agreement. Upon
Developer’s execution and delivery of this Agreement, all obligations of Developer
under this Agreement will be binding obligations of Developer, subject to any
limitations or conditions precedent described in this Agreement.
(iii) To the best of Developer’s knowledge, the execution, delivery and
performance by Developer of this Agreement and the consummation of the
transactions contemplated hereby will not violate any applicable laws, or any writ
or decree of any court or governmental instrumentality, or the organizational
documents of Developer, or any mortgage, indenture, contract, agreement or other
undertaking to which Developer is a party (including any provision of the Lease)
or which purports to be binding upon Developer or upon any of its assets, nor is
Developer in violation or default of any of the foregoing.
(iv)
There are no actions, suits, proceedings or governmental
investigations pending, or to the knowledge of Developer, threatened against or
affecting Developer at law or in equity or before or by any governmental authority
which impairs or prohibits Developer from entering into this Agreement or
performing any of Developer’s obligations herein.
B.
Developer will give prompt notice in writing to each of the Public Entities
of Developer’s acquiring knowledge of the occurrence or existence of any litigation, labor
dispute or governmental proceeding or investigation affecting Developer that could
reasonably be expected to substantially interfere with its performance under this
Agreement or materially and adversely affect its financial condition to the extent it would
materially impair Developer’s obligations under this Agreement.
C.
Developer has been advised by the City that, in accordance with Sections
5709.40, 5709.42 and 5709.43 of the Ohio Revised Code (the “Revised Code”), the City
passed the TIF Legislation determining that, subject to the CRA Exemptions, which have
priority over the exemption granted by the TIF Legislation, 100% of the increase in
6
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assessed value of the Development Parcels subsequent to the effective date of the TIF
Legislation is declared to be a public purpose and will be exempt from taxation for a period
commencing with the first tax year that begins after the effective date of the City TIF
Legislation and in which an improvement (attributable to a new structure) on a
Development Parcel first appears on the tax list and duplicate of real and public utility
property for such Development Parcel (the “Tax Duplicate”) and ending on the earlier of:
(a) the exemption period provided in the TIF Legislation as enacted, or amended, if
applicable, or (b) the date on which the City can no longer require service payments in lieu
of taxes, all in accordance with the requirements of the Revised Code and the TIF
Legislation (the “TIF Exemption Period”).
D.
Developer acknowledges that the CRA Exemption with respect to each
Private Project will be for a period of fifteen tax years, including the First Tax Year. The
Parties expect that as a result of the foregoing, Developer will be required to pay Service
Payments as follows: (i) on the unabated value of the land included within each Development
Parcel during the entire TIF Exemption Period, (ii) on the value of the Private Project
commencing with the sixteenth tax year through the remainder of the TIF Exemption Period.
Developer will reasonably cooperate with the Montgomery County Auditor (the “Auditor”)
so that the Auditor timely establishes an identified value for each Private Project for
placement on the Tax Duplicate in the applicable tax year.
E.
Developer acknowledges that the Public Entities’ willingness to provide
financial and other support for the Private Projects and specifically to fund the Public
Infrastructure is based, in part, upon the representations, warranties and promises of
Developer set forth in this Agreement, and Developer acknowledges that the Public Entities
are relying upon such representations, warranties and promises.
3.
Obligations of Developer. In furtherance of the intent and purposes of this
Agreement, and addition to other obligations of Developer specifically provided for in this
Agreement, Developer hereby agrees to perform the following obligations:
A.
On or before July 31, 2021, Developer will cause the Jackson Parcel to
become a separate legal lot and document the same in a form that will be recordable with
the Montgomery County, Ohio Recorder’s Office.
B.
Developer will: (i) perform the required site work on the Jackson Parcel,
and (ii) construct the Jackson Project, all as set forth on the Jackson Parcel Site Plan, subject
to applicable permits issued therefore;
C.
Developer will exercise reasonable efforts to prosecute the construction of
the Jackson Project so that the Jackson Project is substantially completed on or before the
Jackson Project Substantial Completion Date, subject to Force Majeure.
D.
Developer will pay the City the Jackson Road Project Contribution and each
applicable Future Building Contribution required under this Agreement when due and
payable.
7
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E.
Subject to the CRA Exemptions, which have priority over the exemptions
granted by the TIF Legislation, Developer hereby agrees to make, during the TIF Period,
Service Payments in lieu of taxes with respect to 100% of the increase in assessed value of
each Development Parcel as such parcel is declared to be exempt from taxation, as
contemplated by the TIF Legislation. The Service Payments with respect to each
Development Parcel shall be payable to the Treasurer of Montgomery County, Ohio. The
Service Payments shall be calculated in the same manner as real estate taxes are assessed
pursuant to Chapter 5713 of the Revised Code, subject to the CRA Exemptions, and shall be
included on the real estate tax bill delivered to Developer in accordance with such Chapter.
Subject to the CRA Exemptions, the Service Payments will be collected in the same manner
and in the same amount as the real property taxes that would have been charged and collected
against the improvement if it were not exempt from taxation pursuant to the TIF Legislation.
Developer hereby agrees to pay the Service Payments in full on a timely basis.
F.
Developer’s obligation to pay Service Payments as provided in this
Agreement are absolute obligations and shall not be reduced, delayed, modified, waived or
forgiven by either Public Entity for any reason, without the approval of both Public
Entities. The City hereby acknowledges that in consideration of Developer’s obligations
under this Agreement, and specifically as a result of Developer’s acquisition of the
Residential Parcels, Developer’s obligation to make Service Payments under this
Agreement shall not be subject to a “minimum service payment obligation” as that term is
used in Section 5709.91 of the Revised Code.
G.
Other than the obligations to (i) pay the Service Payments, (ii) pay the
Jackson Road Project Contribution and each applicable Future Building Contribution, (iii)
arrange for the donation of or donate the Donated Residential Parcels Rights the Donated
Balance Property Rights, the Donated Acquisition Property Rights and the Future Donated
Property Rights (as defined in Section 9), and (iv) to pay or provide for the payment of the
allocable share of electrical costs to power the street lighting related to the Jackson Road
Project and the North Road Project (including any North Road Project Extensions) and
attributable to the Development Parcels, Developer shall have no obligation to reimburse,
pay or donate to any Public Entity for any other costs pursuant to this Agreement.
H.
Pursuant to Section 5709.911(A) of the Ohio Revised Code, the City shall
file each application for exemption with respect to the TIF Legislation as it pertains to the
Development Parcels. Developer’s cooperation with the City with respect to the TIF
Legislation shall not be deemed to be Developer’s consent under Section 5709.911(B) of
the Ohio Revised Code.
I.
Developer agrees to use good faith efforts to meet with the Vandalia-Butler
School District, and to request that Future Tenants to do the same, to attempt to identify
internship or other educational opportunities, together with other monetary and non-monetary
forms of sponsorships, that can be provided by Developer and Future Tenants, should either
or any of them choose to provide such benefits. Notwithstanding the foregoing, the failure of
Developer or any Future Tenant to agree to any internship or educational opportunity or any
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other monetary or non-monetary form of sponsorship will not be deemed to be a default or
failure to perform by Developer under this Agreement.
J.
During the TIF Exemption Period, Developer shall not contest or file a
complaint (including, without limitation, a complaint filed in accordance with Ohio
Revised Code Sections 5715.13 or 5715.19) against the real property tax land valuation of
a Development Parcel as established by the Auditor that seeks a market valuation below
$60,000.00 per acre.
K.
As each Private Project and Development Parcel will directly benefit from
the Union Airpark Road project, the Public Infrastructure and the Future Public
Infrastructure Projects, Developer will execute and deliver to the City the Declaration of
Covenants and Imposition of Continuing Priority Lien (the “Declaration of Covenants”)
in recordable form and in the form of Exhibit F attached hereto and including the
acknowledgement that the Union Airpark Road project, the Public Infrastructure and the
Future Public Infrastructure Projects will directly benefit the Initial Parcel and each
Development Parcel as contemplated pursuant to Ohio Revised Code Section 5709.40 and
that the Service Payments shall be used to finance the foregoing by providing for, among
other things: (i) a unified approach to traffic co-ordination throughout the Park allowing
for the effective use of the Park by the Future Tenants and their respective suppliers,
customers and employees, (ii) certain traffic and other safety features, (iii) certain essential
storm water management improvements, and (iv) certain amenities and benefits to the
Future Tenants and their respective employees. Only one Declaration of Covenants will
be required for each Development Parcel and no such Declaration of Covenants will be
required before Developer acquires fee title to such Development Parcel.
L.
Throughout the construction of the Public Infrastructure, Developer will
reasonably cooperate with each of the Public Entities to accomplish the purposes and
intents of this Agreement.
M.
Developer acknowledges that the failure, if any, of any Future Tenants to
fulfill any of their respective obligations under any lease or any other document does not
relieve Developer of any of its obligations under this Agreement.
4.
The
Understandings.

City’s

Representations,

Warranties,

Acknowledgments

and

A.
The City has full power and authority to execute and deliver this Agreement
and to carry out the transactions provided for herein. This Agreement has by proper action
been duly authorized and executed and delivered by the City and all actions necessary have
been taken to constitute this Agreement. Upon the City’s execution and delivery of this
Agreement, all provisions of this Agreement will be binding obligations of the City, subject
to any limitations specifically set forth in this Agreement.
B.
There are no actions, suits, proceedings or governmental investigations
pending, or to the knowledge of the City, threatened against or affecting the City at law or
9
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in equity or before or by any governmental authority or third party which impairs or
prohibits the City from entering into this Agreement or any of the other agreements
contemplated herein or which would materially and adversely affect the City’s access to
the funds necessary to finance the Public Infrastructure or which impairs or prohibits the
City from performing any of the City’s obligations herein or in any of the foregoing
agreements.
C.
Each Development Parcel is zoned within the City’s L-I – Light Industrial
Zoning District which classification permits industrial activities including, without
limitation, _____________________.
5.
The
Understandings.

District’s

Representations,

Warranties,

Acknowledgments

and

A.
The District has full power and authority to execute and deliver this
Agreement and to carry out the transactions provided for herein. This Agreement has by
proper action been duly authorized and executed and delivered by the District and all
actions necessary have been taken to constitute this Agreement. Upon the District’s
execution and delivery of this Agreement, all provisions of this Agreement will be binding
obligations of the District, subject to any limitations specifically set forth in this
Agreement.
B.
There are no actions, suits, proceedings or governmental investigations
pending, or to the knowledge of the District, threatened against or affecting the District at
law or in equity or before or by any governmental authority or third party which impairs
or prohibits the District from entering into this Agreement (or which prohibits the District
entering into the other agreements contemplated by this Agreement) or which impairs or
prohibits the District from performing any of the District’s obligations herein or in any of
the foregoing agreements.
6.
Obligations of the Public Entities. In addition to other obligations of the Public
Entities specifically provided for in this Agreement, the City and the District agree to perform their
respective following obligations:
A.
The City and District will each fulfill its respective obligations under the
agreements contemplated by this Agreement to which they are a party.
B.
The City agrees to promptly certify to the Montgomery County Auditor an
application provided by Developer for a CRA Exemption for each Private Project if it
meets the terms set forth under the Union CRA, which would be a 15-year, 100% real
property tax exemption for new structures consistent with Section 3735.67 of the Ohio
Revised Code. Further, the City agrees it will not amend or revoke the CRA designation
as to each Private Project or modify the incentives under that designation for any such
Private Project, prior to the expiration of the CRA Exemption without the written consent
of Developer. The CRA Exemption shall apply irrespective of whether any Development
Parcel and/or any Private Project is owned by Developer or successor in title.
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C.
The City will provide for the financing and construction of the Public
Infrastructure as provided for under this Agreement by entering into one or more
agreements with the District (each a “Project Management and Financing Agreement”),
or making other provisions acceptable to the City to accomplish the City’s obligations
under this Agreement.
D.
Based upon the powers of the District pursuant to Chapter 5540 of the
Revised Code, and the powers conferred upon the District pursuant to this Agreement,
upon the District entering into any applicable Project Management and Financing
Agreement with the City, and such other agreements the District elects to enter into to
support its authority, the District will: let, manage, supervise, assemble property with
respect to, finance and construct the Public Infrastructure and enter into such consulting,
construction and other contracts as necessary or helpful in fulfilling the Public Entities’
obligations under this Agreement.
E.
Throughout the construction of the Private Projects, the Public Entities will
each cooperate with Developer and keep Developer apprised of the Public Entities’
progress with respect to the financing and construction of the Public Infrastructure,
including any delays in performance.
F.
Throughout the construction of the Private Projects, the Public Entities will
each cooperate with each other and with Developer, to accomplish the purposes and intents
of this Agreement.
G.
The District will assist Developer in working with the Public Entities and
others to timely obtain variances, permits and other approvals that may be required in
connection with the Private Projects.
H.
The City will use all reasonable efforts to assist Developer in connection
with the application for, and timely issuance of permits necessary or useful to the Jackson
Project, including rights of access to Jackson Road. To the extent the City has constructed
all or part of the North Road Project Extension(s), the City will use all reasonable efforts
to assist Developer in connection with the application for, and timely issuance of permits
necessary or useful for Future Projects and Future Tenants to access the North Road Project
Extension(s). Each Development Parcel will have the right to drain storm water discharge
into the Storm Water Management System, and upon the City’s completion of the Storm
Water Management System, the City will use all reasonable efforts to issue to Developer
applicable permits authorizing the discharge of storm water from each Development Parcel
into the Storm Water Management System.
I.
The Public Entities will exercise reasonable efforts to prosecute the design
and construction of the Public Infrastructure (including, without limitation, finalizing
detailed design and engineering, acquiring the necessary right-of-way, and obtaining
necessary funds) in accordance with the Public Infrastructure Milestones so that the same
are substantially completed on or before the Jackson Road Project Substantial Completion
Date, subject to Force Majeure.
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7.
Residential Parcels. Developer will acquire fee title to each of the Residential
Parcels. At such time as either Residential Parcel is acquired by Developer, the City will rezone
that Residential Parcel to the City’s L-I – Light Industrial Zoning District. At such time as fee title
to a Residential Parcel is acquired by Developer, that Residential Parcel will be deemed to be part
of the Acquisition Property hereunder. Upon Developer’s acquisition of each Residential Parcel,
Developer will execute and deliver all petitions and ancillary documents and further assurances to
provide for the City to annex such Residential Parcel into the City.
8.
Variances. The City hereby approves modification of, and waives strict
conformity with, the following City zoning and subdivision regulations, in connection with the
Private Projects:
A.
The parking stall size requirements have been reduced to nine (9) feet by
eighteen (18) feet;
B.
The building height requirement has been increased from forty (40) feet to
forty-six (46) feet
9.
Future Projects. At such time as Developer determines it shall construct a Future
Project Developer shall submit to the City for the City’s approval a proposed “Future Project Site
Plan” for such Future Project, which Future Project Site Plan shall identify Developer’s desired
access point from the Future Parcel applicable to the Future Project to the applicable North Road
Project Extension (the “North Road Access Point”), all necessary rights-of-way and temporary
construction easements (each of which will be donated by Developer at no cost to either Public
Entity) (the “Future Donated Property Rights”, and Developer’s planned substantial completion
date for the Future Project. The City will promptly: (i) exercise its review and approval activities
with respect to such Future Project Site Plan, and (ii) finalize preliminary drawings for the part of
the North Road Project Extension that will provide service from the then terminal point of the
North Road Project (or any prior extension thereto, as applicable) to the North Road Access Point
(“Planned North Road Project Extension”) and cooperate with Developer to accept the Future
Donated Property Rights. At such time as the City approves the Future Project Site Plan, Developer
has paid any applicable Future Building Contribution with respect to such Future Project, and
Developer and the City have agreed upon and arranged for the conveyance of the Future Donated
Property Rights, in writing, the City will commence the detailed design of the Planned North Road
Project Extension and will exercise all reasonable efforts to commence construction of the Planned
North Road Project Extension and to achieve substantial completion of the Planned North Road
Project Extension by the substantial completion date of the Future Project.
10.
Developer Defaults. The occurrence of any of the following shall be a “Developer
Default” under this Agreement.
A.
The dissolution of Developer, the insolvency of Developer, or (i) the
commencement of a voluntary case under Title 11 of the United States Code entitled
“Bankruptcy” as now or hereinafter in effect, or any successor thereto (the “Bankruptcy
Code”); (ii) an involuntary case is commenced against Developer under the Bankruptcy
Code not dismissed within one-hundred twenty (120) days after its filing; (iii) a trustee (as
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defined in the Bankruptcy Code or otherwise), assignee for the benefit of creditors or
receiver is appointed for, or takes charge of, all or substantially all of the property of
Developer; (iv) Developer commences any other proceeding under any reorganization,
arrangement, readjustment of debt, relief of debtors, dissolution, insolvency, or
liquidation or similar law of any jurisdiction whether now or hereafter in effect relating to
Developer or there is commenced against Developer any such proceedings that is not
dismissed within one hundred twenty (120) days after its filing; (v) Developer is
adjudicated insolvent or bankrupt; or (vi) any action is taken for the purpose of effecting
any of the foregoing or the filing of any bankruptcy or insolvency proceedings by or against
Developer which is not dismissed or removed in one hundred twenty (120) days.
B.
A failure by Developer to perform or observe any of its material obligations
under this Agreement and the failure of Developer to correct such failure within sixty days
after receipt of written notice thereof from a Public Entity; provided, however if the nature
of the default is such that it cannot reasonably be cured within sixty days, and an event of
default shall not be deemed to have occurred if Developer commences to cure the default
within such sixty day period and thereafter diligently completes such cure.
11.
Remedies for the Public Entities in the Event of a Developer Default. In the
event of a Developer Default involving the payment of money by Developer to or for the benefit
of a Public Entity hereunder (including without limitation Service Payments), the Public Entity to
whom those sums are owed may sue Developer in a court of competent jurisdiction to recover all
amounts due. In the event of a Developer Default not involving the payment of money by
Developer the Public Entity to whom the obligation is owed may sue Developer in a court of
competent jurisdiction for direct damages or for specific performance. In addition to the foregoing,
the Public Entities shall have the right to cease construction of the Public Infrastructure upon the
failure of Developer to make the Jackson Road Project Contribution.
12.
Public Entities Public Infrastructure Completion Default. The occurrence of
the following shall be a “Public Infrastructure Completion Default”: the default by a Public
Entity with respect to its obligations to meet any of the Public Infrastructure Milestone Dates in
connection with the Public Infrastructure, as applicable, including, without limitation, substantial
completion or final completion of the Public Infrastructure, which default is not (i) waived by
Developer in writing (ii) remedied by the Public Entity within sixty (60) days after written notice
from Developer, or (iii) if the nature of such Public Infrastructure Completion Default is nonmonetary and is such that it cannot reasonably be cured within sixty (60) days, then an event of
default shall not be deemed to have occurred if the applicable Public Entity commences to cure
the default within such sixty (60) day period and thereafter diligently completes the cure.
13.
Remedies for Developer in the Event of a Public Infrastructure Completion
Default. In the event of a Public Infrastructure Completion Default, Developer may either (a)
upon not less than five (5) business days prior written notice to the Public Entities of Developer’s
election in connection therewith, elect to assume the obligation to complete the Public
Infrastructure, as applicable (but Developer has no obligation to do so), and/or (b) pursue any
remedy available to it at law or in equity. To the extent Developer assumes the obligation to
complete any Public Infrastructure, the Public Entities shall cooperate with Developer with respect
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to the same. The District and the City, to the extent applicable, hereby grant to Developer an
irrevocable license in, over, under and across such property as is reasonably necessary for the
purpose of exercising the self-help rights described in this Section. If Developer elects to assume
the obligation to complete all or any portion of the Public Infrastructure under this paragraph, the
City will reimburse Developer for all hard and soft costs incurred by Developer in connection
therewith within sixty (60) days after written demand therefor by Developer, which demand will
include reasonable documentation of the costs for which Developer is demanding reimbursement;
provided, however, the City’s obligation to pay such reimbursement shall not be greater than the
Public Infrastructure Cost less any amounts previously paid by the City in connection with the
design, acquisition of rights-of-way and construction of the Public Infrastructure. Developer may
sue the City in a court of competent jurisdiction to recover all amounts due under this Section.
14.
General Public Entity Default. The occurrence of the following shall be a
“General Public Entity Default”): a failure by the District or the City to perform or observe any
of its material obligations under this Agreement other than related to a Public Infrastructure
Completion Default and the failure of the applicable Public Entity(ies) to correct such failure
within sixty days after receipt of written notice thereof from Developer; provided, however if the
nature of the default is non-monetary and is such that it cannot reasonably be cured within sixty
days, then an event of default shall not be deemed to have occurred if the applicable Public
Entity(ies) commence to cure the default within such sixty day period and thereafter diligently
completes such cure.
15.
Remedies for Developer in the Event of a General Public Entity Default. In
the event of a General Public Default, Developer may pursue any remedy available to it at law or
in equity against the City, including requiring the City to enforce the obligations of the District or
assume the obligations of the District under the Project Management and Financing Agreement.
16.
Compliance with Laws. Each of the Parties agrees to comply with all applicable
Federal, State and local laws, rules, orders and regulations in performing its obligations hereunder.
17.
Notices. All notices given by the parties hereunder will be deemed given if
personally delivered, or delivered by Federal Express, UPS or other recognized overnight courier
for next business day delivery, or mailed by U.S. registered or certified mail, postage prepaid,
return receipt requested, addressed to the parties at their address below or at such other addresses
as either Party may designate by notice to other Party given in the manner prescribed herein.
Notices will be deemed given on the date of receipt or refusal of delivery.
To the City:

City of Union, Ohio
118 North Main Street
Union, Ohio 45322
Attention: John Applegate, City Manager

With a copy to:

Joseph Moore and Associates Attorneys
262 James Bohanan Memorial Boulevard
Vandalia, Ohio 45377
Attention: Joseph P. Moore, Esq.
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To the District:

Montgomery County Transportation Improvement District
451 W. Third Street, 10th Floor
Dayton, Ohio 45422
Attention: Steve Stanley, Executive Director

With a copy to:

Sebaly, Shillito + Dyer
Attn: General Counsel for the Montgomery County
Transportation Improvement District
1900 Stratacache Tower
40 North Main Street
Dayton Ohio, 45423

To Developer:

Dayton ODC Brep I, L.L.C.
c/o Opus Development Company, L.L.C.
10350 Bren Road West
Minnetonka, MN 55343

With a copy to:

Opus Holding, L.L.C.
10350 Bren Road West
Minnetonka, Minnesota 55343
Attention: Legal Department

With a copy to:

Opus Development Company, L.L.C.
8801 River Crossing Boulevard, Suite 450
Indianapolis, Indiana 46240
Attention: Vice President, General Manager

18.
Applicable Laws. In connection with Developer’s construction of the Jackson
Project, Developer will obtain and maintain all necessary City and other governmental permits,
licenses and other approvals and will comply in all material respects with all federal, state and
local laws, codes, ordinance and other governmental requirements applicable thereto.
19.
Assignment. Developer shall not assign its rights or obligations under this
Agreement without the consent of the City; provided, however, that Developer may assign, without
the consent of the City or the District, any of its rights or obligations under this Agreement, in
whole or in part, (a) to an affiliate of Developer (“Developer-Related Party”) who will acquire fee
title to any portion of the Acquisition Property, (b) to any person or entity in fee title to any portion
of the Acquisition Property, or (c) to a lender (or a trustee on behalf of a lender) holding a lien
encumbering all or any portion of the Acquisition Property, as partial security for the payment of
its debt to that lender. Any attempted assignment that fails to fulfill the provisions set forth in this
Agreement, shall be void. Developer will provide written notice to the City of any assignment of
any of its rights or obligations hereunder. Developer shall be permitted to sell, assign, transfer,
lease, encumber or otherwise dispose of its interests in all or any portion of the Acquisition
Property without the consent of the City or the District; provided, however, any assignment
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permitted under this Section 19, shall not relieve Developer of Developer’s obligation to donate
the Donated Property Interests or pay the Jackson Road Project Contribution (the “NonAssignable Developer Obligations”).
20.
Entire Agreement; Amendment. This Agreement (including the exhibits hereto)
contain the entire agreement between the Parties with respect to the subject matter hereof and
supersedes any and all prior discussions, negotiations, representations or agreements, written or
oral, between them respecting the subject matter hereof. This Agreement may be amended only
by a written amendment signed by all Parties being bound by the terms of such amendment;
provided, however, if an amendment affects less than all of the Development Parcel then subject
to the terms of this Agreement, then that amendment need only be between the City, the District
and the fee owners of the Development Parcels then subject to the terms of this Agreement that
are affected thereby, without the consent or approval of any other Party, including the owners of
any Development Parcels not affected by that amendment.
21.
Governing Law. This Agreement will be governed by and construed and enforced
in accordance with the laws of the State of Ohio. All actions regarding this Agreement will be
brought in a Federal Court for the Southern District of Ohio located in Dayton, Ohio, and
Developer agrees that venue in such court is proper. The Parties hereby waive trial by jury with
respect to any and all disputes arising under this Agreement.
22.
Binding Effect. This Agreement will be binding upon and will inure to the benefit
of and be enforceable by and against the Parties and their respective successors and permitted
assigns. Each Party represents and warrants that it is executing this Agreement with the full and
proper authority and that the Parties whose names appear hereon are duly authorized and
empowered to make and execute this Agreement. This Agreement shall be binding upon future
owners of the Jackson Parcel and each other Development Parcel that is subject to this Agreement
until the full benefit of this Agreement has been achieved by all Parties and their permitted
assignees and the Future Tenants.
23.
Captions. The captions of the sections of this Agreement are not part of the context
hereof and are only guides to assist in locating such sections and will be ignored in construing this
Agreement.
24.
Severability. If any part of this Agreement is held by a court of law to be void,
illegal or unenforceable, such part will be deemed severed from this Agreement and the balance
of this Agreement will remain in full force and effect and interpreted to the extent legally possible
to effectuate the intentions of the Parties.
25.
Time is of the Essence. Time is of the essence with respect to the performance by
the parties of their respective obligations under this Agreement; provided that the time period for
the performance of any obligation shall be extended pursuant to the applicable force majeure
provisions excusing performance from the timely performance of such obligation.
26.
Official Capacity. All representations, warranties, covenants, agreements and
obligations of the District under this Agreement will be effective to the extent permitted by
16
3624830.10

applicable law. None of those representations, warranties, covenants, agreements or obligations
will be deemed to be a representation, warranty, covenant, agreement or obligation of any present
or future officer, agent, employee or attorney of the District in other than his or her official
capacity. No official or employee of the District will be personally liable to Developer, or to any
successor in interest, in the event of any default or breach by the District or for any amount which
may become due to Developer or any successor to Developer or on any obligations under the terms
and conditions of his Agreement. The District represents that to its knowledge, all of the
representations, warranties, covenants, agreements and obligations of the District under this
Agreement are permitted by applicable law. All representations, warranties, covenants, agreements
and obligations of the City under this Agreement will be effective to the extent permitted by
applicable law. None of those representations, warranties, covenants, agreements or obligations
will be deemed to be a representation, warranty, covenant, agreement or obligation of any present
or future officer, agent, employee or attorney of the City in other than his or her official capacity.
No official or employee of the City will be personally liable to Developer, or to any successor in
interest, in the event of any default or breach by the City or for any amount which may become
due to Developer or any successor to Developer or on any obligations under the terms and
conditions of his Agreement. The City represents that to its knowledge, all of the representations,
warranties, covenants, agreements and obligations of the City under this Agreement are permitted
by applicable law.
27.
District Approval. This Agreement will not be effective unless and until approved
by the Board of Trustees of the District and the City Council of the City. Execution of this
Agreement by the Executive Director of the District will be deemed, conclusively, to be evidence
of approval of this Agreement by the Board of Trustees of the District. Execution of this
Agreement by the City Manager will be deemed, conclusively, to be evidence of approval of this
Agreement by the City Council of the City. In the event that any provision of this Agreement
requires the approval or agreement of the District, including without limitation changes or
modifications to the Jackson Road Project, such approval or agreement may be given on behalf of
the District by the Executive Director of the District and on behalf of the City by the City Manager
of the City.
28.
Waiver. No consent or waiver, express or implied, by a party to or of any breach
of any covenant, condition, or duty of another Party will be construed as a consent or waiver to or
of any other breach of the same or any other covenant, condition or duty to be observed by a Party.
No waiver will be effective unless provided in writing and signed by the Party against whom it is
sought to be enforced.
29.
Counterparts. This Agreement may be executed in counterparts, each of which
will be deemed to be an original and all of which together will be deemed to be one and the same
instrument.
30.
Further Assurances. In addition to the acts and deeds recited herein and
contemplated to be performed, executed and/or delivered by either party, each party agrees to
perform, execute and deliver, but without any obligation to incur any additional liability or
expense, any further deliveries and assurances as may be reasonably necessary to consummate the
obligations contemplated hereby.
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31.
Land Acquisition Contingency –Public Entities. Developer acknowledges that
the Public Entities’ ability to meet certain Public Infrastructure Milestones regarding the Jackson
Road Project may be adversely affected by delays in the conveyance to the City by Developer of
the Necessary Right-of-Way, including, without limitation, those Necessary Rights-of-Way over
the Residential Parcels.
32.
Force Majeure. If any Party hereto is delayed in or prevented from performing any
obligation under this Agreement (excluding, however, the payment of money) by reason of Force
Majeure, that party’s performance of such obligation will be excused for a period equal to the
period of delay actually caused by the Force Majeure. For purposes of this Agreement, “Force
Majeure” means acts of God; strikes; lockouts; labor troubles; inability to procure materials;
inclement weather; governmental laws or regulations; war or other national or state emergency
(including, without limitation, plagues, epidemics, quarantines, pandemics, orders or other matters
related to COVID-19, or any matters similar or related to any one or more thereof); casualty; orders
or directives of any legislative, administrative, or judicial body or any governmental department;
inability to obtain any licenses, permissions or authorities (despite commercially reasonable
pursuit of such licenses, permissions or authorities); and other similar or dissimilar causes beyond
the non-performing party’s reasonable control. The Parties acknowledge and agree that (a) as of
the date of this Agreement, a national or regional pandemic, quarantine and other conditions exist
that are related to COVID-19; (b) the impact of such pandemic, quarantine and other conditions
on the parties’ respective rights and obligations under this Agreement is not yet fully known; and
(c) the execution and delivery of this Agreement with the knowledge of such ongoing pandemic,
quarantine and other conditions will in no way whatsoever preclude, impair or other adversely
affect the relief to which a Party is entitled as a result of the same being a Force Majeure event
(i.e., just as though such ongoing pandemic, quarantine and other conditions had not existed as of
the date of this Agreement).
33.
Developer Liability. Except as specifically provided in this Agreement with
respect to the Non-Assignable Developer Obligations, Developer, any Developer-Related Party
and their respective successors in title to the Jackson Parcel or portion thereof will be bound to this
Agreement only during the period such person or entity is the legal titleholder of the Jackson Parcel
or a portion thereof and for obligations hereunder that accrued during that period; provided,
however, that, to the extent a successor expressly assumes in writing any of Developer’s duties or
obligations under this Agreement, Developer will be released from those duties or obligations upon
delivery to the City of a copy of that written assumption. Notwithstanding anything in this
Agreement to the contrary, the term “Developer,” as used in this Agreement, will mean the owner
of fee title to the Jackson Parcel from time to time during the term of this Agreement, to the extent
such owner is the initial Developer who is an original party to this Agreement, a Developer-Related
Party or a successor in title to either of them.
34.
Independence of Development Projects. Notwithstanding anything in this
Agreement to the contrary, (a) each Private Project will be deemed to be an independent
development hereunder, (b) a default by Developer hereunder regarding a Private Project will not
be deemed to be a default hereunder regarding any Private Project, and (c) no Developer hereunder
regarding a Development Parcel or a Private Project will be liable for any amounts due and owing
hereunder by the Developer of another Development Parcel or Private Project or for the failure of
18
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the Developer of another Development Parcel or Private Project to perform its duties and
obligations hereunder.
35.
Special Damages. No Party hereto will be liable to another Party under this
Agreement for consequential, indirect, special or punitive damages.
36.
Written Assurances. Each Party may request of another Party a certificate
certifying that this Agreement is in full force and effect (unless such is not the case, in which the
responding Party will specify the basis for such claim), that the requesting Party is not in default
of any term, provision or condition of this Agreement beyond any applicable notice and cure
provision (or specifying each such claimed default) and certifying such other matters reasonably
requested by the requesting Party. The foregoing certificate may be for the benefit of the
requesting Party or any existing or prospective lender, tenant, investor or purchaser. Upon any
such request, the Party to whom the request is made agrees to provide the requested certificate
within a reasonable period of time.
37.
Incorporation of Understandings. The Understandings described above (prior to
Section 1 hereof) are hereby incorporated into this Agreement by this reference as if fully set forth
herein.

[The Remainder of this Page is Intentionally Left Blank]
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the Effective
Date.
MONTGOMERY COUNTY TRANSPORTATION
IMPROVEMENT DISTRICT
By:__________________________________
Its:__________________________________

CITY OF UNION OHIO
By:__________________________________
Its:__________________________________

DAYTON ODC BREP I, L.L.C., a Delaware limited
liability company
By:
Its:

Opus Development Company, L.L.C.
a Delaware limited liability company
Manager

By: ________________________________
Name: _____________________________
Its: ________________________________
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Exhibit A-1
Legal Description of Parcels M581005030004 and M581005030005
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Exhibit A-2
Legal description of 32.5580 acres of real property identified as by the Montgomery County,
Ohio Auditor as included within parcel M581005030011
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Exhibit B-1
Jackson Parcel Site Plan
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Exhibit B-2
Future Parcels Preliminary Site Plan
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Exhibit C
Preliminary Public Infrastructure Plan
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Exhibit D
Public Infrastructure Milestones
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Exhibit E
Future Public Infrastructure Improvements
1. The widening and upgrading of approximately 2,300 linear feet of existing roadway on
Peters Pike, and on Lightner Road and related water, sanitary sewer, lighting, other
utilities and upgrading of the intersection, and having an estimated total project cost of
$3.35 million (the “Peters/Lightner Project”);
2. The widening and upgrading of approximately 7900 linear feet of existing roadway on
Old Springfield Road and Peters Pike and related water, sanitary sewer, bridge extension,
lighting and other utilities, and having an estimated total project cost of $__.__ million
(the “Old Springfield/Peters Project”);
3. The widening and upgrading of approximately 10,000 linear feet of existing roadway on
North Dixie Drive and on Lightner Road west of North Dixie Drive, including related
water, sanitary sewer, lighting, other utilities and upgrading of the intersection and
having an estimated total cost of $10.67 million (the “North Dixie/West Lightner
Project”);
4. The widening and upgrading of approximately 7200 linear feet of existing roadway on
Dog Leg Road, (ii) the widening and upgrading of approximately 3100 linear feet of
existing roadway on Old Springfield Road, (iii) the widening, upgrading and improving
of the intersection of Dog Leg Road and Old Springfield Road, and (iv) constructing
related water, sanitary sewer, lighting and other utilities, all having an estimated total
project cost of $13.1 million (collectively the “Dog Leg Road Project”).
5. The “North Road Project Extension(s)” as identified pursuant to Section 9 of the Project Opus
Development Agreement.
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Exhibit F
Declaration of Covenants
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DRAFT
6/9/2021

DECLARATION OF COVENANTS
AND IMPOSITION OF CONTINUING PRIORITY LIEN
This DECLARATION OF COVENANTS AND IMPOSITION OF CONTINUING
PRIORITY LIEN (this “Declaration”) is made by Dayton ODC Brep I, L.L.C., a Delaware limited
liability company (the “Declarant”), whose address is c/o Opus Development Company. L.L.C.,
10350 Bren Road West, Minnetonka, Minnesota 55343, which, for good and valuable
consideration, the receipt of which is hereby acknowledged, including, without limitation, the
undertaking by the CITY OF UNION, OHIO (the “City”), with its principal offices at 118 North
Main Street, Union, Ohio 45322, to provide funding for public infrastructure improvements to
support the development of the Property (as hereinafter defined) and public infrastructure
improvements serving the Property, pursuant to and as further described in the Project Opus
Development Agreement by and between the Declarant, the City and the Montgomery County
Transportation Improvement District effective as of the ____ day of June, 2021 (the
“Development Agreement”), makes the covenants set forth herein and encumbers the following
real property described on Exhibit A attached to this Declaration and made a part hereof (the
“Parcels” (each of which is situated in the City of Union, Montgomery County, Ohio) as of the
date for each such Parcel as set forth in Exhibit A.
TOGETHER WITH any of the following items either now or in the future located on,
affixed to, used in the operation of, or otherwise benefiting the land (or any part of the land)
described above: all buildings, structures and improvements; all fixtures used in the operation of
the real estate; all easements, rights-of-way, licenses, privileges and other appurtenances; and all
proceeds thereof (collectively, the “Property”).
The City acknowledges that the Declarant or its successors or assigns may from time to
time subject the Property to one or more mortgages subordinate to this Declaration that secure the
debt or other obligations of the Declarant.
Declarant acknowledge and agree that the Property will directly benefit from access to and
use: (i) the existing Union Airpark Boulevard, (ii) the widening and upgrading of approximately
______ linear feet of existing roadway on Jackson Road, (iii) the constructing of approximately
______ linear feet of new roadway emanating from Jackson Road and terminating at the driveway
access for the one of the Parcels, (iv) the constructing of a certain storm water management system
that will accept the flow of storm water and (v) for certain water, sanitary sewer, lighting and other
utilities servicing the Parcels (collectively items (i), (ii), (iii), (iv) and (v) being the “Public
Infrastructure Projects”) and (vi) the “Future Public Infrastructure Projects” as described on
Exhibit B attached hereto as contemplated pursuant to the ORC Section 5709.40 and other
statutory provisions, and that the Service Payments shall be used to pay debt service on or refinance
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Public Infrastructure Projects and the Future Public Infrastructure Projects to provide, among other
things: (i) a unified approach to traffic co-ordination throughout the Union Global Logistics Air
Park allowing for the effective use of the Union Global Logistics Air Park by Declarant (and future
tenants or users of the Property) and their respective suppliers, customers and employees, (ii)
providing certain traffic and other safety features, and (iii) providing certain amenities and benefits
to the Declarant (and future tenants or users) and their employees.
The City and the Declarant agree that it is necessary and appropriate and in the best interests
of the City and the Declarant to provide for the owner of the Property (each an “Owner,” and if
there are separate owners with respect to a Parcel or a Parcel is split and there are multiple owners,
the “Owners”) to make the payments described in this Declaration.
The Declarant and City further covenant as follows:
SECTION 1. Service Payments and CRA Exemption. Each Owner will make the
service payments in lieu of taxes and subject to the CRA Exemption (the “Service Payments”) for
the Parcel it owns attributable to its period of ownership of the Parcel (including, without
limitation, any unpaid amounts at the time the Owner acquired the Parcel) pursuant to and in
accordance with the requirements of Ohio Revised Code (“ORC”) Sections 5709.41, 5709.42 and
5709.43 (the “TIF Act”) and City Ordinance No. 1567 enacted on August 12, 2013 and City
Ordinance Nos. 1721 and 1722 enacted on December 22, 2020 (collectively, the “TIF
Ordinance”). The City acknowledges that the Parcels are included within that certain Community
Reinvestment Area identified with the Ohio Development Services Agency as Community
Reinvestment Area 2 (Zone No: 113-78470-01) and certified as of March 9, 1981, pursuant to
which upon acquisition by Developer, 100% of the assessed valuation of each new structure on a
Parcel shall be exempt from taxation for a fifteen year period, commencing for each new structure
on the first day of the first tax year after completion of the new structure, with each such exemption
being sometimes referred to herein as a “CRA Exemption”, and all obligations of an Owner
hereunder shall be subject to the Owner’s rights in connection with such CRA Exemption.
The Service Payments for the Parcel will be made in accordance with the requirements of
the TIF Act and the TIF Ordinance and will be in the same amount as the real property taxes that
would have been charged and payable against the improvements to that Parcel (after credit for any
other payments received by the City under ORC Sections 319.302, 321.24, 323.152 and 323.156, or
any successor provisions thereto, as the same may be amended from time to time (the “Property Tax
Rollback Payments”)) had the exemption granted by the TIF Ordinance not been granted, including
any penalties and interest.
The Service Payments must be made semiannually to the Treasurer of Montgomery
County, Ohio (or to such county treasurer’s designated agent for collection of the Service
Payments), on or before the date on which real property taxes would otherwise be due and payable
for the Parcel. Any late payments will bear penalties and interest at the then current rate established
under ORC Sections 323.121 and 5703.47 or any successor provisions thereto, as the same may
be amended from time to time.
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SECTION 2. Binding Nature of Obligations. The Owner’s obligations under this
Declaration, including without limitation its obligation to make Service Payments are absolute and
unconditional covenants running with the land and are binding and enforceable by the City, and
the Owner shall make all Service Payments without abatement, diminution or deduction,
regardless of any cause or circumstances whatsoever, including, without limitation, any defense,
set-off, recoupment or counterclaim which the Owner may have or assert against the City or
anyone acting by or on behalf of the City, or damage to or destruction of the Property.
The Declarant, on behalf of itself and each subsequent Owner, agrees that each of its
covenants contained in this Declaration, including without limitation the obligation to make
Service Payments, is a covenant running with the land and that they will, 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 and the Owner, without regard to whether the City has at any time been, remains or
is an owner of any land or interest therein to, or in favor of, which these covenants relate. During
the term of this Declaration, each Owner will cause all instruments of conveyance of interests in
all or any portion of the Property to subsequent mortgagees, successors, lessees, assigns or other
transferees to be made expressly subject to this Declaration. The City has the right in the event of
any breach of any covenant herein contained, including without limitation the Owner’s obligation
to make Service Payments, to exercise all legal and equitable rights and remedies and to maintain
all actions or suits at law or in equity as against the Owner and any transferee, successor and assign
thereof as may be necessary to enforce the Owner’s obligations hereunder, and to maintain all
other proper proceedings to which it may be entitled to cure that breach.
The Declarant, on behalf of itself and each subsequent Owner, further agrees that all
covenants herein, whether or not these covenants are included by the Declarant in any deed to its
successors and assigns, are binding upon each subsequent Owner and are enforceable by the City,
and that any future Owner of the Property, or any successors or assigns of the Declarant or such
Owner, will be treated as an Owner for all purposes of this Declaration.
The Declarant, on behalf of itself and each subsequent Owner, further agrees that its
covenants herein, will remain in effect so long as the Service Payments can be collected pursuant
to the TIF Act, the TIF Ordinance or this Declaration unless otherwise modified or released in
writing by the City in a written instrument filed in the Official Records of the Montgomery County
Recorder.
The Declarant, on behalf of itself and each subsequent Owner, further agrees that the
covenants herein, have priority over any other lien or encumbrance on the Property, except for
such title exceptions as are set forth on Exhibit C or otherwise approved in writing by the City
(collectively “Permitted Encumbrances”), and the Declarant will cause any and all holders of
mortgages or other liens existing on the Property as of the time of recording of this Declaration to
subordinate such mortgage or lien to this Declaration. The City and the Owner acknowledge that
the provisions of ORC Section 5709.91, which specify that the Service Payments will be treated
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in the same manner as taxes for all purposes of the lien described in ORC Section 323.11 including,
but not limited to, the priority of the lien and the collection of Service Payments.
At the City’s option and at its request, the Owner hereby agrees to provide such title
evidence with respect to the Property, at no cost to the City, as is necessary to demonstrate to the
City’s satisfaction that this Declaration is prior and superior to any other liens, encumbrances or
other title exceptions, except for Permitted Encumbrances. The parties hereto agree for themselves
and their respective successors, assigns and transferees, to execute any further agreements,
documents or instruments as may be reasonably necessary to fully effectuate the purpose and intent
of this Declaration to the extent permitted by this Declaration and in compliance with all laws and
ordinances controlling this Declaration.
SECTION 3. Exemption Applications. The Owner will file all applications for real
property tax exemption together with other required documents and information with the
appropriate officials of the State of Ohio and Montgomery County as required to effect and
maintain during the term of this Declaration the exemption from real property taxation as provided
by the TIF Ordinance. The City agrees to cooperate and to execute those further documents and
provide that further information as are reasonably required in connection therewith. The Owner
will continuously use due diligence and employ commercially reasonable efforts to keep the
exemption under the TIF Ordinance in force, not permitting the same to lapse or be suspended or
revoked for any reason within the Owner’s control.
The Owner shall not file an application for real property tax exemption as to any Parcel
under any provision of law other than pursuant to the TIF Ordinance without the express prior
written consent of the City. In the event that the Owner fails to timely file any application for real
property tax exemption required by ORC Section 5709.911, the Owner’s execution of this
Declaration, and any subsequent Owner’s acceptance of the conveyance of any of the Property,
shall be deemed to constitute the Owner’s written consent to an application filed by the City in
accordance with ORC Section 5709.911.
SECTION 4. Maintenance of TIF and CRA Exemption City. The City will not, so long
as this Declaration remains effective and without the consent of the Owner:
(a)
claim or assert in any administrative or legal proceeding (including, without
limitation, by filing or amending an exemption application) that any portion of the Property is
exempt from real property taxation under any authority other than the TIF Ordinance (including,
without limitation, the relevant portions of the TIF Act) and the CRA Exemption;
(b)
claim or assert in any administrative or legal proceeding that the Owner is required
to pay Service Payments with respect to any portion of the Property under any authority other than
the TIF Ordinance (including, without limitation, the relevant portions of the TIF Act) and subject
to the CRA Exemption;
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(c)
collect any payments in lieu of taxes with respect to a Parcel pursuant to any
legislation other than the TIF Ordinance and this Declaration; or
(d)
amend or repeal the TIF Ordinance or the CRA Exemption in any way that would
reduce the length or percentage or exemption granted thereunder or amend or repeal the amount
of Service Payments due.
SECTION 5. Default; Remedies. The following are defaults under this Declaration (with
respect to Owners, the following are defaults only with respect to the defaulting Owner):
(a)
the failure of the Owner to pay on its due date any Service Payment, or any
installment thereof, including any applicable late payment charges, which failure continues for
more than thirty (30) days following delivery of a written notice of default thereof by the City;
(b)
the failure of the Owner to perform or observe any other covenant made by it in
this Declaration, which failure continues for more than thirty (30) days following delivery of a
written notice of default thereof by the City;
(c)

The failure by the City to observe its covenants set forth in Section 4;

(d)
the failure of the City to perform or observe any other covenant made by it in this
Declaration, which failure continues for more than thirty (30) days following delivery of a written
notice of default thereof by the Owner;
(e)
The filing by the Owner of a petition for the appointment of a receiver or a trustee
with respect to it or any of its property;
(f)

The making by the Owner of a general assignment for the benefit of creditors;

(g)
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 the Owner as debtor; or
(h)
The filing by the Owner of an insolvency proceeding with respect to itself or any
proceeding with respect to the Owner for compromise, adjustment or other relief under the laws
of any country or state relating to the relief of debtors.
The provisions of this Declaration may be enforced, alone or together, to the fullest extent
permitted by law, against the defaulting party by the City or the Owner. As the remedy at law for
the breach of any of the terms of this Declaration may be inadequate, each enforcing party has a
right of temporary and permanent injunction, specific performance and other equitable relief that
may be granted in any proceeding brought to enforce any provision hereof, without the necessity
of proof of actual damage or inadequacy of any legal remedy. The waiver of any default by a party
does not constitute a waiver by all parties or a waiver of other defaults. All rights and remedies
granted herein are cumulative, non-exclusive and in addition to any and all rights and remedies
that City or the Owner may have or may be given by reason of any law, statute, or otherwise, and
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no failure to exercise or delay in exercising any remedy shall effect a waiver of such party’s right
to exercise such remedy thereafter.
It is the further intention and agreement of the Declarant, as owner of fee title to the
Property and on behalf of all future Owners, that this Declaration constitutes and be deemed to be
a lien encumbering and running with the Property to secure the obligations of the Owner to make
Service Payments (and, if applicable, pay interest and penalties) and perform other obligations
under this Declaration, and is intended to have the same lien rights as real estate taxes and the same
priority, and the Owner will not contest those lien rights or priority. In furtherance of the foregoing,
the City may, upon the Owner’s default of its obligations, and without limiting any other right or
remedy otherwise available to the City, foreclose upon that lien pursuant to the procedures and
requirements of Ohio law relating to either mortgages, liens or delinquent real estate taxes, and the
Owner will not contest the validity of any such lien or procedures.
SECTION 6. Notices. Any notice required or permitted to be given to the Owner or the
City is deemed given if mailed by certified or registered United States mail, postage prepaid,
addressed to the applicable party at its address first set forth above in this Declaration. Each of
the Owner and the City may, from time to time, change its notice address by giving written notice
to the other party at that party’s then current notice address, in accordance with the provisions of
this Section.
SECTION 7. Duration of Declaration; Termination. This Declaration is effective on
the date that it is executed and delivered to the City. This Declaration terminates as to a Parcel
upon the expiration of the real property tax exemption provided by the TIF Ordinance for that
Parcel. This Declaration will survive any foreclosures, bankruptcy, or lien enforcement
proceedings. Upon the termination of this Declaration as to any Parcel and upon the request of the
Owner, the City will execute and deliver to the Owner those documents and instruments as the
Owner reasonably requests to evidence the termination.
SECTION 8. Reporting Requirements. During each year that the tax exemptions
granted pursuant to the TIF Ordinance remain in effect, the Owner agrees to use reasonable efforts
to provide within thirty (30) days following notice from the City, the information that is required
to be provided in any reports that the City actually files with the Director of the Ohio Development
Services Agency in accordance with the TIF Act.
SECTION 9. Severability. Any provision of this Declaration that is prohibited or
unenforceable is ineffective only to the extent of the prohibition or unenforceability, without
invalidating the remaining provisions.
SECTION 10. Estoppel Certificate. The City covenants that within fifteen days of
receiving a written request from the Owner it will deliver to the Owner an estoppel certificate
certifying as to the status of the obligations secured hereby, in such reasonable detail as the Owner
may request.
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SECTION 11. Interpretation; Amendments. Any reference to a section or provision of
the Constitution of the State of Ohio, or a section, provision or chapter of the ORC includes the
section, provision or chapter as modified, revised, supplemented or superseded from time to time;
provided, that no amendment, modification, revision, supplement or superseding section,
provision or chapter will be applicable solely by reason of this paragraph if it constitutes in any
way an impairment of the rights or obligations of any party under this Declaration. No
presumption will apply in favor of any party in the interpretation of this Declaration or in the
resolution of any ambiguity of any provision hereof. Unless the context indicates otherwise, words
importing the singular number include the plural number, and vice versa; the terms “hereof,”
“hereby,” “herein,” “hereto,” “hereunder” and similar terms refer to this Declaration; and the term
“hereafter” means after, and the term “heretofore” means before, the date of execution and delivery
of this Declaration. Words of any gender include the correlative words of the other gender, unless
the sense indicates otherwise. References to articles, sections, subsections, clauses, exhibits or
appendices in this Declaration, unless otherwise indicated, are references to articles, sections,
subsections, clauses, exhibits or appendices of this Declaration. The Declaration may not be
amended except by written instrument executed by the City and, the Owner and recorded in the
office of the Montgomery County Recorder; any other purported amendment is void.
SECTION 12. Governing Law. This Declaration is made under the laws of the State of
Ohio and is for all purposes governed by and construed in accordance with the laws of the State
of Ohio. All claims, counterclaims, disputes, and other matters in question among the parties, their
respective agents, and employees arising out of or relating to this Declaration or its breach must
be filed and decided in a court of competent jurisdiction within Montgomery County, Ohio.
SECTION 13. Counterparts; Captions.
This Declaration may be executed in
counterpart, and in several counterparts, each of which is an original and all of which constitute
one and the same Declaration. Captions have been provided herein for convenience only and do
not affect the construction or interpretation of this Declaration.
This Instrument Prepared By:
Beverly Shillito
Sebaly Shillito + Dyer
Suite 1900
40 North Main Street
Dayton, Ohio 45423
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EXECUTED this __th day of _____________, 2021.
DECLARANT:
[DECLARANT]
By: ______________________________________
Its: ______________________________________

STATE OF _____________
COUNTY OF ____________

)
)
)

ss

BE IT REMEMBERED, that on this ___ day of ________, 2021, before me, the subscriber,
a Notary Public in and for said state, personally appeared ___________, ______________ of
_______________ an ______________________, and acknowledged the signing hereof to be his
voluntary act on behalf of the company in his capacity as _______________ thereof. The notarial
act certified hereby is an acknowledgment. No oath or affirmation was administered to the signer
with regard to the notarial act certified to hereby.
IN TESTIMONY WHEREOF, I have hereunto subscribed my name and affixed my
official seal on the day and year last aforesaid.
______________________________
Notary Public
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ACCEPTED AND AGREED:
CITY OF UNION, OHIO,
an Ohio municipal corporation
By:

John P. Applegate, City Manager

Approved as to form:

City Law Director
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EXHIBIT A
Map and Legal Description of Property
Property Acquired by Declarant on or about June 1, 2021 and subject to this Declaration of
Covenants and Imposition of Continuing Priority Lien upon Declarant’s execution of this
Declaration of Covenants and Imposition of Continuing Priority Lien:
[to be inserted]

Property to be Acquired by Declarant on or before November 30, 2021 and subject to this
Declaration of Covenants and Imposition of Continuing Priority Lien upon Declarant’s
acquisition of such Property:
[insert Balance Property]

3721985.1

Exhibit B
Future Public Infrastructure Improvements
1. The widening and upgrading of approximately 2,300 linear feet of existing roadway on
Peters Pike, and on Lightner Road and related water, sanitary sewer, lighting, other
utilities and upgrading of the intersection, and having an estimated total project cost of
$3.35 million (the “Peters/Lightner Project”);
2. The widening and upgrading of approximately 7900 linear feet of existing roadway on
Old Springfield Road and Peters Pike and related water, sanitary sewer, bridge extension,
lighting and other utilities, and having an estimated total project cost of $__.__ million
(the “Old Springfield/Peters Project”);
3. The widening and upgrading of approximately 10,000 linear feet of existing roadway on
North Dixie Drive and on Lightner Road west of North Dixie Drive, including related
water, sanitary sewer, lighting, other utilities and upgrading of the intersection and
having an estimated total cost of $10.67 million (the “North Dixie/West Lightner
Project”);
4. The widening and upgrading of approximately 7200 linear feet of existing roadway on
Dog Leg Road, (ii) the widening and upgrading of approximately 3100 linear feet of
existing roadway on Old Springfield Road, (iii) the widening, upgrading and improving
of the intersection of Dog Leg Road and Old Springfield Road, and (iv) constructing
related water, sanitary sewer, lighting and other utilities, all having an estimated total
project cost of $13.1 million (collectively the “Dog Leg Road Project”)
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MONTGOMERY COUNTY
TRANSPORTATION IMPROVEMENT DISTRICT
RESOLUTION NUMBER 2021-42
RESOLUTION APPROVING DEVELOPMENT AGREEMENT WITH
NORTHPOINT DEVELOPMENT FOR THE PETERS PIKE/LIGHTNER ROAD
IMPROVEMENT PROJECT
WHEREAS, the Board of Trustees (“Board”) of the Montgomery County Transportation
Improvement District (the “TID”), by action of Resolution 2021-29, approved a Projects Agreement with
the City of Union (“Union”) for the development & construction of infrastructure projects in connection with
economic development in Union and the Peters Pike/Lightner Road Improvement Project is one of the
projects identified in Projects Agreement; and
WHEREAS, the Board, by action of Resolution 2021-04, authorized the Executive Director to
submit applications to JobsOhio and the Ohio Development Services Agency (“DSA”) for grant support of
roadway improvements connected to anticipated economic development prospects in the Cities of Union
and Dayton, including the improvement of Peters Pike and Lightner Road; and
WHEREAS, the Board, by action of Resolution 2021-30, accepted an offer from JobsOhio and DSA
for a $500,000 grant from DSA’s 629 Grant Program to support the Peters Pike/Lightner Road
Improvement Project; and
WHEREAS, the Union City Manager has committed to provide $500,000 to support the Peters
Pike/Lightner Road Improvement Project so that future anticipated economic development within Union
will be served by better roadway access from Peters and Lightner; and
WHEREAS, NorthPoint Development has also committed to provide $500,000 to support the
Peters Pike/Lightner Road Improvement Project so that a new distribution facility to be developed on land
optioned to NorthPoint the by City of Dayton from surplus property on the Dayton International Airport will
be served by better roadway access from Peters and Lightner; and
WHEREAS, the Executive Director has negotiated a development agreement with NorthPoint to
secure its financial commitment and recommended that the Board approve the agreement.
NOW, THEREFORE, BE IT RESOLVED, by the Board of Trustees of the Montgomery County
Transportation Improvement District that the attached Development Agreement with NorthPoint
Development be and is hereby approved.
BE IT FURTHER RESOLVED, by the Board that the Executive Director be and is hereby authorized
execute the Development Agreement, incorporating changes that may be required in final negotiations
with NorthPoint, provided that the Executive Director and the General Counsel determine that such
changes are not detrimental to the TID or the Project.
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BE IT FURTHER RESOLVED that copies of this Resolution be provided to the Executive Director,
Finance Director, the General Counsel, the Secretary/Treasurer, NorthPoint, and the City of Union.
Adopted the 14th day of June, 2021.
__________________________________________________________________
Chairperson, Montgomery County Transportation Improvement District
Attest: ______________________________________________________________
Secretary/Treasurer
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LIGHTNER/PETERS DELIVERY STATION PROJECT DEVELOPMENT AGREEMENT
THIS LIGHTNER/PETERS DELIVERY STATION PROJECT DEVELOPMENT AGREEMENT
(this “Agreement”) is made and entered into as of the ___ day of _____________, 2021 (the
“Effective Date”), by and between _________________, a _______________________ (the
“Developer”), and the Montgomery County Transportation Improvement District, a body
corporate and politic (the “TID” and together with the Developer, the “Parties”) under the
following circumstances:
A.
The TID has demonstrated experience in working with other local
governments and developers to facilitate development within the vicinity of the Dayton
International Airport and the I-75 and I-70 Interchange (collectively, the “Project Area”),
including designing, engineering, acquiring right-of-way, financing and constructing
public infrastructure, and in particular, the TID designed, engineered, acquired right-ofway, financed and constructed Union Airpark Boulevard to service businesses located
and to be located within the Project Area;
B.
The TID’s experience also includes successfully working with the
Developer to construct multiple public infrastructure projects to service developments
within the Project Area, including the existing improvements to Lightner Road and
Concorde Drive;
C.
As of the Effective Date, the Developer holds an option to purchase
certain real property in the Project Area from the City of Dayton near the intersection of
Lightner Road and Peters Road comprising approximately 35.4016 acres and having the
Parcel ID of R72717413 0017 in the Montgomery County, Ohio Auditor’s Records (the
“Development Parcel”);
D.
The Developer will acquire the Development Parcel for the purpose of
developing the Development Parcel and constructing an approximately [____] square feet
building to provide a delivery station (the “Facility”) to be leased and operated by a
confidential client (the “Client”) pursuant to a long-term lease with the Developer
(collectively, the “Project”) with an intended construction commencement date for the
Project on or about [______________] (the “Project Commencement Date”) and a
substantial completion date for the Project on or about [______________] (the “Project
Substantial Completion Date”);
E.
The City of Union, Ohio (“Union”) is located in Montgomery County,
Ohio (the “County”) and has within its boundaries a 2,000+ acre logistics and
distribution park known as the Union Global Logistics Air Park (the “Park”) within the
Project Area;
F.
On or about May 10, 2021, the TID and Union (the “Public Entities”)
entered into that certain 2021 Union Projects Agreement (the “2021 Projects
Agreement”), whereby the Public Entities established a framework for the joint planning,
financing, construction, acquisition, improvement and implementation of certain
additional projects that will be necessary to appropriately service current and anticipated
1

public and private development within the Park and the surrounding area, including
without limitation streets, highways, interchanges and other transportation improvements
in order to encourage public and private development in Union, and to enhance the
viability of development within the Park and the surrounding area;
G.
The projects contemplated by the 2021 Projects Agreement include certain
roadway and other transportation-related improvements to Lightner Road and Peters
Road, both of which are under the jurisdiction of the Montgomery County
Commissioners and Montgomery County Engineer (the “Public Project”), which will
support Union’s efforts to develop and implement comprehensive transportation
infrastructure to support current and future public and private development in Union and
allow a unified approach to traffic coordination throughout the Project Area, including
connecting existing and planned roadway improvements;
H.
In order to support the objectives of the 2021 Projects Agreement, and to
further encourage the Client to operate the Facility in the Project Area, the Public Entities
have agreed to commit to make certain public infrastructure improvements with respect
to the Public Project as set forth in this Agreement;
I.
The Developer acknowledges that the successful completion of the Public
Project will directly benefit the Development Parcel, by among other things: (i) providing
the Client and its suppliers, customers, and employees with protected left hand turns to
and from the Development Parcel; (ii) providing certain traffic and other safety features;
and (iii) supporting certain potential future amenities and benefits that will be enjoyed by
the Client and its employees; and
J.
The Parties now desire to enter into this Agreement to set forth their
respective rights and obligations in connection with the financing and construction of the
Public Project.
NOW, THEREFORE, in consideration of the above, the Parties agree follows:
1.

The Public Project.

A.
Generally. The Parties hereby agree to cooperate to develop and
implement the Public Project as set forth in this Agreement. Subject to the terms and
conditions of this Agreement, and based upon: (i) the powers of the TID pursuant to
Chapter 5540 of the Revised Code, and (ii) the Developer’s obligations in this
Agreement, the TID will let, manage, supervise, finance and construct the Public Project
and enter into such consulting, design, engineering, construction and other contracts as
necessary or helpful in fulfilling the TID’s obligations under this Agreement.
Throughout the construction of the Public Project, the TID will cooperate with the
Developer and keep the Developer apprised of the TID’s progress with respect to the
Public Project, including any delays in performance.
B.

Public Project Scope.
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(i)
Initial Minimum Scope. The initial minimum scope (the “Scope”)
of the Public Project consists of the following: (i) improving Lightner Road to
three lanes from the intersection of Lighter Road and Peters Road (the
“Intersection”) east to join the previously-improved portion of Lightner Road (the
“Lightner Improvements”); (ii) improving Peters Road to three lanes from the
Intersection south to the extent necessary to provide for a protected left hand turn
to and from the Development Parcel (the “Peters Improvements”); and (iii)
making certain improvements to the Intersection in anticipation of a future
realignment of County Line Road.
(ii)
Potential Scope Expansion. To the extent the initial Public Project
Funds (as defined in Section 2.C. below) remain available in the Budget (as
defined in Section 1.D. below), and/or the TID identifies additional public
funding opportunities (which the Developer acknowledges is not guaranteed)
(“Additional Public Funds”), the Scope may be expanded to extend the Peters
Improvements up to 1,140 feet south of the Intersection, all as shown in more
detail in the attached Exhibit A.
C.
Public Project Schedule. Subject to the terms and conditions of this
Agreement, the TID will use reasonable commercial efforts to substantially complete the
Public Project on or before the Project Substantial Completion Date.
D.
Public Project Budget. The initial budget for the Public Project is set forth
in Exhibit B (the “Budget”). The Developer acknowledges that the Budget contains and
the Developer hereby grants the TID the right to retain an amount equal to $75,000 (the
“TID Management Fee”) as compensation to the TID for the TID’s services related to
the Public Project.
2.

Public Project Funding. The Parties will fund the Public Project as follows:

A.
Union Contribution. Union has committed to make a contribution to the
Public Project in the amount of $500,000 (the “Union Contribution”). The TID intends
to enter into a Project Management and Financing Agreement with Union as
contemplated by the 2021 Projects Agreement to memorialize the Union Contribution.
B.
Developer Contribution. The Developer will make a contribution to the
Public Project in the amount of $500,000 (the “Developer Contribution”). The
Developer will pay the Developer Contribution to the TID within thirty (30) days
following the Effective Date. The Developer acknowledges that the TID’s obligations
under this Agreement are expressly contingent upon the TID receiving the Developer
Contribution in a timely manner.
C.
ODSA 629 Funds. As of the Effective Date, the TID expects to obtain an
allocation for $500,000 in grant funding from the Ohio Development Services Agency
pursuant to its Roadwork Development (629) Grant Program (the “629 Funding
Allocation”, and collectively with the Union Contribution, the Developer Contribution,
and any Additional Public Funds, the “Public Project Funds”).
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D.
Project Fund. The TID will maintain any Public Project Funds received
by the TID pursuant to the Budget in a segregated fund solely for the benefit of the Public
Project and as set forth in this Agreement. Notwithstanding anything in this Agreement
to the contrary, the TID will not be obligated to provide for any work related to the Public
Project in excess of the Public Project Funds actually received by the TID, less the TID
Management Fee.
3.

Additional Developer Obligations.

A.
The Developer represents and warrants that it has the monies necessary to
fund the Project, in its entirety, on a timely basis and to complete the Project on or before
the Project Substantial Completion Date. The Developer further represents and warrants
that the Developer and the Client have adequate access to the Development Parcel via the
current roadways serving the Development Parcel, and the Developer and the Client will
be able to initially conduct their respective businesses, including the construction of the
Facility, based upon the current roadways, utilities and other infrastructure servicing the
Development Parcel.
B.
The Developer hereby agrees that the Developer: (i) will commence
construction of the Project on or before the Project Commencement Date and (ii) subject
to any rights the Developer has with respect to force majeure provisions in one or more
related agreements, will diligently prosecute the Project to completion on or before the
Project Substantial Completion Date.
C.
The Developer acknowledges that the Public Entities’ willingness to
provide financial and other support for the Public Project is based, in part, upon the
representations, warranties, acknowledgements and promises of the Developer as set
forth in this Agreement, and the Developer acknowledges that the Public Entities are
relying upon such representations, warranties, acknowledgements and promises.
D.
As of the Effective Date the TID anticipates that the construction of the
Public Project will not require the acquisition of any additional right-of-way from the
Development Parcel. In the event such additional right-of-way is determined by the TID
to be necessary, upon the TID’s request, the Developer will execute such documents
related to the Developer’s interest in the Development Parcel as requested by the TID to
transfer or grant (as applicable) the real property rights held by the Developer (the “ROW
Donations”) to the TID or such other entity as the TID designates, and as part of the
documents, the Developer will waive any rights it may have under Ohio law related to the
receipt of the ROW Donations (including without limitation rights related to procedure
and payment).
4.
Construction of the Public Project. The TID will enter into contracts or
otherwise arrange for the provision of services necessary to complete the Public Project in
accordance with the TID’s policies with regards to procurement (collectively, the “Contracts”).
During construction, the TID will inspect and determine, in its sole discretion, whether the work
done under the Contracts is sufficient and completed in accordance with the Contracts. All
activities related to the Public Project will be performed under the general supervision and
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direction of the TID. The TID’s obligations hereunder are subject to receipt of all necessary
governmental permits and approvals related to the Public Project. The TID will work with the
County and any other necessary governmental entities to obtain any such necessary permits and
approvals. The TID will keep the Developer apprised of the progress of the Public Project as
compared to the Budget and will provide the Developer such supporting information as it
reasonably requests.
5.
TID Payment Obligations. Notwithstanding any provision of this Agreement, it
is understood and agreed that the TID will have no pecuniary obligations under this Agreement
or any related agreement and no obligation of the TID hereunder or thereunder will constitute a
general debt or a pledge of the general credit of the TID.
6.
Compliance with Laws. Each of the Parties agrees to comply with all applicable
Federal, State and local laws, rules, orders and regulations in performing its obligations
hereunder.
7.
Notices. All notices given by the parties hereunder will be deemed given if
personally delivered, or delivered by Federal Express, UPS or other recognized overnight
courier, or mailed by U.S. registered or certified mail, postage prepaid, return receipt requested,
addressed to the Parties at their address below or at such other addresses as either Party may
designate by notice to other Party given in the manner prescribed herein. Notices will be deemed
given on the date of receipt.
To the Developer:

[___________________]
[___________________]
[___________________]
[___________________]

With a copy to:

[___________________]
[___________________]
[___________________]
[___________________]

To the TID:

Montgomery County Transportation Improvement District
451 W. Third St., 10th Floor
Dayton, Ohio 45422
Attention: Executive Director

With a copy to:

Sebaly, Shillito + Dyer
Attn: General Counsel for the Montgomery County
Transportation Improvement District
1900 Stratacache Tower
40 North Main Street
Dayton Ohio, 45423

8.
Disclaimer of Warranties/Limitation of Liability.
THE TID WILL
PERFORM ITS OBLIGATIONS UNDER THIS AGREEMENT IN A TIMELY AND
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PROFESSIONAL MANNER IN ACCORDANCE WITH THE TID’S POLICIES AND
PROCEDURES. EXCEPT AS SET FORTH IN THE IMMEDIATELY PRECEDING
SENTENCE, THE DEVELOPER ACKNOWLEDGES AND AGREES THAT THE TID
DOES NOT GUARANTEE OR WARRANT THE SERVICES PROVIDED BY THE TID
HEREUNDER OR THE COMPLETION OF THE PUBLIC PROJECT, AND ALL TID
SERVICES ARE PROVIDED ON AN “AS IS” BASIS. EXCEPT AS EXPRESSLY SET
FORTH HEREIN, THE TID DOES NOT MAKE, AND HEREBY DISCLAIMS ANY
AND ALL EXPRESS AND/OR IMPLIED WARRANTIES. IN NO EVENT WILL THE
TID BE LIABLE OR RESPONSIBLE TO THE DEVELOPER OR ANY THIRD PARTY
FOR ANY TYPE OF INCIDENTAL, PUNITIVE, INDIRECT OR CONSEQUENTIAL
DAMAGES, INCLUDING BUT NOT LIMITED TO, LOST REVENUE AND LOST
PROFITS, EVEN IF ADVISED OF THE POSSIBILITY OF SUCH DAMAGES,
WHETHER ARISING UNDER ANY THEORY OR CONTRACT, TORT (INCLUDING
NEGLIGENCE), STRICT LIABILITY OR OTHERWISE. EXCEPT TO THE EXTENT
OF INSURANCE PROCEEDS ACTUALLY RECEIVED, IN NO EVENT WILL THE
TID’S TOTAL LIABILITY HEREUNDER EXCEED THE AMOUNT OF THE TID
MANAGEMENT FEE, IF ANY, ACTUALLY RECEIVED BY THE TID.
9.
Entire Agreement; Amendment. This Agreement (including the exhibits
hereto) contain the entire agreement between the Parties with respect to the subject matter hereof
and supersedes any and all prior discussions, negotiations, representations or agreements, written
or oral, between them respecting the subject matter hereof. This Agreement may be amended
only by a written amendment signed by all Parties begin bound by the terms of such amendment.
10.
Governing Law. This Agreement will be governed by and construed and
enforced in accordance with the laws of the State of Ohio. All actions regarding this Agreement
will be brought in the State or Federal courts sitting in Dayton, Ohio, and each of the Parties
agrees that venue in such courts is proper.
11.
Binding Effect.
This Agreement will be binding upon and will inure to the
benefit of and be enforceable by and against the Parties and their respective successors and
permitted assigns. Each Party represents and warrants that it is executing this Agreement with
the full and proper authority and that the Parties whose names appear hereon are duly authorized
and empowered to make and execute this Agreement.
12.
Captions. The captions of the sections of this Agreement are not part of the
context hereof and are only guides to assist in locating such sections and will be ignored in
construing this Agreement.
13.
Severability. If any part of this Agreement is held by a court of law to be void,
illegal or unenforceable, such part will be deemed severed from this Agreement and the balance
of this Agreement will remain in full force and effect and interpreted to the extent legally
possible to effectuate the intentions of the Parties.
14.
Official Capacity. All representations, warranties, covenants, agreements and
obligations of the TID under this Agreement will be effective to the extent permitted by
applicable law. None of those representations, warranties, covenants, agreements or obligations
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will be deemed to be a representation, warranty, covenant, agreement or obligation of any
present or future officer, agent, employee or attorney of the TID in other than his or her official
capacity. No official or employee of the TID will be personally liable to the Developer, or to any
successor in interest, in the event of any default or breach by the TID or for any amount which
may become due to the Developer or any successor to the Developer or on any obligations under
the terms and conditions of his Agreement.
15.
TID Approval. This Agreement will not be effective unless and until approved
by the Board of Trustees of the TID. In the event that any provision of this Agreement requires
the approval or agreement of the TID, including without limitation changes or modifications to
the Public Project, such approval or agreement may be given on behalf of the TID by the
Executive Director of the TID.
16.
Waiver. No consent or waiver, express or implied, by a Party to or of any breach
of any covenant, condition, or duty of another Party will be construed as a consent or waiver to
or of any other breach of the same or any other covenant, condition or duty to be observed by a
Party. No waiver will be effective unless provided in writing and signed by the Party against
whom it is sought to be enforced.
17.
Counterparts. This Agreement may be executed in counterparts, including
without limitation electronically, each of which will be deemed to be an original and all of which
together will be deemed to be one and the same instrument.
18.
Further Assurances. In addition to the acts and deeds recited herein and
contemplated to be performed, executed and/or delivered by either Party, each Party agrees to
perform, execute and deliver, but without any obligation to incur any additional liability or
expense, any further deliveries and assurances as may be reasonably necessary to consummate
the obligations contemplated hereby.
[Remainder of Page Intentionally Blank. Signature Page Follows.]
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the
Effective Date.
MONTGOMERY COUNTY TRANSPORTATION
IMPROVEMENT DISTRICT
By:__________________________________
Print Name: ___________________________
Title:_________________________________
[___________________]
By:__________________________________
Print Name: ___________________________
Title:_________________________________
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