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Meeting Minutes of the Board of Directors
Thursday, March 24, 2022
ROLL CALL
The second meeting in 2022 of the Toledo-Lucas County Port Authority Board of Directors
was called to order virtually via Zoom at 8:01 a.m. on Thursday, March 24, 2022. Attendance was
taken by roll call: Chair David Fleetwood-present in person; Vice-Chair Robin Whitney-present;
Wayne Blanchard-absent; William J. Carroll-present; Christine M. Castellano-present; Suzette R.
Cowell-present; Kimberly M. Cutcher-absent; Amy L. Hall-present; Jonathan M. Lyons-present;
David P. Mann-absent; Nadeem S. Salem- present; Sharon Speyer-present; and John S. Szuchpresent
All members, except as noted, were present via video conference or teleconference.
PUBLIC COMMENT PERIOD
Chair Fleetwood requested comments from the public. Hearing none, he proceeded with
the order of business.
REPORT AND COMMUNICATIONS FROM THE CHAIR: DAVID FLEETWOOD
Chair Fleetwood announced that in-person meetings of the Board of Directors would
resume in April.
Director Cutcher joined the meeting in progress
A. Presentation by Lance Woodworth, President & CEO of Destination Toledo
Chair Fleetwood introduced Lance Woodworth, President & CEO of Destination Toledo,
who provided an overview of Destination Toledo and the economic impact of visitors’
spending in Lucas County.
Director Blanchard joined the meeting progress.
REPORT OF THE PRESIDENT AND CEO: THOMAS J. WINSTON
Mr. Winston thanked Mr. Woodworth for working to make Toledo a destination of choice.
Mr. Winston reported that the Toledo Innovation Center financing closed in collaboration
with multiple partners, including $11 million from the Northwest Ohio Bond Fund. He stated that
the project will be catalytic for the community. He thanked Mr. Teamer for his work on the project
on behalf of the Port Authority.
Mr. Winston further reported that at least two bond fund projects are expected to be
considered at the next meeting of the Board.
Finally, Mr. Winston reported the success of the Allegiant to Phoenix-Mesa Gateway
Airport out of Toledo Express, noting 166 enplanements and 177 passengers returning on the
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inaugural flights. He thanked the Communications and Airport teams, as well as the Airport
vendors and tenants, for their work making the inaugural flight celebration a success.
CONSENT AGENDA
Chair Fleetwood presented the following Consent Agenda, copies having been distributed
in advance to all directors, and asked if there were any comments or questions. Hearing none,
upon motion made by Director Carroll to adopt the Consent Agenda and seconded by Director
Cutcher, a roll call vote was taken with the following responses: Fleetwood-yes; Whitney-yes;
Blanchard-yes; Carroll-yes; Castellano-yes; Cowell-yes; Cutcher-yes; Hall-yes; Lyons-yes;
Salem-yes; Speyer-yes; and Szuch-yes; thus, the Consent Agenda was unanimously adopted as
submitted.
A.

Approval of Previous Meeting Minutes: February 24, 2022

Motion

B.

Final Expenditures through December 2021

Motion

C.

Consider Transfer of Funds

8-22

D.

Expenditures through February 2022

Motion

E.

Financing Programs Dashboard

F.

BetterBuildings Northwest Ohio Dashboard

G. Northwest Ohio Bond Fund Trustee Report
H.

Eugene F. Kranz Toledo Express Airport Statistics

I.

Dr. Martin Luther King, Jr. Plaza Passenger Statistics

J.

Diversified Contractors Accelerator Program Report

RECOMMENDATIONS AND REPORTS FROM STANDING COMMITTEES
FINANCE & DEVELOPMENT COMMITTEE
Director Szuch, Chair of the Finance & Development Committee, reported that 2021
ended strong financially.
1. CONSIDER GRANT AGREEMENT WITH U.S. ENVIRONMENTAL PROTECTION
AGENCY GREAT LAKES NATIONAL PROGRAM OFFICE
FOR DELAWARE
ISLANDS COMPLEX RESTORATION - ENGINEERING, DESIGN, AND
CONSTRUCTION
Director Szuch reported that the Port Authority has been working with the Ohio
Department of Natural Resources on several H2Ohio projects, including the design and
engineering of a restoration project at Clark Island. The Delaware Islands Complex is
located immediately upstream of Clark Island, adjacent to the City of Toledo’s Walbridge
Park, the Toledo Sailing Club, and the Maumee River Yacht Club, and that due to the
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proximity of the Delaware Islands Complex to Clark Island, there are opportunities for
combined benefits by coordinating the design work for both projects including water quality
improvement, improved fisheries, and ecological benefits. Through the Great Lakes
National Program Office program, the Delaware Islands project is expected to receive a
total of $5.4 million via a Great Lakes Restoration Initiative Area of Concern noncompetitive grant allocation which would be used for engineering, design, and construction
related to the restoration of the Delaware Islands Complex and be awarded to the Port
Authority.
The Finance & Development Committee recommended adoption of a resolution
authorizing the President to enter into all agreements necessary to accept the grant funds
and to execute any agreements with the City of Toledo, U.S. Army Corps of Engineers,
U.S. Environmental Protection Agency, or the State of Ohio that may be required for the
Port Authority to administer the project. The Committee further recommended authorizing
the President to enter into agreements with engineering and design consultants and
contractors to facilitate the project in accordance with the requirements of the grant and
the Port Authority’s selection process.
Following discussion, upon motion made by Director Speyer and seconded by Director
Cutcher, a roll call vote was taken with the following responses: Fleetwood-yes; Whitneyyes; Blanchard-yes; Carroll-yes; Castellano-yes; Cowell-yes; Cutcher-yes; Hall-yes;
Lyons-yes; Salem-yes; Speyer-yes; and Szuch-yes; thus,
RESOLUTION NO. 9-22
AUTHORIZING GRANT AGREEMENT WITH U.S. ENVIRONMENTAL
PROTECTION AGENCY GREAT LAKES NATIONAL PROGRAM OFFICE
FOR DELAWARE ISLANDS COMPLEX RESTORATION - ENGINEERING,
DESIGN, AND CONSTRUCTION
was unanimously adopted. The resolution in its full text is incorporated in the Resolutions
Journal of the Port Authority.
2. CONSIDER INVESTMENT IN NORTHWEST OHIO BOND FUND
Director Szuch recalled that in 1987, the Port Authority established the Northwest Ohio
Bond Fund (“Bond Fund”) as the first municipal bond fund operated by a port authority in
the state of Ohio to promote economic development to create and retain quality private
and public sector jobs and investment primarily in Northwest Ohio. He reported that the
Bond Fund currently holds an “A- “credit rating from Standard & Poor’s Global Ratings,
and that through recent credit reports, the agency highlights the Bond Fund’s strong
portfolio of projects, as well as the management of the Bond Fund by the staff and its
advisors. The agency also indicated that certain counterparty risk has prevented it from
raising the investment rating of the fund. However, Standard & Poor’s noted that if the
composition of the Bond Fund reserves changes substantially, such as to mitigate
counterparty risk, it would consider raising the rating level from the current “A- “status.
The Finance & Development Committee recommended adoption of a resolution
authorizing the appropriation of $3 million from Port Authority reserves and the further
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commitment of $400,000 annually over the next five years to be contributed to the
Northwest Ohio Bond Fund Reserves in support of economic development projects.
Following discussion, upon motion made by Director Cutcher and seconded by Director
Speyer, a roll call vote was taken with the following responses: Fleetwood-yes; Whitneyyes; Blanchard-yes; Carroll-yes; Castellano-yes; Cowell-yes; Cutcher-yes; Hall-yes;
Lyons-yes; Salem-yes; Speyer-yes; and Szuch-yes; thus,
RESOLUTION NO. 10-22
AUTHORIZING INVESTMENT IN NORTHWEST OHIO BOND FUND
was unanimously adopted. The resolution in its full text is incorporated in the Resolutions
Journal of the Port Authority.
PLANNING & OPERATIONS COMMITTEE
Director Carroll, Chair of the Planning & Operations Committee, reported that the statistic
reports for each facility show that they are performing well. He then asked Mr. Cappel for
an update on the Airport Action Plan.
Mr. Cappel provided an overview of such Plan, beginning with the growth of air service
through the new Phoenix route, and introduced the Travel Cost Calculator and Destination
Request Page, each on the Airport’s website. He also reported an increase in air service.
Mr. Cappel addressed increased cargo at Grand Aire and continued partnership with the
Amazon Gateway operation, which just celebrated its one-year anniversary at Toledo
Express.
Mr. Cappel further reported on the industrial development at Toledo Express, including an
update to the Master Plan, the submission of the Capital Improvement Program through
2031 to the Federal Aviation Administration, and the recent allocation of funding to
upgrade the runway to a CAT 3.
1. CONSIDER CONSTRUCTION CONTRACT FOR COMPONENT 3: RECONSTRUCTION
OF DOCK FACE – ELECTRICAL AT FACILITY NO. 1
Director Carroll reported that bids were received for Component 3 of the Reconstruction
of Dock Face project, which includes modifying and upgrading site electrical components,
upgrading lighting, and providing geographic information system for installed underground
utilities at Facility No. 1. The project will be funded through the $16 million U.S. Department
of Transportation Maritime Administration (MARAD) Port Infrastructure Development
Program (PIDP) grant and the $4 million Maritime Assistance Program (MAP) grant.
The Planning & Operations Committee recommended adoption of a resolution authorizing
the President to enter into a contract with US Utility Contractor Co. in the amount of
$1,285,978.95, which includes the base and alternate bids 1 through 3, and authorizing
payment, including up to a 10% contingency, as described above.
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Following discussion, upon motion made by Director Speyer and seconded by Director
Castellano, a roll call vote was taken with the following responses: Fleetwood-yes;
Whitney-yes; Blanchard-yes; Carroll-yes; Castellano-yes; Cowell-yes; Cutcher-yes; Hallyes; Lyons-yes; Salem-yes; Speyer-yes; and Szuch-yes; thus,
RESOLUTION NO. 11-22
AUTHORIZING CONSTRUCTION CONTRACT FOR COMPONENT 3:
RECONSTRUCTION OF DOCK FACE – ELECTRICAL AT FACILITY NO. 1
was unanimously adopted. The resolution in its full text is incorporated in the Resolutions
Journal of the Port Authority.
GOVERNMENT, COMMUNITY & HUMAN RELATIONS COMMITTEE
No report
OTHER BUSINESS
None
ADJOURNMENT
There being no further business, the meeting was adjourned at 8:43 a.m.
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Operating Results through March 2022
The Operating Statements through March 2022 show $643,400 excess operating
revenue over operating expense. This is ahead of budget by $433,600 with expenses
over budget by $16,900 and revenue coming in ahead of budget by $450,500.
Airport Division revenues of $1,207,800 were $123,800 ahead of budget with most
revenue categories ahead of budget. Airport expenses of $1,304,900 were over budget
by $113,600 with repairs and maintenance being the main reason. Seaport Division
revenues of $441,600 were slightly ahead of budget. Seaport expenses of $147,600 were
under budget by $37,900, with all expense categories falling under budget. Facilities and
Development Division revenues of $1,920,300 were $324,000 ahead of budget with other
rental and fee income being the reason. Facilities and Development expenses of
$1,473,900 were under budget by $58,800 with most expense categories falling under
budget.
The 2022 Operating Budget estimates a fund balance of $2,208,748 by the end of
the year.
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Total Operating Budget
March 2022
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Airport Operating Budget
March 2022
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Seaport Operating Budget
March 2022
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Facilities & Development Operating Budget
March 2022
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Administration Operating Budget
March 2022
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Unappropriated Reserve Funds
March 2022
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Passenger Facility Charge (PFC) Activity Through
March 2022
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Investment Report
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Consider Lease with Toledo Metropolitan Council
of Governments for Office Space at Dr. Martin Luther King,
Jr. Plaza
The current one-year lease with the Toledo Metropolitan Area Council of
Governments (TMACOG) for office space at Dr. Martin Luther King, Jr. Plaza will expire
on April 30, 2022. A new lease agreement for 12,200 square feet of office space on the
third and fourth floors of MLK Plaza has been negotiated. The term of the new lease
would be three years with no optional terms. The rate for the entire lease term would
remain constant at $12.25 per square foot. The lease would be a gross lease with costs
associated with occupancy to be paid by the Port Authority.
The Chair of the Finance & Development Committee recommends adoption of the
following resolution authorizing the President to enter into a lease agreement with
TMACOG based on the terms detailed above.

20
April 28, 2022

Meeting of the Board of Directors

Agenda Item VI (C)

RESOLUTION NO. _____
AUTHORIZING LEASE WITH TOLEDO METROPOLITAN COUNCIL
OF GOVERNMENTS FOR OFFICE SPACE AT DR. MARTIN LUTHER KING, JR.
PLAZA
WHEREAS, the current one-year lease with the Toledo Metropolitan Area Council of
Governments (“TMACOG”) for office space at Dr. Martin Luther King, Jr. Plaza (“MLK Plaza”) will
expire on April 30, 2022; and
WHEREAS, a new lease agreement for 12,200 square feet of office space on the third
and fourth floors of MLK Plaza has been negotiated;
NOW, THEREFORE, BE IT RESOLVED by the Board of Directors of the Toledo-Lucas
County Port Authority:
That the President as Secretary and Fiscal Officer be and hereby is authorized to execute
an agreement with Toledo Metropolitan Area Council of Governments for the lease of office space
at Dr. Martin Luther King, Jr. Plaza, which lease agreement shall contain the following terms and
conditions:
PREMISES:

12,200 square feet of office space on the third and fourth floors of
MLK Plaza;

TERM:

Three (3) years with no optional terms;

RENTAL:

$12.25 per square foot;

GROSS LEASE:

Costs associated with occupancy shall paid by the Port Authority.

OTHER:

Such other terms and conditions as the President deems necessary
or appropriate.

That the President as Secretary and Fiscal Officer be and hereby is authorized to execute
any other instruments necessary or appropriate, including amendments, in order to implement the
terms of this resolution, provided such instruments are in a form approved by Counsel and
approved in substance by the Vice President of Business Development.
Approved:
Yeas:
Nays:

_________________________________
David Fleetwood, Chair
_________________________________
Thomas J. Winston, Secretary

21
April 28, 2022

Meeting of the Board of Directors

Agenda Item VI (D)

Consider Rejection of Bids for Component 2: Reconstruction
of Dock Face – Phase 3 at Facility No. 1
The Component 2: Reconstruction of Dock Face - Phase 3 Project includes work
at the waterfront, on the dock surface, and railroad tracks at Facility No. 1. The waterfront
work consists of the removal and replacement of the pile cap, removal of the old fendering
system, supply and installation of new fendering, repair of the sheet pile wall and creation
of new drainage openings in the sheet pile wall. The dock surface work consists of the
removal of the existing crane rails, pavement, electrical manholes, and conduit, and the
furnishing and installation of new drainage, backfill and pavement. The railroad work
consists of the removal and replacement of track.
Following standard Port Authority bidding procedures, the Project was bid with a
combined scope with alternates. It has since been recommended that a change in the
scope of work for the Project to obtain the desired outcome, including specifications for
an alternative design and the requirement for a single contractor, is necessary.
The Planning & Operations Committee recommends approval of the following
resolution rejecting all bids received for Component 2: Reconstruction of Dock Face Phase 3 Project and authorizing the Project to be re-scoped and rebid.
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RESOLUTION NO. _____
AUTHORIZING REJECTION OF BIDS FOR COMPONENT 2: RECONSTRUCTION
OF DOCK FACE – PHASE 3 AT FACILITY NO. 1
WHEREAS, the Component 2: Reconstruction of Dock Face - Phase 3 Project includes
work at the waterfront, on the dock surface, and railroad tracks at Facility No. 1 (the “Project”);
and
WHEREAS, following standard Port Authority bidding procedures, the Project was put out
for bid with a combined scope of work and included alternate bid items; and
WHEREAS, a change in the scope of work for the Project, including specifications for an
alternative design and a requirement for a single contractor, is recommended, necessitating that
the Project be relet;
NOW, THEREFORE, BE IT RESOLVED by the Board of Directors of the Toledo-Lucas
County Port Authority:
That all bids received for the Component 2: Reconstruction of Dock Face - Phase 3 Project
be and hereby are rejected.
That the scope of work for the Project shall be revised to include such provisions as
necessary to best accomplish construction of the Project, and that the Project again be let out for
bid.
Approved:
Yeas:
Nays:

_________________________________
David Fleetwood, Chair
_________________________________
Thomas J. Winston, Secretary
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Consider Construction Contract for Seal South Cargo Apron
Pavement Surface and Pavement Joints at Eugene F. Kranz
Toledo Express Airport (Scodeller Construction)
The Seal South Cargo Apron Pavement Surface and Pavement Joints Project
includes the rehabilitation of approximately 86,000 square yards of Portland Cement
Concrete (PCC) pavement located on the south cargo apron at Eugene F. Kranz Toledo
Express Airport. Construction elements include crack sealing, spall repair, and the
replacement/repair of all concrete panel joints within Project limits. All repairs are to be
made per Federal Aviation Administration requirements.
The Project was bid on April 6, 2022, following the Port Authority’s standard
bidding procedure for projects over $100,000. The engineer’s estimate for construction
cost on the Project is approximately $1,093,000. The following bids were received:
Bidder & Location

Base Bid Amt.

Scodeller Construction
Wixom, MI

$736,187.00

Eaton Construction Co. Inc.
Circleville, OH

$780,980.50

Interstate Sealant & Concrete, Inc.
Waukesha, WI

$880,625.00

American Pavement Solutions
Green Bay, WI

$930,250.00

The lowest responsive and responsible bid received for the Project is
recommended to be Scodeller Construction with a bid of $736,187. It is anticipated that
90% of the Project costs would be reimbursed by an FAA FY 2022 grant, with the
remaining 10% portion to be paid from Airport Reserves.
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The Planning & Operations Committee recommends adoption of the following
resolution authorizing the President to enter into a contract with Scodeller Construction
Seal South Cargo Apron Pavement Surface and Pavement Joints Project in an amount
not to exceed $736,187, and authorizing payment, including up to a 10% contingency, as
described above.
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RESOLUTION NO. _____
AUTHORIZING SOUTH CARGO APRON PAVEMENT SURFACE AND PAVEMENT
JOINTS AT EUGENE F. KRANZ TOLEDO EXPRESS AIRPORT (SCODELLER
CONSTRUCTION)
WHEREAS, the Seal South Cargo Apron Pavement Surface and Pavement Joints Project
includes the rehabilitation of approximately 86,000 square yards of Portland Cement Concrete
pavement located on the south cargo apron at Eugene F. Kranz Toledo Express Airport (the
“Project”); and
WHEREAS, following the Port Authority’s standard bidding procedures, Scodeller
Construction submitted a bid for the Project in the amount of $736,187, which is recommended
to be the lowest responsive and responsible bid received; and
’WHEREAS, it is anticipated that ninety percent (90%) of the Project costs will be paid by
a grant from the Federal Aviation Administration;
.
NOW, THEREFORE, BE IT RESOLVED by the Board of Directors of the Toledo-Lucas
County Port Authority:
That the President as Secretary and Fiscal Officer be and hereby is authorized to execute
an agreement with Scodeller Construction for the Seal South Cargo Apron Pavement Surface
and Pavement Joints Project at Eugene F. Kranz Toledo Express Airport, in an amount not to
exceed $736,187, contingent upon receipt of a grant from the Federal Aviation Administration to
reimburse ninety percent (90%) of the Project costs, which agreement shall include such terms
and conditions as the President deems necessary or appropriate.
That the President as Secretary and Fiscal Officer be and hereby is authorized to execute
any other instruments necessary or appropriate, including amendments and change orders, in
order to implement the terms of this resolution, provided such instruments are in a form approved
by Counsel and approved in substance by the Director of Facilities & Development Services.
That there be and hereby is appropriated from the Airport Reserve Fund the sum of
$147,240 to pay the local share costs of the Project and up to a ten percent (10%) Project cost
contingency.
Approved:
Yeas:
Nays:

_________________________________
David Fleetwood, Chair
_________________________________
Thomas J. Winston, Secretary
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Financing Progams Dashboard
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BetterBuildings Northwest Ohio Dashboard
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Northwest Ohio Bond Fund Trustee’s Report
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Eugene F. Kranz Toledo Express Airport Statistics
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Dr. Martin Luther King, Jr. Plaza Passenger Statistics
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Diversified Contractors Accelerator Report
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Consider Issuance of Tax Exempt Development Revenue
Bonds to Finance the Costs of Acquiring, Constructing,
Developing, Equipping, Improving, and Installing Port
Authority Facilities in Support of Toledo School for The Arts
in Toledo, Ohio ($5 Million)
The Toledo-Lucas County Port Authority (the “Port Authority”) has been asked to
issue up to $5 million in tax-exempt revenue bonds through the Northwest Ohio Bond
Fund (the “Bonds”) for the benefit of Toledo School for the Arts. The Bonds would finance
certain costs of renovating an existing 90,000 square-foot building and adding additional
classrooms and studio spaces, all constituting “port authority facilities” (the “Project”). The
Project is located on certain real property located in the City of Toledo, Ohio (the “Project
Site”). Toledo School for the Arts is a federal 501(c)(3) nonprofit organization and a
community school.
The expected total Project funding amount is approximately $10,055,000. The
expected principal amount of the Bonds to be issued is $4,055,000. Toledo School for the
Arts currently expects to provide additional funding for the Project by an equity
contribution in the approximate amount of $3 million and by a bridge loan from a
conventional lender in the approximate amount of $3 million. The proceeds of the Bonds
would be used to finance a portion of the overall costs of the Project, including a portion
of the costs of the Project, capitalized interest on the Bonds, costs of issuance of the
Bonds, and the 10% bond reserve deposit.
The Port Authority previously provided financing to Toledo School for the Arts for
refinancing, acquisition, construction, and improvement of the existing facilities on the
Project Site by issuing Series 2007B Bonds. The Series 2007B Bonds were refunded
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in 2018 by the Series 2018A Bonds. Approximately $1,880,000 in principal amount of the
Series 2018A Bonds remains outstanding. The Series 2018A Bonds are secured by a
first mortgage on the existing facilities on the Project Site.
The Port Authority also previously provided property assessed clean energy, or
PACE, financing to the Toledo School for the Arts for the financing of costs of certain
special energy improvement projects at the Project Site. The PACE financing is secured
by special assessments levied against the Project Site. The PACE special assessments
are secured by the state’s lien for real property taxes and cannot be accelerated.
The Bonds would be repaid by monthly loan payments to be made by Toledo
School for the Arts under the terms of a loan agreement and promissory note. The loan
would be secured by a second mortgage and security agreement on the Project Site and
the Project.
The Bank of New York Mellon Trust Company, N.A., as trustee for the Northwest
Ohio Bond Fund program (the “Trustee”), would receive the proceeds of the Bonds and
administer the disbursement of those proceeds to pay the costs of the Project. The
Trustee further would receive the loan payments from Toledo School for the Arts and use
them to make payments on the Bonds.
It is contemplated that the Bonds may be issued as tax-exempt bonds. The Bonds
would be issued as tax-exempt bonds if, in the opinion of bond counsel, they qualify for
tax-exempt treatment. If, in the opinion of bond counsel, they do not qualify for tax-exempt
treatment, the Bonds may be issued as taxable bonds.
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The Finance & Development Committee recommends adoption of the following
resolution authorizing the issuance of the bonds in the principal amount of up to $5 million
to be used to finance the Project.
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RESOLUTION NO. _____
A RESOLUTION AUTHORIZING THE ISSUANCE AND SALE OF A
MAXIMUM AGGREGATE PRINCIPAL AMOUNT OF $5,000,000 OF
TAX-FREE REVENUE BONDS OR TAXABLE REVENUE BONDS OF
THE TOLEDO-LUCAS COUNTY PORT AUTHORITY UNDER THE
NORTHWEST OHIO BOND FUND PROGRAM FOR THE PURPOSE OF
FINANCING COSTS OF “PORT AUTHORITY FACILITIES” WITHIN
THE MEANING OF OHIO REVISED CODE SECTION 4582.01;
AUTHORIZING

THE

EXECUTION

AND

DELIVERY

OF

A

SUPPLEMENTAL TRUST INDENTURE TO SECURE SUCH BONDS;
AUTHORIZING THE EXECUTION AND DELIVERY OF A LOAN
AGREEMENT,

AN

OPEN-END

MORTGAGE,

ASSIGNMENT

OF

LEASES AND RENTS, SECURITY AGREEMENT, AND FIXTURE
FILING, AND A COLLATERAL ASSIGNMENT OF MORTGAGE;
AUTHORIZING THE SALE OF THE REVENUE BONDS PURSUANT TO
A BOND PURCHASE AGREEMENT; AUTHORIZING THE EXECUTION
AND

DISTRIBUTION

OF

A

DISCLOSURE

STATEMENT

IN

CONNECTION WITH THE SALE OF THE REVENUE BONDS; AND
AUTHORIZING AND APPROVING RELATED MATTERS.
WHEREAS, the Toledo-Lucas County Port Authority (the “Port Authority”), a body
corporate and politic duly organized and validly existing under the laws of the State of Ohio (the
“State”), is authorized and empowered, by virtue of the laws of the State, including without
limitation, Section 13 of Article VIII, Ohio Constitution, Ohio Revised Code Chapter 4582, and
Ohio Revised Code Section 122.012 (collectively, the “Act”), (i) to issue its revenue bonds for the
purpose of financing the costs of acquiring, constructing, developing, equipping, improving, and
installing “port authority facilities,” including real or personal property or real or personal property
related to, useful for, and in furtherance of “authorized purposes” of the Port Authority, as defined
in Ohio Revised Code Section 4582.01, located within the boundaries of Lucas County, Ohio, (ii)
to enter into agreements with respect to the financing, acquiring, constructing, developing,
equipping, improving, and installing of such facilities and to provide for a pledge of certain
revenues sufficient to pay the principal of and interest and any premium on those revenue bonds,
(iii) to secure those revenue bonds by a trust indenture and one or more supplemental trust
indentures, and (iv) to enact this Bond Legislation, to enter into the Series 2022E Supplemental
Indenture, the Series 2022E Agreement, the Series 2022E Mortgage, and the Series 2022E
Collateral Assignment, and to issue and sell the Series 2022E Bonds pursuant to the Bond
Purchase Agreement, as each such term is defined in Section 1, upon the terms and conditions
provided herein and therein; and
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WHEREAS, Toledo School for the Arts (together with its affiliates and related entities, the
“Contracting Party”) has requested that the Port Authority provide financing to pay the costs of
acquiring, constructing, developing, equipping, improving, and installing “port authority facilities”
consisting of the renovation of an existing 90,000 square foot building and additional classrooms
and studio space to accommodate additional students and related on-site facilities located in the
City of Toledo, Ohio (the “Series 2022E Project”); and
WHEREAS, after advice from Port Authority staff, administrative officers, and advisors,
this Legislative Authority has determined that it is necessary and proper and in the best interest
of the Port Authority at this time to finance a portion of the costs of the Series 2022E Project by
issuing a series of revenue bonds in the maximum aggregate principal amount of $5,000,000;
NOW, THEREFORE, Be It Resolved by the Board of Directors of the Toledo-Lucas County
Port Authority:
Definitions. In addition to the words and terms elsewhere defined in this Bond Legislation, the
following words and terms as used in this Bond Legislation shall have the following meanings
unless otherwise provided and unless the context or use indicates another or different meaning
or intent:
“Act” means Section 13 of Article VIII of the Ohio Constitution, Ohio Revised Code Chapter
4582, as enacted and amended from time to time, and Ohio Revised Code Section 122.012, as
enacted and amended from time to time.
“Authorized Denominations” means $5,000 and any integral multiple of $5,000 in excess
of $5,000, or such other denominations as may be designated in the Certificate of Award.
“Basic Indenture” means the Trust Indenture between the Port Authority and the Trustee
dated as of August 15, 1988.
“Bond Fund” means the Bond Fund created by the Basic Indenture.
“Bond Legislation” means this resolution and the Certificate of Award executed pursuant
to this resolution, as either or both may be amended from time to time.
“Bond Purchase Agreement” means any bond purchase agreement or bond placement
agreement for the Series 2022E Bonds between the Port Authority and the Original Purchaser or
any additional, fewer, or other parties as may be designated in the Certificate of Award, as it may
be validly amended or supplemented and in effect from time to time.
“Bond Reserve Deposit” means the amount to be deposited in the Series 2022E PRF
Principal Subaccount in the Series 2022E PRF Account in the Primary Reserve Fund, which
amount shall be provided as set forth in the Certificate of Award.
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“Bonds” means Bonds as defined in the Basic Indenture.
“Bond Service Charges” means, for any period or payable at any time, the principal of,
and interest and any premium on, the Series 2022E Bonds for that period or payable at that time,
whether due at maturity or upon acceleration or redemption.
“Book Entry Form” or “book entry system” means a form or system under which (a) the
ownership of book entry interests in Series 2022E Bonds and the principal of and interest on the
Series 2022E Bonds may be transferred only through a book entry, and (b) physical Series 2022E
Bond certificates in fully registered form are issued only to a Depository or its nominee as
registered owner, with the physical Series 2022E Bond certificates “immobilized” in the custody
of the Depository. The book entry maintained by others than the Trustee is the record that
identifies the owners of book entry interests in those Series 2022E Bonds and that principal and
interest.
“Certificate of Award” means the certificate or certificates executed by the Executive, the
Fiscal Officer, or both pursuant to Section 3 of this Bond Legislation.
“Contracting Party” means Toledo School for the Arts, a nonprofit corporation organized
under the laws of the State of Ohio, or any of its affiliates or related entities as may be designated
in the Certificate of Award and its permitted successors and assigns.
“Depository” means any securities depository that is a clearing agency under federal law
operating and maintaining, with its Participants or otherwise, a book entry system to record
ownership of book entry interests in Series 2022E Bonds or the principal of and interest on the
Series 2022E Bonds, and to effect transfers of Series 2022E Bonds, in book entry form, and
includes and means initially The Depository Trust Company (a limited purpose trust company),
New York, New York.
“Disclosure Statement” means the official statement, private placement memorandum, or
other offering document authorized by this Bond Legislation for use in connection with the initial
sale of the Series 2022E Bonds.
“Executive” means the President of the Port Authority or the Chair or Vice Chair of the
Legislative Authority.
“Financial Advisor” means DiPerna & Company, LLC.
“Fiscal Officer” means the Secretary and Fiscal Officer or an Assistant Secretary and
Fiscal Officer of the Port Authority.
“Holder” or “holder of a Series 2022E Bond” means the person in whose name a Series
2022E Bond is registered on the register maintained initially by the Trustee.
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“Indenture” means the Basic Indenture and all supplements or amendments to the Basic
Indenture.
“Interest Payment Date” means, as to the Series 2022E Bonds, the fifteenth day of each
May and November, commencing with the May 15 or November 15 specified in the Certificate of
Award, or such other dates as may be designated in the Certificate of Award.
“Legal Officer” means the Staff Counsel of the Port Authority.
“Legislative Authority” means the Board of Directors of the Port Authority.
“Original Purchaser” means, as to the Series 2022E Bonds, the entity or entities
designated in the Certificate of Award.
“Participant” means any participant contracting with a Depository under a book entry
system and includes securities brokers and dealers, banks and trust companies, and clearing
corporations.
“Pledged Revenues” means Pledged Revenues as defined in the Basic Indenture.
“Primary Reserve Fund” means the Primary Reserve Fund created by the Basic Indenture.
“Project Fund” means the Project Fund created by the Basic Indenture.
“Series” means Series as defined in the Basic Indenture.
“Series 2022E Agreement” means the loan agreement or similar agreement by which the
Port Authority, as lender, loans the proceeds of the Series 2022E Bonds to the Contracting Party,
as borrower, to be dated as of the first day of the month in which the Series 2022E Bonds are
executed and delivered, or any other date as may be designated in the Certificate of Award, as it
may be duly amended or supplemented from time to time.
“Series 2022E Bonds” means, the revenue bonds authorized by this Bond Legislation to
be issued under the Northwest Ohio Bond Fund Program pursuant to the Series 2022E
Supplemental Indenture.
“Series 2022E Collateral Assignment” means the Collateral Assignment Agreement, to be
dated as of the date of execution and delivery of the Series 2022E Bonds, or any other date as
may be designated in the Certificate of Award, from the Trustee and the Port Authority to Fifth
Third Bank, Cincinnati, Ohio, or any successor program reserve letter of credit bank, as it may be
validly amended or supplemented and in effect from time to time.
“Series 2022E Mortgage” means the Open-End Mortgage, Assignment of Leases and
Rents, Security Agreement, and Fixture Filing or any similar instrument, to be dated as of the date
of execution and delivery of the Series 2022E Bonds, or any other date as may be designated in
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the Certificate of Award, pursuant to which the Contracting Party grants to the Trustee a mortgage
on, and security interest in, the Series 2022E Project to secure the Bonds, as it may be validly
amended or supplemented and in effect from time to time.
“Series 2022E Project” means the Series 2022E Project, as defined in the Series 2022E
Agreement, being “port authority facilities” as defined in the Act.
“Series 2022E Supplemental Indenture” means the Supplemental Indenture authorized by
this Bond Legislation securing the Series 2022E Bonds, to be dated as of the first day of the
month in which the Series 2022E Bonds are executed and delivered, or any other date as may
be designated in the Certificate of Award, between the Port Authority and the Trustee, as it may
be validly amended or supplemented and in effect from time to time, the numerical designation of
which is to be assigned as provided in Section 3(a) of this Bond Legislation.
“Special Funds” means, collectively, the Special Funds as established under and identified
in the Basic Indenture and in the custody of the Trustee.
“State” means the State of Ohio.
“Supplemental Indenture” means Supplemental Indenture as defined in the Basic
Indenture.
“Taxable Bonds” means Taxable Bonds as defined in the Basic Indenture.
“Tax-Free Bonds” means Tax-Free Bonds as defined in the Basic Indenture.
“Trustee” means The Bank of New York Mellon Trust Company, N.A., or any successor
Trustee permitted under the Indenture.
The captions and headings in this Bond Legislation are solely for convenience of reference
and do not define, limit or describe the scope or intent of any provisions or Sections of this Bond
Legislation. Words or terms used herein with initial capital letters and not defined herein shall
have the meanings given to them in the Basic Indenture and the Series 2022E Supplemental
Indenture.
Determinations by Legislative Authority. This Legislative Authority determines that: (i) it is
necessary and proper and in the best interest of the Port Authority to, and the Port Authority shall
issue, sell, and deliver the Series 2022E Bonds in the maximum aggregate principal amount of
$5,000,000 at this time, as provided and authorized in this Bond Legislation and in the Indenture,
including the Series 2022E Supplemental Indenture, and pursuant to the authority of the Act, for
the purpose of paying a portion of the costs of the Series 2022E Project; (ii) the Series 2022E
Project constitutes “port authority facilities” as defined in the Act, and is consistent with the
purposes of the Act; (iii) the utilization of the Series 2022E Project is in furtherance of the purposes
of the Act and will benefit the people of the State by creating jobs and employment opportunities
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and improving the economic welfare of the people of the State; and (iv) provision of the Series
2022E Project requires the issuance, sale, and delivery of the Series 2022E Bonds.
Terms and Provisions of the Series 2022E Bonds.
Generally. The Series 2022E Bonds (i) shall be issued, unless a Supplemental Indenture shall
have been executed and delivered pursuant to Section 8.02(h) of the Basic Indenture, only in fully
registered form, substantially in the form utilized for prior Series of Taxable Bonds or Tax-Free
Bonds, as applicable; (ii) shall be exchangeable for Series 2022E Bonds of the same Series and
of Authorized Denominations, as provided in the Indenture; (iii) shall be numbered in such manner
as determined by the Trustee in order to distinguish each Series 2022E Bond from any other
Series 2022E Bond; (iv) shall be in Authorized Denominations; (v) shall be subject to optional and
mandatory sinking fund redemption in the amounts and at the times and prices for which provision
is made in the Certificate of Award and in the manner set forth in this Bond Legislation and upon
the conditions set forth in the Indenture; (vi) shall be dated as of the date designated in the
Certificate of Award; and (vii) shall be signed by the Executive and the Fiscal Officer in their official
capacities; provided, that either or both of such signatures may be a facsimile. Each Series 2022E
Bond shall bear interest, payable on the Interest Payment Dates, from the most recent date to
which interest has been paid or duly provided for or, if no interest has been paid or duly provided
for, from its date. The Series 2022E Bonds shall be issued in one or more series and may be
issued as Taxable Bonds or Tax-Free Bonds, all as may be determined by the Executive or Fiscal
Officer in the Certificate of Award. The Series 2022E Bonds shall initially be designated “ToledoLucas County Port Authority Development Revenue Bonds (Northwest Ohio Bond Fund) Series
2022E (Toledo School for the Arts Expansion Project)” or as otherwise may be determined by the
Executive or Fiscal Officer in the Certificate of Award consistent with the Disclosure Statement
utilized in connection with the initial sale of the Series 2022E Bonds and as may be appropriate
in order to distinguish the Series 2022E Bonds from the several other Series of Bonds issued
under the Basic Indenture or otherwise theretofore executed and delivered. The Series 2022E
Supplemental Indenture shall be designated as the “One Hundred Sixth Supplemental Trust
Indenture” or as otherwise may be determined by the Executive or Fiscal Officer in the Certificate
of Award consistent with the Disclosure Statement utilized in connection with the initial sale of the
Series 2022E Bonds and as may be appropriate in order to distinguish the Series 2022E
Supplemental Indenture from the respective Supplemental Indentures securing the several other
Series of Bonds issued under the Basic Indenture or otherwise theretofore executed and
delivered.
Book Entry System. Notwithstanding any other provisions of this Bond Legislation or the
Indenture, if it is determined in the Certificate of Award that it is in the best interest of and
financially advantageous to the Port Authority, the Series 2022E Bonds may be issued to a
Depository for use in a book entry system and, if and as long as a book entry system is utilized,
(i) the Series 2022E Bonds may be issued in the form of a single, fully registered Series 2022E
Bond representing each maturity and registered in the name of the Depository or its nominee, as
registered owner, and immobilized in the custody of the Depository; (ii) except as otherwise
provided in the Series 2022E Supplemental Indenture, the book entry interest owners of Series
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2022E Bonds in book entry form shall not have any right to receive Series 2022E Bonds in the
form of physical securities or certificates; (iii) ownership of book entry interests in Series 2022E
Bonds in book entry form shall be shown by book entry on the system maintained and operated
by the Depository and its Participants, and transfers of the ownership of book entry interests shall
be made only by book entry by the Depository and its Participants; and (iv) the Series 2022E
Bonds as such shall not be transferable or exchangeable, except for transfer to another
Depository or to another nominee of a Depository, without further action by the Port Authority.
Interest Rates and Principal Maturities. The Executive or the Fiscal Officer shall execute the
Certificate of Award at or prior to the time the Series 2022E Bonds are issued. The Series 2022E
Bonds shall bear interest at the annual rate or rates per year, payable on each Interest Payment
Date (provided that the Certificate of Award may provide for a delay of not to exceed twelve
months in the first Interest Payment Date), and shall mature and be subject to mandatory
redemption on May 15 or November 15, or both, in the years and in the principal amounts, all as
shall be set forth in the Certificate of Award; provided, that no rate of interest therein specified
shall exceed the maximum rate allowed by law; and provided further, that if any Series of Series
2022E Bonds is issued as Tax-Free Bonds, the purchase price of those Series 2022E Bonds,
expressed as a percentage of the principal amount of the Series of Series 2022E Bonds, shall
not be less than 97% of the principal amount as established in the Certificate of Award, and any
further discount shall be original issue discount for federal income tax purposes, as determined
in the Certificate of Award, which determinations shall be in accordance with the best interests of
the Port Authority. The Certificate of Award shall fix the principal amount of the Series 2022E
Bonds to be issued which shall not exceed $5,000,000. The Certificate of Award shall fix the
maturity or maturities and the optional and mandatory redemption provisions, including any
mandatory sinking fund redemption provisions, of the Series 2022E Bonds so as to provide to the
Port Authority with the lowest feasible interest cost but within the amount that is reasonably
expected to be realized from payments made by the Contracting Party under the Series 2022E
Agreement. The procedures, credits and conditions for the satisfaction of the mandatory sinking
fund requirements shall be as set forth in the Basic Indenture.
Certificate of Award. The terms and provisions set forth in this Section 3 for each series of Series
2022E Bonds may be altered through a determination made by the Executive or Fiscal Officer in
the Certificate of Award. Other terms of the Series 2022E Bonds may be specified in the
Certificate of Award or the Series 2022E Supplemental Indenture. All matters determined in the
Certificate of Award, as the same may be amended or supplemented, shall be conclusive and
binding.
Sale of the Series 2022E Bonds: Disclosure Statement. The Series 2022E Bonds shall be sold
in a direct sale and are hereby awarded to the Original Purchaser at the purchase price set forth
in the Certificate of Award, plus any accrued interest from their date to the date of their delivery
and payment therefor. Fees payable in connection with the issuance and sale of the Series 2022E
Bonds, including any fees under the Bond Purchase Agreement and any fees of the Port
Authority’s Financial Advisor, bond counsel, and disclosure counsel may be paid from the
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proceeds of the Series 2022E Bonds or other available amounts and are hereby appropriated for
that purpose.
The Executive and the Fiscal Officer are directed to make the necessary arrangements
on behalf of the Port Authority to establish the date, location, procedure, and conditions for the
delivery of the Series 2022E Bonds to the Original Purchaser. Those officers are further directed
to take all actions necessary to effect due execution, authentication, and delivery of the Series
2022E Bonds under the terms of this Bond Legislation, the Indenture, the Series 2022E
Supplemental Indenture, and the Bond Purchase Agreement.
It is determined by this Legislative Authority that the price for and the terms of the Series
2022E Bonds, and the sale thereof, all as provided in this Bond Legislation, the Indenture, and
the Bond Purchase Agreement, are in the best interests of the Port Authority and are in
compliance with all legal requirements.
The distribution of a Disclosure Statement of the Port Authority, substantially in the form
used in connection with prior Series of Taxable Bonds or Tax-Free Bonds, as applicable, relating
to the initial sale of the Series 2022E Bonds, but with modifications necessary to reflect the
method of sale and the terms of the Series 2022E Bonds, is hereby approved. The Executive,
the Fiscal Officer, and any other official of the Port Authority are each hereby authorized and
directed to complete and execute, on behalf of the Port Authority and in their official capacities, a
final Disclosure Statement, which final Disclosure Statement shall be substantially in the form of
the preliminary Disclosure Statement if a preliminary Disclosure Statement has been distributed
with such modifications, changes, and supplements as are necessary or desirable for the
purposes thereof as such officers shall approve. Such officers are authorized to use and
distribute, or authorize the use and distribution of, any preliminary Disclosure Statement and the
final Disclosure Statement and any supplements thereto as so executed in connection with the
issuance of the Series 2022E Bonds, and are each authorized and directed to advise the Original
Purchaser in writing regarding limitations on the use of any preliminary Disclosure Statement and
the final Disclosure Statement and any supplements thereto as the officer acting deems
necessary or appropriate to protect the interests of the Port Authority. The Executive, the Fiscal
Officer, and any other official of the Port Authority are each authorized to execute and deliver, on
behalf of the Port Authority and in their official capacities, such certificates in connection with the
accuracy of any preliminary Disclosure Statement, the final Disclosure Statement and any
supplements thereto as, in their judgment, may be necessary or appropriate.
Application of Proceeds of the Series 2022E Bonds. The proceeds of the sale of the Series 2022E
Bonds shall be allocated and deposited as set forth in the Certificate of Award.
Security for the Series 2022E Bonds. As provided in the Indenture, the Series 2022E Bonds shall
be payable solely from the Pledged Revenues and the funds established under the Basic
Indenture and shall be secured equally and ratably (i) by an assignment of and a lien on (A) the
Special Funds, (B) the Pledged Revenues, and (C) such collateral as may from time to time be
assigned, provided, however, that any assignment of or lien on any fund, account, receivables,
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revenues, money or other intangible property not in the custody of the Trustee shall be valid and
enforceable only to the extent permitted by law, and (ii) by the Indenture. Nothing in the Series
2022E Bonds, the Bond Legislation, or the Indenture shall constitute a general obligation, debt,
or bonded indebtedness of the Port Authority; neither the general resources of the Port Authority
shall be required to be used, nor the general credit of the Port Authority pledged, for the
performance of any duty under the Series 2022E Bonds, the Bond Legislation, or the Indenture;
and, further, nothing therein gives the Holders of the Series 2022E Bonds, and they do not have,
the right to have excises or taxes levied by this Legislative Authority, or by the State or the taxing
authority of any other political subdivision, for the payment of principal of, redemption premium, if
any, and interest on the Series 2022E Bonds, but the Series 2022E Bonds are payable from the
Pledged Revenues and the funds established under the Indenture as provided herein and in the
Indenture, and each Series 2022E Bond shall contain a statement to that effect; provided,
however, that nothing in this Bond Legislation shall be deemed to prohibit the Port Authority, of
its own volition, from using to the extent it is lawfully authorized to do so, any other resources or
revenues for the fulfillment of any of the terms, conditions or obligations of the Series 2022E
Bonds, the Bond Legislation, or the Indenture.
Covenants of Port Authority. The Port Authority, by issuance of the Series 2022E Bonds,
covenants and agrees with the Holders of the Series 2022E Bonds, that:
Use of Proceeds. The Port Authority will use, or cause to be used, the proceeds of the Series
2022E Bonds for the purposes set forth in Section 5 of this Resolution.
Segregation of Funds. The Port Authority will segregate, for accounting purposes, the Pledged
Revenues and the funds established under the Indenture from all other revenues and funds of
the Port Authority.
Transcript of Proceedings. The Fiscal Officer, or other appropriate officer of the Port Authority,
will furnish to the Original Purchaser and to the Trustee a true transcript of proceedings, certified
by the Fiscal Officer or other officer, of all proceedings had with reference to the issuance of the
Series 2022E Bonds together with such information from the Port Authority’s records as is
necessary to determine the regularity and validity of such issuance.
Further Actions and Delivery of Instruments. The Port Authority will, at any and all times, cause
to be done all such further acts and things and cause to be executed and delivered all such further
instruments as may be necessary to carry out the purpose of the Series 2022E Bonds and this
Bond Legislation or as may be required by the Act and will comply with all requirements of law
applicable to the Series 2022E Bonds.
Observance and Performance of Agreements and Obligations. The Port Authority will observe
and perform all its agreements and obligations provided for by the Series 2022E Bonds, the Bond
Legislation, the Indenture, and the Series 2022E Supplemental Indenture. All of the obligations
under the Bond Legislation, the Indenture, and the Series 2022E Supplemental Indenture are

44
April 28, 2022

Meeting of the Board of Directors

Agenda Item VII (A) 1

hereby established as duties specifically enjoined by law and resulting from an office, trust or
station upon the Port Authority within the meaning of Ohio Revised Code Section 2731.01.
Arbitrage and Information Reporting Provisions; Tax Covenants. The provisions of this Section 8
shall apply to any Series of Series 2022E Bonds designated by the Executive or Fiscal Officer in
the Certificate of Award as Tax-Free Bonds. The Port Authority covenants that it will restrict the
use of the proceeds of any Series 2022E Bonds issued as Tax-Free Bonds in such manner and
to such extent as may be necessary so that such Series 2022E Bonds will not constitute arbitrage
bonds under Section 148 of the Code.
The Executive or the Fiscal Officer, or any other officer having responsibility for issuing the Series
2022E Bonds issued as Tax-Free Bonds alone or in conjunction with the Contracting Party with
respect to any Series of Series 2022E Bonds or any officer, employee, agent of, or consultant to,
the Contracting Party with respect to any Series of Series 2022E Bonds shall give:
(a) an appropriate certificate of the Port Authority for inclusion in the transcript of proceedings for
such Series 2022E Bonds setting forth the reasonable expectations of the Port Authority regarding
the amount and use of the proceeds of such Series 2022E Bonds and the facts estimates and
circumstances on which they are based and other facts and circumstances relevant to the tax
treatment of interest on such Series 2022E Bonds, all as of the date of delivery of and payment
for such Series 2022E Bonds, and
(b) the statement setting forth the information required by Section 149(e) of the Code.
The Port Authority covenants that (i) it will take, or require to be taken, all actions that may be
required of it for the interest on such Series 2022E Bonds to be and remain excluded from gross
income of the registered owners thereof for federal income tax purposes, and (ii) will not take or
authorize to be taken any actions that would adversely affect that exclusion under the provisions
of the Code; provided, however, that notwithstanding the foregoing, the Port Authority shall not
be required to expend funds, whether to pay any amount as part of a closing agreement with the
Internal Revenue Service, or otherwise, for the interest on such Series 2022E Bonds to be and
remain excluded from gross income for federal income tax purposes, except from Pledged
Revenues. The Executive, the Fiscal Officer and other appropriate officers are hereby authorized
and directed to take any and all actions and made or give reports and certifications, as may be
appropriate to assure such exclusion of that interest.
Series 2022E Supplemental Indenture, Series 2022E Agreement, Series 2022E Mortgage, Series
2022E Collateral Assignment, and Bond Purchase Agreement. The Executive and the Fiscal
Officer are hereby authorized and directed, for and in the name of the Port Authority and on its
behalf, to execute and deliver: (a) the Series 2022E Supplemental Indenture, to secure the
payment of the Bond Service Charges on the Series 2022E Bonds; (b) the Series 2022E
Agreement, to provide for the loan of the proceeds of the Series 2022E Bonds to the Contracting
Party; (c) the Series 2022E Collateral Assignment, to provide Fifth Third Bank or any successor
program reserve letter of credit bank, as issuer of its letter of credit to the Port Authority, rights to
enforce payments to be made under the Series 2022E Agreement and the Series 2022E
Mortgage; (d) the Series 2022E Mortgage; and (e) the Bond Purchase Agreement, to provide for
the sale of the Series 2022E Bonds; provided, that all such documents shall be in substantially
the form used in connection with the issuance of prior Taxable Bonds or Tax-Free Bonds, as
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applicable, with such modifications as are necessary to conform to this Bond Legislation, after
approval thereof by the Legal Officer. The forms of the aforesaid documents are approved with
such changes as are not inconsistent with this Bond Legislation, are not materially adverse to the
Port Authority, are permitted by the Act, and shall be approved by the officers executing those
documents. The approval of such changes, and that such changes are not materially adverse to
the Port Authority, are permitted by the Act, and are not inconsistent with this Bond Legislation
shall be conclusively evidenced by the execution of those documents by those officials.
Acquiring, Constructing, Developing, Equipping, Improving, and Installing the Series 2022E
Project. It is hereby determined by this Legislative Authority that acquiring, constructing,
developing, equipping, improving, and installing the Series 2022E Project shall be undertaken by,
or at the direction of, the Contracting Party pursuant to the Series 2022E Agreement.
Other Actions and Documents. The Executive and the Fiscal Officer are each authorized and
directed to take such further actions and execute any certifications, financing statements,
assignments, agreements, instruments, intercreditor agreements, acknowledgements,
guarantees, mortgages, and other documents that are necessary or appropriate to perfect the
assignments contemplated in the Indenture and to consummate the transactions contemplated in
this Bond Legislation and the agreements authorized hereby.
Severability. Each section of this Bond Legislation and each subdivision or paragraph of each
section is hereby declared to be independent and the finding or holding of any section or any
subdivision or paragraph of any section to be invalid or void shall not be deemed or held to affect
the validity of any other section, subdivision, or paragraph of this Bond Legislation.
Compliance with Open Meeting Law. It is found and determined that all formal actions of this
Legislative Authority concerning and relating to the passage of this Bond Legislation were taken
in an open meeting of this Legislative Authority, and that all deliberations of this Legislative
Authority and of any of its committees that resulted in such formal action, were in meetings open
to the public, in compliance with the law.
Effective Date. This Bond Legislation shall be in full force and effect upon its passage.
Approved:
Yeas:
Nays:

_________________________________
David Fleetwood, Chair
_________________________________
Thomas J. Winston, Secretary
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Consider Issuance of Revenue Bonds to Finance the Costs
of Acquiring, Constructing, Improving, Equipping,
and Installing Port Authority Facilities in Support of Fountain
Place, LLC ($7 Million)
The Toledo-Lucas County Port Authority (the “Port Authority”) has been asked to
issue up to $7 million in taxable revenue bonds through the Northwest Ohio Bond Fund
(the “Bonds”) for the benefit of Fountain Place, LLC, an Ohio limited liability company and
affiliate of Cincinnati Center City Development Corporation, or “3CDC” (together, and
together with their affiliates, the “Developer”). The Bonds would finance a portion of the
costs of redeveloping a former 3.5-story Macy’s department store located on Fountain
Square in downtown Cincinnati, Ohio, into approximately 150,000 square feet of class A
office space and 35,000 square feet of commercial retail space, all constituting “port
authority facilities” (the “Project”). The Project is located on certain real property located
in the City of Cincinnati, Ohio (the “Project Site”).
The Developer has requested the assistance of the Port Authority, the Port of
Greater Cincinnati Development Authority (“POGCDA”), and the State of Ohio, through
its Ohio Enterprise Bond Fund (“OEBF”), in financing the costs of the Project. POGCDA
has requested the cooperation of the Port Authority in financing a portion of the costs of
the Project.
The expected total Project funding amount is approximately $69,787,745. The
expected principal amount of the Port Authority’s Bonds to be issued is $5,500,000. The
Developer currently expects to obtain additional funding for the Project from: (1)
approximately $8 million in bonds to be issued by POGCDA, (2) approximately $29 million
in bonds to be issued through the OEBF, (3) approximately $2 million as a subordinate
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loan from JobsOhio, (4) approximately $12,073,084 as a subordinate loan from Cincinnati
Equity Fund, (5) approximately $9,284,911 in Developer equity, and (6) approximately
$3,929,750 in combined grant funding from JobsOhio and the City of Cincinnati, Ohio.
The proceeds of the Bonds would be used to finance a portion of the overall costs
of the Project, including a portion of the direct costs of the Project, capitalized interest on
the Bonds, costs of issuance of the Bonds, and the 10% bond reserve deposit.
The Bonds would be repaid by monthly loan payments to be made by the Fountain
Place, LLC under the terms of a loan agreement and promissory note. The loan would be
secured by a shared first mortgage and security agreement on the Project Site and the
Project among the Port Authority, POGCDA, and OEBF. As additional security, 3CDC
would provide a guaranty of debt service payments on the Port Authority’s Bonds and on
POGCDA’s bonds until 24 months of trailing net operating income achieves a ratio of at
least 1.25 times required debt service.
The Bank of New York Mellon Trust Company, N.A., as trustee for the Northwest
Ohio Bond Fund program (the “Trustee”), would receive the proceeds of the Bonds and
administer the disbursement of those proceeds to pay the costs of the Project. The
Trustee further would receive the loan payments from the Developer and use them to
make payments on the Bonds.
The Chair of the Finance & Development Committee recommends adoption of the
following resolution authorizing the issuance of the bonds in the principal amount of up
to $7 million to be used to finance the Project.
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RESOLUTION NO. _____
A RESOLUTION AUTHORIZING THE ISSUANCE AND SALE OF A
MAXIMUM AGGREGATE PRINCIPAL AMOUNT OF $7,000,000 OF
REVENUE

BONDS

AUTHORITY

OF

UNDER

THE

THE

TOLEDO-LUCAS

NORTHWEST

COUNTY

OHIO

BOND

PORT
FUND

PROGRAM FOR THE PURPOSE OF FINANCING COSTS OF “PORT
AUTHORITY

FACILITIES”

WITHIN

THE

MEANING

OF

OHIO

REVISED CODE SECTION 4582.01; AUTHORIZING THE EXECUTION
AND DELIVERY OF A SUPPLEMENTAL TRUST INDENTURE TO
SECURE SUCH BONDS; AUTHORIZING THE EXECUTION AND
DELIVERY OF A LOAN AGREEMENT, AN OPEN-END MORTGAGE,
ASSIGNMENT OF LEASES AND RENTS, SECURITY AGREEMENT,
AND FIXTURE FILING, AND A COLLATERAL ASSIGNMENT OF
MORTGAGE; AUTHORIZING THE EXECUTION AND DELIVERY OF A
COLLATERAL

AGENT

AGREEMENT;

AUTHORIZING

THE

EXECUTION AND DELIVERY OF A DISBURSEMENT AGREEMENT;
AUTHORIZING THE SALE OF THE REVENUE BONDS PURSUANT TO
A

BOND

PLACEMENT

AGREEMENT;

AUTHORIZING

THE

EXECUTION AND DISTRIBUTION OF A DISCLOSURE STATEMENT
IN CONNECTION WITH THE SALE OF THE REVENUE BONDS; AND
AUTHORIZING AND APPROVING RELATED MATTERS.
WHEREAS, the Toledo-Lucas County Port Authority (the “Port Authority”), a body
corporate and politic duly organized and validly existing under the laws of the State of Ohio (the
“State”), is authorized and empowered, by virtue of the laws of the State, including without
limitation, Section 13 of Article VIII, Ohio Constitution, Ohio Revised Code Chapter 4582, and
Ohio Revised Code Section 122.012 (collectively, the “Act”), (i) to issue its revenue bonds for the
purpose of financing the costs of acquiring, constructing, developing, equipping, improving, and
installing “port authority facilities,” including real or personal property or real or personal property
related to, useful for, and in furtherance of “authorized purposes” of the Port Authority, as defined
in Ohio Revised Code Section 4582.01, located within the boundaries of Lucas County, Ohio, (ii)
to enter into agreements with respect to the financing, acquiring, constructing, developing,
equipping, improving, and installing of such facilities and to provide for a pledge of certain
revenues sufficient to pay the principal of and interest and any premium on those revenue bonds,
(iii) to secure those revenue bonds by a trust indenture and one or more supplemental trust
indentures, and (iv) to enact this Bond Legislation, to enter into the Series 2022F Supplemental
Indenture, the Series 2022F Agreement, the Series 2022F Mortgage, the Collateral Agent
Agreement, the Disbursement Agreement, the Series 2022F Collateral Assignment, and to issue
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and sell the Series 2022F Bonds pursuant to the Bond Placement Agreement, as each such term
is defined in Section 1, upon the terms and conditions provided herein and therein; and
WHEREAS, Fountain Place, LLC (together with its affiliates and related entities, the
“Contracting Party”) has requested that the Port of Greater Cincinnati Development Authority, the
State of Ohio, through its Ohio Enterprise Bond Fund, and the Port Authority provide financing to
pay the costs of acquiring, constructing, developing, equipping, improving, and installing “port
authority facilities” consisting of the redevelopment of a former 3.5-story Macy’s department store
located on Fountain Square in downtown Cincinnati, Ohio into approximately 150,000 square feet
of class A office space and 35,000 square feet of commercial retail space (the “Series 2022F
Project”); and
WHEREAS, the Port of Greater Cincinnati Development Authority has requested the
cooperation of the Port Authority in financing a portion of the costs of the Series 2022F Project;
and
WHEREAS, after advice from Port Authority staff, administrative officers, and advisors, this
Legislative Authority has determined that it is necessary and proper and in the best interest of the
Port Authority at this time to finance a portion of the costs of the Series 2022F Project by issuing
a series of revenue bonds in the maximum aggregate principal amount of $7,000,000;
NOW, THEREFORE, Be It Resolved by the Board of Directors of the Toledo-Lucas County
Port Authority:
Definitions. In addition to the words and terms elsewhere defined in this Bond Legislation, the
following words and terms as used in this Bond Legislation shall have the following meanings
unless otherwise provided and unless the context or use indicates another or different meaning
or intent:
“Act” means Section 13 of Article VIII of the Ohio Constitution, Ohio Revised Code Chapter
4582, as enacted and amended from time to time, and Ohio Revised Code Section 122.012, as
enacted and amended from time to time.
“Authorized Denominations” means $100,000 and any integral multiple of $5,000 in
excess of $100,000, or such other denominations as may be designated in the Certificate of
Award.
“Basic Indenture” means the Trust Indenture between the Port Authority and the Trustee
dated as of August 15, 1988.
“Bond Fund” means the Bond Fund created by the Basic Indenture.
“Bond Legislation” means this resolution and the Certificate of Award executed pursuant
to this resolution, as either or both may be amended from time to time.
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“Bond Placement Agreement” means any bond purchase agreement or bond placement
agreement for the Series 2022F Bonds between the Port Authority and the Original Purchaser or
any additional, fewer, or other parties as may be designated in the Certificate of Award, as it may
be validly amended or supplemented and in effect from time to time.
“Bond Reserve Deposit” means the amount to be deposited in the Series 2022F PRF
Principal Subaccount in the Series 2022F PRF Account in the Primary Reserve Fund, which
amount shall be provided as set forth in the Certificate of Award.
“Bonds” means Bonds as defined in the Basic Indenture.
“Bond Service Charges” means, for any period or payable at any time, the principal of,
and interest and any premium on, the Series 2022F Bonds for that period or payable at that time,
whether due at maturity or upon acceleration or redemption.
“Book Entry Form” or “book entry system” means a form or system under which (a) the
ownership of book entry interests in Series 2022F Bonds and the principal of and interest on the
Series 2022F Bonds may be transferred only through a book entry, and (b) physical Series 2022F
Bond certificates in fully registered form are issued only to a Depository or its nominee as
registered owner, with the physical Series 2022F Bond certificates “immobilized” in the custody
of the Depository. The book entry maintained by others than the Trustee is the record that
identifies the owners of book entry interests in those Series 2022F Bonds and that principal and
interest.
“Certificate of Award” means the certificate or certificates executed by the Executive, the
Fiscal Officer, or both pursuant to Section 3 of this Bond Legislation.
“Contracting Party” means Fountain Place, LLC, a limited liability company organized
under the laws of the State of Ohio, or any of its affiliates or related entities as may be designated
in the Certificate of Award and its permitted successors and assigns.
“Collateral Agent” means the Person from time to time duly appointed to serve as “Collateral
Agent” under the Collateral Agent Agreement, initially, The Huntington National Bank.
“Collateral Agent Agreement means the collateral agent agreement or similar instrument,
as may be designated in the Certificate of Award, dated as of the date of the Series 2022F Bonds
or as otherwise may be designated in the Certificate of Award, between the Port Authority, the
Trustee, TOS, the OEBF Trustee, POGCDA, and the POGCDA Trustee, or such additional, fewer,
or other parties as may be determined in the Certificate of Award, as it may validly be amended
or supplemented and in effect from time to time.
“Depository” means any securities depository that is a clearing agency under federal law
operating and maintaining, with its Participants or otherwise, a book entry system to record
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ownership of book entry interests in Series 2022F Bonds or the principal of and interest on the
Series 2022F Bonds, and to effect transfers of Series 2022F Bonds, in book entry form, and
includes and means initially The Depository Trust Company (a limited purpose trust company),
New York, New York.
“Disbursement Agreement” means the disbursement agreement or similar instrument as
may be designated in the Certificate of Award, dated as of the date of the Series 2022F Bonds,
or as may otherwise be designated in the Certificate of Award, between the Port Authority, the
Trustee, POGCDA, the POGCDA Trustee, and the Contracting Party, or such additional, fewer,
or other parties as may be designated in the Certificate of Award, as it may validly be amended
or supplemented and in effect from time to time.
“Disclosure Statement” means the official statement, private placement memorandum, or
other offering document authorized by this Bond Legislation for use in connection with the initial
sale of the Series 2022F Bonds.
“Executive” means the President of the Port Authority or the Chair or Vice Chair of the
Legislative Authority.
“Financial Advisor” means DiPerna & Company, LLC.
“Fiscal Officer” means the Secretary and Fiscal Officer or an Assistant Secretary and
Fiscal Officer of the Port Authority.
“Holder” or “holder of a Series 2022F Bond” means the person in whose name a Series
2022F Bond is registered on the register maintained initially by the Trustee.
“Indenture” means the Basic Indenture and all supplements or amendments to the Basic
Indenture.
“Interest Payment Date” means, as to the Series 2022F Bonds, the fifteenth day of each
May and November, commencing with the May 15 or November 15 specified in the Certificate of
Award, or such other dates as may be designated in the Certificate of Award.
“Legal Officer” means the Staff Counsel of the Port Authority.
“Legislative Authority” means the Board of Directors of the Port Authority.
“OEBF Indenture” means the Trust Agreement dated as of April 1, 1988, as amended and
supplemented, between the OEBF Trustee and the State.
“OEBF Trustee” means The Huntington National Bank, as successor trustee to The
Provident Bank, under the OEBF Indenture, together with any successor trustees.
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“Original Purchaser” means, as to the Series 2022F Bonds, the entity or entities
designated in the Certificate of Award.
“Participant” means any participant contracting with a Depository under a book entry
system and includes securities brokers and dealers, banks and trust companies, and clearing
corporations.
“POGCDA” means the Port of Greater Cincinnati Development Authority, a port authority and
political subdivision under the constitution and laws of the State, together with its permitted
successors and assigns.
“POGCDA Trustee” means The Bank of New York Mellon Trust Company, N.A., in its
capacity as trustee under the Amended and Restated Trust Indenture dated as of April 1, 2015,
as amended and supplemented, between it, POGCDA, and the Dayton-Montgomery County Port
Authority, together with any successor trustees.
“Pledged Revenues” means Pledged Revenues as defined in the Basic Indenture.
“Primary Reserve Fund” means the Primary Reserve Fund created by the Basic Indenture.
“Project Fund” means the Project Fund created by the Basic Indenture.
“Series” means Series as defined in the Basic Indenture.
“Series 2022F Agreement” means the loan agreement or similar agreement by which the
Port Authority, as lender, loans the proceeds of the Series 2022F Bonds to the Contracting Party,
as borrower, to be dated as of the first day of the month in which the Series 2022F Bonds are
executed and delivered, or any other date as may be designated in the Certificate of Award, as it
may be duly amended or supplemented from time to time.
“Series 2022F Bonds” means, the revenue bonds authorized by this Bond Legislation to
be issued under the Northwest Ohio Bond Fund Program pursuant to the Series 2022F
Supplemental Indenture.
“Series 2022F Collateral Assignment” means the Collateral Assignment Agreement, to be
dated as of the date of execution and delivery of the Series 2022F Bonds, or any other date as
may be designated in the Certificate of Award, from the Trustee and the Port Authority to Fifth
Third Bank, Cincinnati, Ohio, or any successor program reserve letter of credit bank, as it may be
validly amended or supplemented and in effect from time to time.
“Series 2022F Mortgage” means the Open-End Mortgage, Assignment of Leases and
Rents, Security Agreement, and Fixture Filing or any similar instrument, to be dated as of the date
of execution and delivery of the Series 2022F Bonds, or any other date as may be designated in
the Certificate of Award, pursuant to which the Contracting Party grants to the Trustee or to the
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Collateral Agent on behalf of the Trustee, as may designated in the Certificate of Award, a
mortgage on, and security interest in, the Series 2022F Project to secure the Bonds, as it may be
validly amended or supplemented and in effect from time to time.
“Series 2022F Project” means the Series 2022F Project, as defined in the Series 2022F
Agreement, being “port authority facilities” as defined in the Act.
“Series 2022F Supplemental Indenture” means the Supplemental Indenture authorized by
this Bond Legislation securing the Series 2022F Bonds, to be dated as of the first day of the month
in which the Series 2022F Bonds are executed and delivered, or any other date as may be
designated in the Certificate of Award, between the Port Authority and the Trustee, as it may be
validly amended or supplemented and in effect from time to time, the numerical designation of
which is to be assigned as provided in Section 3(a) of this Bond Legislation.
“Special Funds” means, collectively, the Special Funds as established under and identified
in the Basic Indenture and in the custody of the Trustee.
“State” means the State of Ohio.
“Supplemental Indenture” means Supplemental Indenture as defined in the Basic
Indenture.
“Taxable Bonds” means Taxable Bonds as defined in the Basic Indenture.
“TOS” means the Treasurer of State of Ohio, acting on behalf of the State under the General
Bond Order dated April 11, 1988 with respect to the OEBF Indenture.
“Trustee” means The Bank of New York Mellon Trust Company, N.A., or any successor
Trustee permitted under the Indenture.
The captions and headings in this Bond Legislation are solely for convenience of reference
and do not define, limit or describe the scope or intent of any provisions or Sections of this Bond
Legislation. Words or terms used herein with initial capital letters and not defined herein shall
have the meanings given to them in the Basic Indenture and the Series 2022F Supplemental
Indenture.
Determinations by Legislative Authority. This Legislative Authority determines that: (i) it is
necessary and proper and in the best interest of the Port Authority to, and the Port Authority shall
issue, sell, and deliver the Series 2022F Bonds in the maximum aggregate principal amount of
$7,000,000 at this time, as provided and authorized in this Bond Legislation and in the Indenture,
including the Series 2022F Supplemental Indenture, and pursuant to the authority of the Act, for
the purpose of paying a portion of the costs of the Series 2022F Project; (ii) the Series 2022F
Project constitutes “port authority facilities” as defined in the Act, and is consistent with the
purposes of the Act; (iii) the utilization of the Series 2022F Project is in furtherance of the purposes
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of the Act and will benefit the people of the State by creating jobs and employment opportunities
and improving the economic welfare of the people of the State; and (iv) provision of the Series
2022F Project requires the issuance, sale, and delivery of the Series 2022F Bonds.
Terms and Provisions of the Series 2022F Bonds.
Generally. The Series 2022F Bonds (i) shall be issued, unless a Supplemental Indenture shall
have been executed and delivered pursuant to Section 8.02(h) of the Basic Indenture, only in fully
registered form, substantially in the form utilized for prior Series of Taxable Bonds; (ii) shall be
exchangeable for Series 2022F Bonds of the same Series and of Authorized Denominations, as
provided in the Indenture; (iii) shall be numbered in such manner as determined by the Trustee in
order to distinguish each Series 2022F Bond from any other Series 2022F Bond; (iv) shall be in
Authorized Denominations; (v) shall be subject to optional and mandatory sinking fund redemption
in the amounts and at the times and prices for which provision is made in the Certificate of Award
and in the manner set forth in this Bond Legislation and upon the conditions set forth in the
Indenture; (vi) shall be dated as of the date designated in the Certificate of Award; and (vii) shall
be signed by the Executive and the Fiscal Officer in their official capacities; provided, that either
or both of such signatures may be a facsimile. Each Series 2022F Bond shall bear interest,
payable on the Interest Payment Dates, from the most recent date to which interest has been
paid or duly provided for or, if no interest has been paid or duly provided for, from its date. The
Series 2022F Bonds shall be issued in one or more series, as may be determined by the Executive
or Fiscal Officer in the Certificate of Award. The Series 2022F Bonds shall initially be designated
“Toledo-Lucas County Port Authority Development Revenue Bonds (Northwest Ohio Bond Fund)
Series 2022F (The Foundry Project)” or as otherwise may be determined by the Executive or
Fiscal Officer in the Certificate of Award consistent with the Disclosure Statement utilized in
connection with the initial sale of the Series 2022F Bonds and as may be appropriate in order to
distinguish the Series 2022F Bonds from the several other Series of Bonds issued under the Basic
Indenture or otherwise theretofore executed and delivered. The Series 2022F Supplemental
Indenture shall be designated as the “One Hundred Seventh Supplemental Trust Indenture” or as
otherwise may be determined by the Executive or Fiscal Officer in the Certificate of Award
consistent with the Disclosure Statement utilized in connection with the initial sale of the Series
2022F Bonds and as may be appropriate in order to distinguish the Series 2022F Supplemental
Indenture from the respective Supplemental Indentures securing the several other Series of
Bonds issued under the Basic Indenture or otherwise theretofore executed and delivered.
Book Entry System. Notwithstanding any other provisions of this Bond Legislation or the
Indenture, if it is determined in the Certificate of Award that it is in the best interest of and
financially advantageous to the Port Authority, the Series 2022F Bonds may be issued to a
Depository for use in a book entry system and, if and as long as a book entry system is utilized,
(i) the Series 2022F Bonds may be issued in the form of a single, fully registered Series 2022F
Bond representing each maturity and registered in the name of the Depository or its nominee, as
registered owner, and immobilized in the custody of the Depository; (ii) except as otherwise
provided in the Series 2022F Supplemental Indenture, the book entry interest owners of Series
2022F Bonds in book entry form shall not have any right to receive Series 2022F Bonds in the
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form of physical securities or certificates; (iii) ownership of book entry interests in Series 2022F
Bonds in book entry form shall be shown by book entry on the system maintained and operated
by the Depository and its Participants, and transfers of the ownership of book entry interests shall
be made only by book entry by the Depository and its Participants; and (iv) the Series 2022F
Bonds as such shall not be transferable or exchangeable, except for transfer to another
Depository or to another nominee of a Depository, without further action by the Port Authority.
Interest Rates and Principal Maturities. The Executive or the Fiscal Officer shall execute the
Certificate of Award at or prior to the time the Series 2022F Bonds are issued. The Series 2022F
Bonds shall bear interest at the annual rate or rates per year, payable on each Interest Payment
Date (provided that the Certificate of Award may provide for a delay of not to exceed twelve
months in the first Interest Payment Date), and shall mature and be subject to mandatory
redemption on May 15 or November 15, or both, in the years and in the principal amounts, all as
shall be set forth in the Certificate of Award; provided, that no rate of interest therein specified
shall exceed the maximum rate allowed by law. The Certificate of Award shall fix the principal
amount of the Series 2022F Bonds to be issued which shall not exceed $7,000,000.
The
Certificate of Award shall fix the maturity or maturities and the optional and mandatory redemption
provisions, including any mandatory sinking fund redemption provisions, of the Series 2022F
Bonds so as to provide to the Port Authority with the lowest feasible interest cost but within the
amount that is reasonably expected to be realized from payments made by the Contracting Party
under the Series 2022F Agreement. The procedures, credits and conditions for the satisfaction
of the mandatory sinking fund requirements shall be as set forth in the Basic Indenture.
Certificate of Award. The terms and provisions set forth in this Section 3 for each series of Series
2022F Bonds may be altered through a determination made by the Executive or Fiscal Officer in
the Certificate of Award. Other terms of the Series 2022F Bonds may be specified in the
Certificate of Award or the Series 2022F Supplemental Indenture. All matters determined in the
Certificate of Award, as the same may be amended or supplemented, shall be conclusive and
binding.
Sale of the Series 2022F Bonds: Disclosure Statement. The Series 2022F Bonds shall be sold
in a direct sale and are hereby awarded to the Original Purchaser at the purchase price set forth
in the Certificate of Award, plus any accrued interest from their date to the date of their delivery
and payment therefor. Fees payable in connection with the issuance and sale of the Series 2022F
Bonds, including any fees under the Bond Placement Agreement and any fees of the Port
Authority’s Financial Advisor, bond counsel, and disclosure counsel may be paid from the
proceeds of the Series 2022F Bonds or other available amounts and are hereby appropriated for
that purpose.
The Executive and the Fiscal Officer are directed to make the necessary arrangements
on behalf of the Port Authority to establish the date, location, procedure, and conditions for the
delivery of the Series 2022F Bonds to the Original Purchaser. Those officers are further directed
to take all actions necessary to effect due execution, authentication, and delivery of the Series
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2022F Bonds under the terms of this Bond Legislation, the Indenture, the Series 2022F
Supplemental Indenture, and the Bond Placement Agreement.
It is determined by this Legislative Authority that the price for and the terms of the Series
2022F Bonds, and the sale thereof, all as provided in this Bond Legislation, the Indenture, and
the Bond Placement Agreement, are in the best interests of the Port Authority and are in
compliance with all legal requirements.
The distribution of a Disclosure Statement of the Port Authority, substantially in the form
used in connection with prior Series of Taxable Bonds, relating to the initial sale of the Series
2022F Bonds, but with modifications necessary to reflect the method of sale and the terms of the
Series 2022F Bonds, is hereby approved. The Executive, the Fiscal Officer, and any other official
of the Port Authority are each hereby authorized and directed to complete and execute, on behalf
of the Port Authority and in their official capacities, a final Disclosure Statement, which final
Disclosure Statement shall be substantially in the form of the preliminary Disclosure Statement if
a preliminary Disclosure Statement has been distributed with such modifications, changes, and
supplements as are necessary or desirable for the purposes thereof as such officers shall
approve. Such officers are authorized to use and distribute, or authorize the use and distribution
of, any preliminary Disclosure Statement and the final Disclosure Statement and any supplements
thereto as so executed in connection with the issuance of the Series 2022F Bonds, and are each
authorized and directed to advise the Original Purchaser in writing regarding limitations on the
use of any preliminary Disclosure Statement and the final Disclosure Statement and any
supplements thereto as the officer acting deems necessary or appropriate to protect the interests
of the Port Authority. The Executive, the Fiscal Officer, and any other official of the Port Authority
are each authorized to execute and deliver, on behalf of the Port Authority and in their official
capacities, such certificates in connection with the accuracy of any preliminary Disclosure
Statement, the final Disclosure Statement and any supplements thereto as, in their judgment, may
be necessary or appropriate.
Application of Proceeds of the Series 2022F Bonds. The proceeds of the sale of the Series 2022F
Bonds shall be allocated and deposited as set forth in the Certificate of Award.
Security for the Series 2022F Bonds. As provided in the Indenture, the Series 2022F Bonds shall
be payable solely from the Pledged Revenues and the funds established under the Basic
Indenture and shall be secured equally and ratably (i) by an assignment of and a lien on (A) the
Special Funds, (B) the Pledged Revenues, and (C) such collateral as may from time to time be
assigned, provided, however, that any assignment of or lien on any fund, account, receivables,
revenues, money or other intangible property not in the custody of the Trustee shall be valid and
enforceable only to the extent permitted by law, and (ii) by the Indenture. Nothing in the Series
2022F Bonds, the Bond Legislation, or the Indenture shall constitute a general obligation, debt,
or bonded indebtedness of the Port Authority; neither the general resources of the Port Authority
shall be required to be used, nor the general credit of the Port Authority pledged, for the
performance of any duty under the Series 2022F Bonds, the Bond Legislation, or the Indenture;
and, further, nothing therein gives the Holders of the Series 2022F Bonds, and they do not have,
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the right to have excises or taxes levied by this Legislative Authority, or by the State or the taxing
authority of any other political subdivision, for the payment of principal of, redemption premium, if
any, and interest on the Series 2022F Bonds, but the Series 2022F Bonds are payable from the
Pledged Revenues and the funds established under the Indenture as provided herein and in the
Indenture, and each Series 2022F Bond shall contain a statement to that effect; provided,
however, that nothing in this Bond Legislation shall be deemed to prohibit the Port Authority, of
its own volition, from using to the extent it is lawfully authorized to do so, any other resources or
revenues for the fulfillment of any of the terms, conditions or obligations of the Series 2022F
Bonds, the Bond Legislation, or the Indenture.
Covenants of Port Authority. The Port Authority, by issuance of the Series 2022F Bonds,
covenants and agrees with the Holders of the Series 2022F Bonds, that:
Use of Proceeds. The Port Authority will use, or cause to be used, the proceeds of the Series
2022F Bonds for the purposes set forth in Section 5 of this Resolution.
Segregation of Funds. The Port Authority will segregate, for accounting purposes, the Pledged
Revenues and the funds established under the Indenture from all other revenues and funds of
the Port Authority.
Transcript of Proceedings. The Fiscal Officer, or other appropriate officer of the Port Authority,
will furnish to the Original Purchaser and to the Trustee a true transcript of proceedings, certified
by the Fiscal Officer or other officer, of all proceedings had with reference to the issuance of the
Series 2022F Bonds together with such information from the Port Authority’s records as is
necessary to determine the regularity and validity of such issuance.
Further Actions and Delivery of Instruments. The Port Authority will, at any and all times, cause
to be done all such further acts and things and cause to be executed and delivered all such further
instruments as may be necessary to carry out the purpose of the Series 2022F Bonds and this
Bond Legislation or as may be required by the Act and will comply with all requirements of law
applicable to the Series 2022F Bonds.
Observance and Performance of Agreements and Obligations. The Port Authority will observe
and perform all its agreements and obligations provided for by the Series 2022F Bonds, the Bond
Legislation, the Indenture, and the Series 2022F Supplemental Indenture. All of the obligations
under the Bond Legislation, the Indenture, and the Series 2022F Supplemental Indenture are
hereby established as duties specifically enjoined by law and resulting from an office, trust or
station upon the Port Authority within the meaning of Ohio Revised Code Section 2731.01.
Series 2022F Supplemental Indenture, Series 2022F Agreement, Series 2022F Mortgage,
Collateral Agent Agreement, the Disbursement Agreement, Series 2022F Collateral Assignment,
and Bond Placement Agreement. The Executive and the Fiscal Officer are hereby authorized
and directed, for and in the name of the Port Authority and on its behalf, to execute and deliver:
(a) the Series 2022F Supplemental Indenture, to secure the payment of the Bond Service
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Charges on the Series 2022F Bonds; (b) the Series 2022F Agreement, to provide for the loan of
the proceeds of the Series 2022F Bonds to the Contracting Party; (c) the Collateral Agent
Agreement, to provide for the intercreditor relationships among the Port Authority, POGCDA, and
TOS; (d) the Disbursement Agreement, to provide for the disbursement of the proceeds of the
Series 2022F Bonds to or for the benefit of the Contracting Party; (e) the Series 2022F Collateral
Assignment, to provide Fifth Third Bank or any successor program reserve letter of credit bank,
as issuer of its letter of credit to the Port Authority, rights to enforce payments to be made under
the Series 2022F Agreement and the Series 2022F Mortgage; (f) the Series 2022F Mortgage;
and (g) the Bond Placement Agreement, to provide for the sale of the Series 2022F Bonds;
provided, that all such documents shall be in substantially the form used in connection with the
issuance of prior Taxable Bonds, with such modifications as are necessary to conform to this
Bond Legislation, after approval thereof by the Legal Officer. The forms of the aforesaid
documents are approved with such changes as are not inconsistent with this Bond Legislation,
are not materially adverse to the Port Authority, are permitted by the Act, and shall be approved
by the officers executing those documents. The approval of such changes, and that such changes
are not materially adverse to the Port Authority, are permitted by the Act, and are not inconsistent
with this Bond Legislation shall be conclusively evidenced by the execution of those documents
by those officials.
Acquiring, Constructing, Developing, Equipping, Improving, and Installing the Series 2022F
Project. It is hereby determined by this Legislative Authority that acquiring, constructing,
developing, equipping, improving, and installing the Series 2022F Project shall be undertaken by,
or at the direction of, the Contracting Party, in cooperation with POGCDA, pursuant to the Series
2022F Agreement, the Disbursement Agreement, and any other related documents, agreements,
or instruments.
Other Actions and Documents. The Executive and the Fiscal Officer are each authorized and
directed to take such further actions and execute any certifications, financing statements,
assignments, agreements, instruments, intercreditor agreements, acknowledgements,
guarantees, mortgages, and other documents that are necessary or appropriate to perfect the
assignments contemplated in the Indenture and to consummate the transactions contemplated in
this Bond Legislation and the agreements authorized hereby.
Severability. Each section of this Bond Legislation and each subdivision or paragraph of each
section is hereby declared to be independent and the finding or holding of any section or any
subdivision or paragraph of any section to be invalid or void shall not be deemed or held to affect
the validity of any other section, subdivision, or paragraph of this Bond Legislation.
Compliance with Open Meeting Law. It is found and determined that all formal actions of this
Legislative Authority concerning and relating to the passage of this Bond Legislation were taken
in an open meeting of this Legislative Authority, and that all deliberations of this Legislative
Authority and of any of its committees that resulted in such formal action, were in meetings open
to the public, in compliance with the law.
Effective Date. This Bond Legislation shall be in full force and effect upon its passage.

59
April 28, 2022

Meeting of the Board of Directors

Agenda Item VII (A) 2

Approved:
Yeas:
Nays:

_________________________________
David Fleetwood, Chair
_________________________________
Thomas J. Winston, Secretary
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Consider Issuance of Taxable Lease Revenue Bonds to Fund
Acquisition and Construction of Medical Office Building
and Related Improvement Located Within Sylvania Township
in City of Toledo, Ohio ($3 Million)
The Toledo-Lucas County Port Authority (“Port Authority”) has been requested to
issue up to $3 million of taxable lease revenue bonds (“Bonds”) to acquire, construct, and
equip an approximately 10,000 square foot medical office building and related site
improvements, including approximately 58 parking spaces (the “Project”), on a site
located at approximately 3355 Meijer Drive within Sylvania Township in the City of Toledo,
Ohio (the Project Site”).
The real property on which the Project is located would be ground leased by
RoMius Properties, LLC (the “Company”) to the Port Authority. The Project would be
leased to the Company pursuant to a capital lease with a term of approximately 11 years
from its effective date (the “Lease”). The Company would act as the Port Authority’s
construction agent for the Project, and would have the right to purchase the Project at the
end of the Lease term for a nominal sum, provided that the Bonds have been fully repaid.
The total costs of the Project are estimated to be $2.3 million. The proceeds of the Bonds
would be used to finance a portion of the costs of the Project. The proceeds of the Bonds
would be made available to the Company on a drawdown basis pursuant to a
disbursement agreement or other similar agreement or agreements by and among the
Company, the Port Authority, and the Original Purchaser (as defined below).
The Bonds would be sold, on a private placement basis, to a financial institution
to be identified by the Company, which is currently expected to be Waterford Bank N.A
(the “Original Purchaser”). Under the Lease, the Company would agree to make lease
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payments in an amount sufficient to pay debt service on the Bonds. The Bonds would be
payable solely from such lease payments and would not otherwise be an obligation of the
Port Authority. As security for the repayment of the Bonds, the Company and the Port
Authority are expected to grant a mortgage on the Project and the Project Site to the
Original Purchaser of the Bonds. The Port Authority would assign all lease rental
payments received from the Company in connection with the Project to the Original
Purchaser.
To provide for the acquisition, construction, and equipping of the Project, the
Company has requested that the Port Authority adopt a resolution authorizing the
issuance of the Bonds to pay the costs of acquiring, improving, and equipping the Project,
the placement of those Bonds with a qualified purchaser, the appointment of the
Company as the Port Authority’s construction agent, the lease of the Project to the
Company, and to take other actions necessary in connection with the issuance, sale and
delivery of the Bonds.
The Finance & Development Committee recommends adoption of the following
resolution authorizing to the lease of the Project and issuance of the Bonds in the principal
amount of up to $3 million to be used to finance a portion of the costs of the Project as
described above.
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RESOLUTION NO. _____
AUTHORIZING THE ISSUANCE AND SALE OF PORT AUTHORITY
REVENUE BONDS, IN A MAXIMUM PRINCIPAL AMOUNT OF $3,000,000,
BY THE TOLEDO-LUCAS COUNTY PORT AUTHORITY FOR THE PURPOSE
OF FINANCING A PORTION OF THE COSTS OF ACQUIRING,
CONSTRUCTING AND OTHERWISE IMPROVING “PORT AUTHORITY
FACILITIES” WITHIN THE MEANING OF SECTION 4582.01, OHIO
REVISED CODE FOR THE BENEFIT OF ROMIUS PROPERTIES, LLC OR ITS
ASSIGNS; AUTHORIZING THE ACQUISITION OF AN INTEREST IN THE
PROJECT SITE; AUTHORIZING THE EXECUTION AND DELIVERY OF A
LEASE OF THOSE PORT AUTHORITY FACILITIES AND THE SITE
THEREOF TO PROVIDE REVENUES TO PAY BOND SERVICE CHARGES;
AUTHORIZING THE EXECUTION AND DELIVERY OF A CONSTRUCTION
AGENCY AGREEMENT; AUTHORIZING THE EXECUTION AND DELIVERY
OF A BOND PURCHASE AGREEMENT; AUTHORIZING THE EXECUTION
AND DELIVERY OF SUCH OTHER AGREEMENTS AND. INSTRUMENTS TO
PROVIDE FOR THE SECURITY FOR SUCH REVENUE BONDS; AND
AUTHORIZING AND APPROVING RELATED MATTERS.
WHEREAS, the Toledo-Lucas County Port Authority (the “Authority”), a port authority and a
body corporate and politic duly organized and validly existing under the laws of the State of Ohio (the
“State”), is authorized and empowered by virtue of the laws of the State including, without limitation,
Sections 13 and 16 of Article VIII, of the Ohio Constitution, and Sections 4582.01 through 4582.20
of the Ohio Revised Code (collectively, the “Act”), among other things: (a) to issue its revenue bonds
for the purpose of financing costs of acquiring, constructing, improving and developing “port authority
facilities,” as defined in the Act, (b) to lease such port authority facilities to provide rental payments
and other revenues, and to provide for the pledge or assignment of those revenues, together with
other amounts available therefor, sufficient to pay the principal of and interest and any premium on
those revenue bonds, (c) to acquire interests in real or personal property, or any combination thereof,
and construct, improve and develop port authority facilities and enter into agreements with respect
to the construction, development, leasing, operation, use and management of such port authority
facilities for “authorized purposes” as defined in the Act, including commercial and economic
development purposes, (d) to make and enter into such contracts and agreements, and to execute
and deliver all such instruments, as may be necessary, proper, appropriate or otherwise included in
or for the exercise of powers otherwise granted to the Authority under or pursuant to the Act, (e) to
provide for the development, financing and leasing of port authority facilities to create or preserve
jobs and employment opportunities and to improve the economic welfare of the people of the State,
and (f) to adopt this resolution, to issue, sell and deliver the Revenue Bonds (as hereinafter
defined) in the manner contemplated hereby, and to execute and deliver the Lease (as hereinafter
defined) and such other agreements and instruments as are provided for herein, all upon the
terms and conditions provided herein and therein; and
WHEREAS, pursuant to the request of RoMius Properties, LLC and its assigns (the
“Lessee”), the Authority has agreed to assist the Lessee in the acquisition, construction, otherwise
improving, financing and leasing of an approximately 10,000 square foot medical office building and
related site improvements, including approximately 58 parking spaces (the “Project Facilities”), on
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a site located at approximately 3355 Meijer Drive within Sylvania Township in the City of Toledo,
Ohio (the “Project Site” and, together with the Project Facilities, the “Project”), by (i) acquiring a fee
interest in the Project Site, (ii) issuing taxable lease revenue bonds to pay a portion of costs of
acquiring, constructing, equipping and otherwise improving the Project Facilities (the “Revenue
Bonds”), (iii) acquiring, constructing, equipping and installing the Project Facilities on the Project
Site, and (iv) leasing the Project to the Lessee;
WHEREAS, this Board of Directors (the “Board”) of the Authority has determined that it is
necessary and proper and in the best interest of the Authority (a) to issue, sell and deliver the
Revenue Bonds in the maximum aggregate principal amount of $3,000,000, for the purpose of
paying a portion of the costs of acquiring an ownership interest in the Project Site and acquiring,
constructing and otherwise improving the Project Facilities; (b) to adopt this resolution to provide for
the issuance, sale, delivery and terms of the Revenue Bonds and the security for the payment of
the principal of and interest on the Revenue Bonds (collectively, the “Bond Service Charges”); (c)
to accept a Deed (as hereinafter defined) of pertaining to the Project Site, a Construction Agency
Agreement (the “Construction Agency Agreement”) between the Authority and the Lessee, as the
Authority’s service provider for the acquisition, construction and otherwise improving of the Project
Facilities (in such capacity, the “Construction Agent”); (d) to lease the Project to the Lessee pursuant
to the Lease (the “Lease”) between the Authority, as lessor, and the Lessee, as lessee, to provide
for rental payments and other revenues sufficient to pay the Bond Service Charges; (e) to enter into
a Bond Purchase Agreement to sell the Revenue Bonds to the Original Purchaser (as hereinafter
defined); (f) to assign those revenues to the registered owners of the Revenue Bonds (the
“Holders”) pursuant to and on the conditions stated in an Assignment of Lease and Rents (the
“Assignment of Lease”) between the Authority and the Original Purchaser; (g) to grant such security
instruments as may be required by the Original Purchaser to secure the Revenue Bonds, including
but not limited to a mortgage on the Project Site; and (h) to execute and deliver such other
agreements, instruments and documents as may be necessary or desirable to provide for the
disbursement of funds to pay costs of the Project and to provide security for the Revenue Bonds;
NOW, THEREFORE, BE IT RESOLVED by the Board of Directors of the Toledo-Lucas
County Port Authority:
Section 1. Captions: Definitions. The captions and headings in this resolution are solely for
convenience of reference and do not define, limit or describe the scope or intent of any provisions
or Sections of this resolution. In addition to terms defined in the recitals that are incorporated
herein by reference or defined elsewhere in this resolution, the following capitalized terms shall
mean:
“Assignment of Construction Agency Agreement” means the Assignment of Construction
Agency Agreement from the Authority and the Construction Agent to the Original Purchaser.
“Authorized Official” shall have the meaning assigned to that term in Section 3 hereof.
“Authorizing Legislation” means this resolution and any supplemental or amending
resolution adopted by the Authority, together with any certificate or certificates executed by an
Authorized Official establishing final terms of the Revenue Bonds.
“Bond Purchase Agreement” means the Bond Purchase Agreement between the Authority
and the Original Purchaser.
“Certificate of Award” means the certificate or certificates authorized by Section 3 of this
resolution to be completed by an Authorized Official determining such terms, details or other
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matters pertaining to the Revenue Bonds, their issuance, sale or delivery, and the security
therefor, as are directed hereby to be determined in that certificate or certificates.
“City” means the City of Toledo, Ohio.
“Collateral Documents” means such security instruments, pledges and assignments as
shall be required by the Original Purchaser under the Bond Purchase Agreement to secure the
Revenue Bonds or to provide for the payment of costs of the Project through disbursements of
funds.
“Deed” means the deed conveying the Project Site to the Authority.
“Executive” means any one of the President of the Authority, or the Chairman or the Vice
Chairman of the Board of Directors of the Authority.
“Fiscal Officer” means the Fiscal Officer of the Authority or any Assistant Secretary of the
Board of Directors other than the Executive.
“Holder” means the registered owner of a Revenue Bond as shown on Register.
“Interest Payment Date” means such term as defined in the Lease.
“Lessor Documents” means, collectively, the Lease, the Assignment of Lease, the Bond
Purchase Agreement, the Construction Agency Agreement, the Assignment of Construction
Agency Agreement, and any Collateral Documents.
“Original Purchaser” means one or more commercial financial institutions selected by the
Authority and the Lessee and designated in the Certificate of Award.
“Pledged Revenues” means the Rental Payments, and all other moneys received or to be
received by the Authority or the Holder, intended to be used for payment of Bond Service Charges,
any moneys or investments in or to be credited to the funds established pursuant to the Lessor
Documents, and all income and profit derived from the investment of the foregoing.
“Project Purposes” means acquiring, constructing, equipping and installing, real and
personal property, or any combination thereof, comprising “port authority facilities,” as defined
in the Act, for lease to the Lessee for use as an approximately 10,000 square foot medical office
building and related site improvements, including approximately 58 parking spaces, on a site
located at approximately 3355 Meijer Drive within Sylvania Township in the City of Toledo, Ohio,
or such other uses and purposes from time to time as may be permitted by the Lease and the
Act.
“Register” means the books kept and maintained by the Registrar for registration of
ownership of the Revenue Bonds, and of the outstanding principal amount thereof, and for
registration of any permitted transfer or exchange of a Revenue Bond or Revenue Bonds.
“Registrar” means the person designated by the Authority from time to time to keep and
maintain the Register and means initially the Fiscal Officer.
“Rental Payments” means the Rental Payments required to be paid by the Lessee to or
for the account of the Authority pursuant to the Lease.
Section 2. Determinations by Board. This Board hereby finds and determines that: (i) the
Project constitutes “port authority facilities,” within the meaning of the Act and is in furtherance of
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the purposes set forth in the Act, and will assist in the development of facilities for commerce and
housing for individuals or families, and will create and preserve jobs and employment
opportunities that are available to residents or otherwise promote economic development within
its jurisdiction and in the State or which are authorized by Section 13 of Article VIII of the Ohio
Constitution; (ii) it is necessary and proper and in the best interest of the Authority to acquire,
construct, improve and develop the Project, and to finance costs thereof as contemplated by this
resolution; (iii) the Project Site is within the geographic jurisdiction of the Authority and the
financing of the Project by the Authority is consistent with the purposes of the Act, will further
the Project Purposes and will benefit the people of the State, including those within the
jurisdiction of the Authority, by assisting in the development of facilities for commerce and
housing for individuals or families, and creating jobs and employment opportunities and
improving the economic welfare of the people of the State; (iv) the acquisition, construction,
equipping and installation of the Project, and the financing of costs thereof, requires the
issuance of the Revenue Bonds, and it is necessary and proper and in the best interest of the
Authority to, and the Authority shall, issue, sell and deliver the Revenue Bonds in the maximum
aggregate principal amount of $3,000,000 for the purpose of financing a portion of the costs of
acquiring, constructing, equipping and otherwise improving the Project for the Project Purposes;
(v) the terms of the Revenue Bonds, and of the sale, execution and delivery of and payment for
the Revenue Bonds, contained in or authorized by this resolution and the Assignment of Lease,
are satisfactory and are hereby approved; (vi) the Revenue Bonds shall be secured as provided
herein and in the Lease, the Assignment of Lease, and any Collateral Documents, and all such
provisions are reasonable and proper for the security of the Revenue Bonds; and (vii) the
agreements contemplated hereby will further the purposes of the Act, including the purposes of
Section 13 of Article VIII, Ohio Constitution.
Section 3. Issuance and Terms of Revenue Bonds.

(a)

Terms Generally. The Revenue Bonds shall be issued as one or more instruments
payable in installments, in fully registered form, substantially in the form set forth attached as an
exhibit to the Bond Purchase Agreement, the form of which is on file with this Board and is hereby
approved, and in the maximum outstanding principal amount designated in the Certificate of
Award, provided such maximum principal amount shall not exceed the principal amount
authorized hereby; provided that, the outstanding principal amount of the Revenue Bonds shall,
at any time, be equal to the aggregate amount of the advance of proceeds of the Revenue Bonds
paid by the Holder in accordance with the Lessor Documents (“Bond Advances”) less the
amount, if any, of outstanding principal paid or prepaid, which amount shall be determined by
reference to the Register, in the absence of manifest error. In the absence of manifest error, the
Register shall be conclusive as to the amount of the Bond Advances. The outstanding principal
amount of the Revenue Bonds shall bear interest at an annual rate as described in the Revenue
Bonds and the Certificate of Award from the date of each Bond Advance, payable on each
Interest Payment Date, until the principal amount has been paid or provided for. The Revenue
Bonds shall mature on a date designated in the Certificate of Award, provided such date shall
be no later than January 1, 2035, and be payable in full on that date, subject to prepayment as
described in the Lease and the form of the Revenue Bonds. The Revenue Bonds shall be dated
their date of issuance, shall be designated “Toledo-Lucas County Port Authority Taxable Lease
Revenue Bonds, Series 2022 (RoMius Project)” or such other designation as designated in the
Certificate of Award, shall be numbered R-1 upwards and so as to distinguish each Revenue
Bond from any other Revenue Bond; and shall be a negotiable instrument in accordance with
the Act, subject to the transfer restrictions provided in the form of the Revenue Bonds; and shall
be in a minimum denomination of $100,000 and any integral multiple of $0.01 in excess thereof.
The outstanding principal amount of the Revenue Bonds shall bear interest from the most recent
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date to which interest has been paid or duly provided for or, if no interest has been paid or duly
provided for, from the date of each Bond Advance. Bond Service Charges shall be payable to
each Holder in lawful money of the United States of America, without deduction for the services
of any paying agent.
Each of the Chairman and the Vice Chairman of this Board, the President and Fiscal Officer
of the Authority, and any Secretary or Assistant Secretary of the Authority (each, an “Authorized
Official” and collectively, the “Authorized Officials”), is hereby authorized, and at least one such
Authorized Official is hereby directed, to determine and state, or to approve in the Certificate of
Award such matters concerning the sale of the Revenue Bonds and the terms thereof as the
executing Authorized Official determines to be necessary or appropriate and consistent with this
Resolution, in order to more fully effectuate the intent of this Resolution, including such matters
are described in Sections 3 and 4 of this Resolution. All matters determined in the Certificate of
Award shall be conclusive and binding on the Authority.

(b)
Execution. The Revenue Bonds shall be signed by signed by the Chairman or Vice
Chairman of this Board and by the President of the Authority or at least one other member of this
Board, who may be the Chairman or Vice Chairman, in their official capacities, provided that either
or both of those signatures may be facsimiles, if such official is at the time of signing so authorized,
to execute the Revenue Bonds whether or not such official is such officer at the time of delivery
of any Revenue Bonds, including any replacement Revenue Bond or Revenue Bond issued upon
any exchange or transfer. Such officers are hereby authorized, and are hereby directed, to
execute and deliver the Revenue Bonds in accordance with this resolution. Each Authorized
Official is authorized, acting alone or together or in any combination are hereby authorized to
execute and deliver the Bond Purchase Agreement. The purpose for which the Revenue Bonds
are issued shall be set forth in the form of the Revenue Bonds, which may contain such other
statements or legends as may be required by law or otherwise advisable.
(c)

Registrar. The Fiscal Officer is appointed to act as the initial Registrar for the
Revenue Bonds. In accordance with applicable law, the Authority may hereafter designate a
different person to serve as Registrar and enter into a contract for the provision by that person of
services as Registrar. No Revenue Bond shall be valid or become obligatory for any purpose or
shall be entitled to any security or benefit under this resolution or the Assignment of Lease unless
and until a certificate of authentication, as printed on the form of Revenue Bond, is signed by the
Registrar as authenticating agent. Authentication by the Registrar shall be conclusive evidence
that the Revenue Bond so authenticated has been duly authenticated and delivered under this
resolution and is entitled to the security and benefit of this resolution and the Assignment of Lease.
The certificate of authentication may be signed by any officer or officers of or designated as the
Registrar. It shall not be necessary that the same authorized person sign the certificate of
authentication on each Revenue Bond.
So long as the Revenue Bonds remain outstanding, the Authority shall cause the Register
to be maintained and kept by the Registrar, at the office of the Registrar, for the registration
exchange and transfer of the Revenue Bonds as provided in this Section, including a current and
accurate record of the name and address of each Holder. The registered Holder of a Revenue
Bond shall be regarded as the absolute owner of that Revenue Bond for all purposes of this
resolution and the Assignment of Lease of or on account of Bond Service Charges on each
Revenue Bond shall be made only to or upon the order of that Holder. Neither the Authority, the
Registrar nor the Lessee shall be affected by any notice to the contrary, but the registration may
be changed as herein provided.
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The Revenue Bonds upon presentation and surrender thereof at the office of the
Registrar, together with a request for exchange signed by the registered Holder or by a person
authorized by the Holder to do so by a power of attorney satisfactory to the Registrar, may be
exchanged, at the option of the Holder, for a Revenue Bond of the same tenor and effect and
in a denomination or denominations equal to the aggregate outstanding principal amount of the
Revenue Bond surrendered. Each Revenue Bond may be transferred, subject to any transfer
restrictions, only on the Register, upon its presentation and surrender at the office of the
Registrar, together with an assignment executed by the Holder or by a person authorized by
the Holder to do so by a power of attorney in a form satisfactory to the Registrar. Upon that
transfer, and upon receipt by the Registrar of evidence satisfactory to the Registrar in its sole
discretion that the transfer is permitted notwithstanding any transfer restrictions applicable to
the Revenue Bonds, the Registrar shall, if requested by the transferee, complete, authenticate
and deliver a replacement Revenue Bond of like tenor and effect, in a denomination or
denominations equal in the aggregate to the aggregate outstanding principal amount of the
Revenue Bonds surrendered for transfer. In all cases in which a Revenue Bond is exchanged
or transferred for a new Revenue Bond, the Authority shall execute a replacement Revenue
Bond by the officers authorized under this resolution, and the Registrar shall undertake the
actions necessary to authenticate and deliver the replacement Revenue Bond only after
execution of the new Revenue Bond by the duly Authorized Officials of the Authority.
Every exchange or transfer of a Revenue Bond shall be without charge to the Holder;
except that the Authority and the Registrar may make a charge sufficient to reimburse them,
respectively for any tax or other governmental charge required to be paid upon any such
exchange or transfer. The Authority or the Registrar may require that those charges, if any, be
paid before they begin the procedure for the exchange or transfer. Any Revenue Bond issued
upon a transfer or exchange shall be the valid special obligation of the Authority, evidencing the
same debt, and entitled to the same benefits under this resolution and the Assignment of Lease,
as the Revenue Bond surrendered upon that transfer or exchange.
The Authority shall execute, and the Registrar shall complete, authenticate, deliver and
register, a replacement Revenue Bond to replace any Revenue Bond lost, stolen, destroyed or
mutilated upon receiving written request from the Holder, together with (i) the destroyed or
mutilated Revenue Bond or (ii) indemnification of the Authority and the Registrar in a form and
issued by an indemnitor satisfactory to the Fiscal Officer and the Registrar.
Any Revenue Bond surrendered to the Registrar pursuant to this resolution for the
purpose of retirement, or for exchange or replacement, shall be cancelled by the Registrar.
Written reports of surrender and cancellation, if any, of the Revenue Bonds shall be made to the
Fiscal Officer by the Registrar at least once each calendar year. Unless otherwise directed by
this Board, any canceled Revenue Bond shall be retained and stored by the Registrar for a period
of seven years. After that time, or at any earlier time as authorized by this Board, any canceled
Revenue Bond may be destroyed by the Registrar by shredding or cremation, with evidence of
that destruction (describing the manner of the destruction) to be provided by the Registrar to the
Fiscal Officer.
Section 4. Sale and Delivery of Revenue Bonds. In accordance with the Bond Purchase
Agreement, the Revenue Bonds are awarded and sold to the Original Purchaser or Original
Purchasers designated in the Certificate of Award at a purchase price equal to 100% of the
principal amount thereof, subject to any conditions set forth in the Bond Purchase Agreement
and the Certificate of Award; provided, that such purchase price shall be paid in accordance
with the Bond Purchase Agreement by the payment of Bond Advances upon the delivery to the
Holders of Bond Advance Authorizations as defined in and in the form required by the Bond
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Purchase Agreement. In addition to any other transfer restrictions that may apply to the
Revenue Bonds, no transfer of a Revenue Bond, or of any portion thereof or any interest
therein, shall be permitted unless Bond Advances have been made in an aggregate amount
equal to the maximum outstanding principal amount of the Revenue Bonds authorized hereby.
Other terms of the Revenue Bonds and the sale thereof may be specified in the Bond Purchase
Agreement and the Certificate of Award, including the amount of the Authority’s fees to be paid
from the proceeds of the Revenue Bonds or other sources, and the other costs of or related to
the issuance of the Revenue Bonds to be paid therefrom. All matters determined in the Bond
Purchase Agreement and the Certificate of Award shall be conclusive and binding on the
Authority. Any fees payable in connection with the issuance and sale of the Revenue Bonds,
including, without limitation, any counsel fees and any other fees to be paid in connection with
the structuring and sale of the Revenue Bonds may be paid and are hereby appropriated from
the proceeds of the sale of the Revenue Bonds.
Each Authorized Official is authorized, and at least one such Authorized Official is
directed, acting alone or together with any other Authorized Official, to make the necessary
arrangements with the Original Purchaser to establish the date, location, procedures and
conditions for the delivery of the Revenue Bonds to the Original Purchaser and to take all steps
necessary to effect due execution, authentication and delivery of Revenue Bonds to, or at the
direction of, the Original Purchaser under the terms of this Resolution and the Bond Purchase
Agreement. It is determined by this Board that the price for and the terms of the Revenue Bonds
and the sale thereof, all as provided in this resolution, the Bond Purchase Agreement and ot her
related instruments, are in the best interests of the Authority and are in compliance with all
legal requirements.
Section 5. Application of Proceeds of the Revenue Bonds. The proceeds from the sale
of the Revenue Bonds, upon receipt of each Bond Advance, shall be credited and disbursed as
provided in the Bond Purchase Agreement and the Construction Agency Agreement.
Section 6. Security for the Revenue Bonds. The Revenue Bonds shall be payable solely
from the Pledged Revenues, as provided herein, and shall be secured by an assignment of the
Pledged Revenues and by the Assignment of Lease. Notwithstanding anything to the contrary
herein or in the Revenue Bonds, the Revenue Bonds do not and shall not pledge the general
credit or taxing power of the Authority, the City of Toledo, the County of Lucas, or of the State or
any political subdivision thereof, and nothing herein or in the Revenue Bonds or in the Assignment
of Lease or any other Lessor Document, shall constitute a general obligation, debt or bonded
indebtedness of the Authority, the City of Toledo, the County of Lucas, or the State or any political
subdivision thereof; and further, nothing herein or therein gives the Holder of a Revenue Bond,
and it does not have, the right to have excises or taxes levied by this Board, the City of Toledo,
the County of Lucas, or by the State or the taxing authority of any other political subdivision
thereof, for the payment of Bond Service Charges or any other charges on the Revenue Bonds
or any obligations under the Revenue Bonds or any Lessor Document. The Revenue Bonds shall
contain a statement to that effect and that the Revenue Bonds are payable solely from the
Pledged Revenues. Nothing herein shall be deemed to prohibit the Authority, of its own volition,
from using to the extent it is lawfully authorized to do so, any other resources or revenues for the
fulfillment of any of the terms, conditions or obligations of this resolution or the Revenue Bonds.
Section 7. Assignment of Pledged Revenues. The Authority hereby assigns to the Holders,
as security for the payment of the Bond Service Charges, its right, title and interest in the Pledged
Revenues, including, without limitation, all Rental Payments, which under the terms of the Lease
and the Assignment of Lease shall be paid by the Lessee to the Original Purchaser for application
to the payment of Bond Service Charges. The assignment shall be, and is intended to be,
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immediately effective without further action; provided that the Authority shall execute and deliver
the Assignment of Lease and any Collateral Documents and shall take such other action as may
be deemed necessary or appropriate to further evidence that assignment and any other security
for the Revenue Bonds. The Rental Payments, and any payments under the Lease intended to
be used to pay Bond Service Charges, shall be paid to the Original Purchaser pursuant to the
Assignment of Lease.
Section 8. Covenants of Authority. In addition to other covenants and agreements of the
Authority herein and in the Lessor Documents, the Authority, by issuance of the Revenue Bonds,
covenants and agrees with each Holder of a Revenue Bond:

(a)
Use of Proceeds. The Authority will use, or cause the use of, the proceeds of the
Revenue Bonds to pay costs of the Project including, without limitation, costs of acquiring,
constructing and otherwise improving the Project and costs and fees payable in connection with
the issuance of the Revenue Bonds.
(b)
Transcript. The Fiscal Officer will furnish to the Original Purchaser a true transcript
of proceedings, certified by the Fiscal Officer, of all proceedings had by the Authority with
reference to the issuance of the Revenue Bonds, together with such information from the
Authority’s records as is available and necessary to determine the regularity and validity of such
issuance.
(c)
Bond Service Charges. The Authority will, solely from the Pledged Revenues,
pay or cause to be paid the Bond Service Charges on the dates, at the places and in the manner
provided herein and in the Revenue Bonds and the Assignment of Lease.
(d)
Records and Filings. The Authority will, at the expense of the Lessee, cause the
Lease (or a memorandum thereof), the Assignment of Lease, any Collateral Documents and any
amendments or supplements to either, and any related documents or instruments relating to the
pledge and assignment made by it to secure the Revenue Bonds, to be recorded and filed in such
manner and in the places which may be required by law in order to fully preserve and protect the
security of the Holders.
(e)
Further Actions. The Authority will, at any and all times, cause to be done all such
further acts and things and cause to be executed and delivered all such further instruments as
may be necessary to carry out the purposes for which the Revenue Bonds are issued and of this
resolution, or as may be required or authorized by the Act, the Lease, and the other Lessor
Documents and shall comply with all requirements of law applicable to the Revenue Bonds.
(f)

Performance of Covenants. The Authority will observe and perform all of its
agreements, covenants, understandings and obligations provided for by the Revenue Bonds and
this resolution, the Lease, the Assignment of Lease and any other Lessor Document to which it
is a party, and all of the obligations of the Authority thereunder are hereby established as duties
specifically enjoined by law and resulting from an office, trust or station upon the Authority within
the meaning of Section 2731.01, Ohio Revised Code.

(h)
Performance of Covenants. The Authority will observe and perform all of its
agreements, covenants, understandings and obligations provided for by the Revenue Bonds and
this resolution, the Lease, the Assignment of Lease and any other Lessor Document to which it
is a party, and all of the obligations of the Authority thereunder are hereby established as duties
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specifically enjoined by law and resulting from an office, trust or station upon the Authority within
the meaning of Section 2731.01, Ohio Revised Code.

(i)
Maintain Lease and Assignment of Lease in Effect. So long as the Revenue Bonds
are outstanding, the Authority will comply with all of its obligations and agreements under this
resolution, the Revenue Bonds, the Assignment of Lease and the other Lessor Documents and
use its best efforts to keep the Assignment of Lease and the other Lessor Documents in full force
and effect.
(j)
Representations. The Authority represents that (i) it is, and upon delivery of the
Revenue Bonds will be, duly authorized by the Constitution and laws of the State, including
particularly and without limitation the Act, to issue the Revenue Bonds, to execute and enter into
the Lessor Documents and to provide the security for payment of the Bond Service Charges in
the manner and to the extent set forth herein and in the Assignment of Lease and the Revenue
Bonds; (ii) all actions on its part for the issuance of the Revenue Bonds and execution and delivery
of the Assignment of Lease and the other Lessor Documents have been or will be taken duly and
effectively; and (iii) the Revenue Bonds will be legal, valid, binding and enforceable special
obligations of the Authority according to their terms.
(k)
Inspection of Project Books. All books and documents in the Authority’s
possession relating to the Project and the Pledged Revenues shall be open at all times during the
Authority’s regular business hours to inspection by such accountants or other agents of any
Holder as the Holder may from time to time designate.
(l)
Rights Under and Enforcement of the Lease. The Holders, in their names or in
the name of the Authority, may enforce the payment of Rental Payments and all rights of the
Authority except for Unassigned Issuer’s Rights, as defined in the Lease, and may enforce all
obligations of the Lessee under and pursuant to the Lease, whether or not the Authority is in
default of the pursuit or enforcement of those rights and obligations; provided that, the Authority
shall do all things and take all actions on its part necessary to comply with the obligations, duties
and responsibilities on its part to be observed and performed under the Lease and the other
Lessor Documents and will take all actions within its authority to keep the Lease in effect in
accordance with the terms thereof.
Section 9. Lessor Documents. To provide for the issuance and terms of and security for the
Revenue Bonds each Authorized Official, acting alone or with any other Authorized Official, is
hereby authorized, for and in the name of the Authority and on its behalf, to execute each Lessor
Document, in substantially the respective form thereof now on file with this Board, with such
changes therein as are not inconsistent with this resolution and not substantially adverse to the
Authority and that are permitted by the Act and shall be approved by the officer or officers
executing those documents. The approval of such changes, and that such changes are not
substantially adverse to the Authority shall be conclusively evidenced by the execution of the
Lessor Documents by the officer or officers executing the same. The Lease provides for the grant
to the Lessee of an option or options to purchase the Project in connection with any permitted
termination of the Lease and subject to the conditions stated in the Lease. In connection with
any such exercise by the Lessee of its option to purchase the Project, each Authorized Official,
acting alone or with any other Authorized Official, is hereby authorized to execute all such
instruments, for and in the name and on behalf of this Authority, as may be necessary to effect
the transfer of the Project to the Lessee, without the necessity of any further action by this
Board.
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Section 10. Further Actions. The Executive and the Fiscal Officer, and all Authorized
Officials, and all employees or officers of the Authority, are further authorized and directed to
execute any certifications, financing statements, assignments, agreements and instruments, and
to take such further actions as are necessary or appropriate to implement the transactions
contemplated in the Revenue Bonds and the Lessor Documents and to consummate the
transactions contemplated in this Authorizing Legislation and the Lessor Documents, and to
undertake, complete and finance the costs of the Project, consistent herewith and with the Lessor
Documents. All actions heretofore taken by the officers and officials of the Authority and of this
Board in connection with the Project and the financing thereof are hereby ratified and approved.
Section 11. References. Any reference herein to the Authority, to this Board of Directors,
or to any member or officer of either, includes entities or officials succeeding to their respective
functions, duties or responsibilities pursuant to or by operation of law or lawfully performing their
functions. Any reference to a section or provision of the Constitution of the State or the Act, or
to a section, provision or chapter of the Ohio Revised Code, or to any statute of the United
States of America includes that section, provision or chapter as amended, modified, revised,
supplemented or superseded from time to time; provided, that no such amendment,
modification, revision, supplement of superseding section, provision or chapter shall be
applicable solely by reason of this provision if it constitutes in any way an impairment of the
rights or obligations of the Authority, the Original Purchaser, the Holder or the Lessee under
this resolution, the Revenue Bonds, the Lease, the Assignment of Lease, the other Lessor
Documents or any other instrument or document entered into in connection with any of the
foregoing, including, without limitation, any alteration of the obligation to pay the Bond Service
Charges in the amount and manner, at the times and from the sources provided in this
Resolution, the Lease and the Assignment of Lease, except as permitted herein.
Section 12. Retention of Bond Counsel. The legal services of the law firm of Ice Miller
LLP (“Bond Counsel”) are hereby retained. Those legal services shall be in the nature of legal
advice and recommendations in connection with the security, issuance and sale of the Revenue
Bonds, preparation of certain documents and rendering an approving legal opinion with respect
to the Revenue Bonds. In rendering those legal services, as an independent contractor and in
an attorney-client relationship, Bond Counsel shall not exercise any administrative discretion
on behalf of the Authority or this Board of Directors in the formulation of public policy, the
expenditure of public funds, the enforcement of laws, rules and regulations of this State, any
political subdivision of this State or the execution of public trusts. The reasonable fee for the
services of Bond Counsel shall be paid from the proceeds of the Revenue Bonds or otherwise
paid by the Lessee.
Section 13. Payment and Discharge. If the Authority shall pay or defease the Revenue
Bonds, or cause the Revenue Bonds to be paid, defeased and discharged, the covenants,
agreements and other obligations of the Authority hereunder and in the Revenue Bonds, the
Lease, the Construction Agency Agreement, the Assignment of Lease and any Collateral
Documents shall be discharged and satisfied.
Section. 14. Severability. If any section, paragraph, clause or provision of this Resolution
shall be held to be invalid or unenforceable, the invalidity or unenforceability of such section,
paragraph, clause or provision shall not affect any of the remaining provisions of this Resolution.
In case any obligation of the Authority authorized or established by this Resolution is held to be
in violation of law as applied to any person in any circumstance, such obligation shall be deemed
to be the obligation of the Authority to the fullest extent permitted by law.
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Section 15. Compliance with Open Meeting Law. It is found and determined that all formal
actions of this Board concerning and relating to the adoption of this resolution were taken in an
open meeting of this Board, and that all deliberations of this Board and of any of its committees
or subcommittees, or any other public bodies of the Authority, that resulted in such formal actions
were in meetings open to the public in compliance with the law.
Section 16. Effective Date. This Resolution shall take effect and be in force immediately
upon its adoption.
The foregoing motion having been put to vote, the result of the roll call was as follows
Approved:
Yeas:
Nays:

_________________________________
David Fleetwood, Chair
_________________________________
Thomas J. Winston, Secretary
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Consider Grant Agreement with Ohio Environmental
Protection Agency for Facility No. 3 Improvements Engineering, Design, and Construction
The Port Authority partnered with the Ohio Environmental Protection Agency
(OEPA) and the Ohio Department of Natural Resources (ODNR) from 2018-2020 on
several capacity improvement projects utilizing the Healthy Lake Erie Grant Program.
These improvements have created space within the confined disposal facility, commonly
known as Facility No. 3, to accommodate 8-12 annual dredging cycles. In Toledo, 100%
of material dredged from the federal shipping channel has been placed in Facility No. 3
since 2020.
Through the Federal American Rescue Plan Act of 2021, the OEPA has obtained
financial resources to assist ports in Ohio to provide adequate capacity for dredge
material placement into the future. Placement into upland confined disposal facilities is
consistent with legislation passed in Ohio stating that the practice of open lake placement
of dredged material was prohibited beginning in July 2020. To this end, the OEPA would
provide the Toledo-Lucas County Port Authority with $9 million to make improvements to
Facility No. 3 (the “Project”) which would provide capacity for a total of 20 or more annual
dredging cycles.
The Finance & Development Committee recommends authorizing the President to
enter into all agreements necessary to accept these grant funds and to execute any
agreements with the State of Ohio, U.S. Army Corps of Engineers, or other agencies that
may be required for the Port Authority to administer the Project. The Finance &
Development Committee further recommends authorizing the President to enter into
agreements with engineering and design consultants and contractors to facilitate the
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Project in accordance with the requirements of the grant agreement and the Port
Authority’s standard selection process.
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RESOLUTION NO. _____
AUTHORIZING GRANT AGREEMENT WITH OHIO ENVIRONMENTAL
PROTECTION AGENCY FOR FACILITY NO. 3 IMPROVEMENTS - ENGINEERING,
DESIGN, AND CONSTRUCTION
WHEREAS, the Port Authority partnered with the Ohio Environmental Protection Agency
(the “OEPA”) and the Ohio Department of Natural Resources from 2018-2020 on several capacity
improvement projects utilizing the Healthy Lake Erie Grant Program; and
WHEREAS, the improvements created space within the confined disposal facility,
commonly known as Facility No. 3, to accommodate 8-12 annual dredging cycles; and
WHEREAS, through the Federal American Rescue Plan Act of 2021, the OEPA has
obtained financial resources to assist Ohio ports to provide adequate capacity for dredge material
placement into the future; and
WHEREAS, the OEPA will provide the Port Authority with $9 million to make
improvements to Facility No. 3, which would provide capacity for a total of twenty (20) or more
annual dredging cycles (the “Project”);
NOW, THEREFORE, BE IT RESOLVED by the Board of Directors of the Toledo-Lucas
County Port Authority:
That the President as Secretary and Fiscal Officer be and hereby is authorized to execute
an agreement with the Ohio Environmental Protection Agency for a grant in the amount of Nine
Million Dollars ($9 million) to fund the improvements to Facility No. 3, which agreement shall
include such terms and conditions as the President deems necessary or appropriate.
That the President as Secretary and Fiscal Officer be and hereby is authorized to execute
any other instruments necessary or appropriate with State of Ohio, U.S. Army Corps of Engineers,
or other agencies that may be required for the Port Authority to administer the Project, which
agreements shall include such terms and conditions as the President deems necessary or
appropriate.
That the President as Secretary and Fiscal Officer be and hereby is authorized to execute
an agreement with engineering and design consultants and the lowest responsive and
responsible bidding contractors, as determined by the President, to facilitate the Project in
accordance with the requirements of the OEPA grant agreement and the Port Authority’s standard
selection process, which agreements shall include such terms and conditions as the President
deems necessary or appropriate.
That the President as Secretary and Fiscal Officer be and hereby is authorized to execute
any other instruments necessary or appropriate, including amendments and change orders, in
order to implement the terms of this resolution, provided such instruments are in a form approved
by Counsel and approved in substance by the Vice President of Business Development.
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Approved:
Yeas:
Nays:

_________________________________
David Fleetwood, Chair
_________________________________
Thomas J. Winston, Secretary
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Consider Consent to Sublease and Agreement
with Midwest Terminals of Toledo-International
Midwest Terminals of Toledo-International has negotiated terms with CSX
Transportation (CSX) to sublease an undeveloped portion of Facility No. 2 consisting of
approximately 51.83 acres known as the “Bug Bowl.” The initial term of the sublease
would be through January 31, 2029, and there would be optional terms available to
Midwest Terminals in five-year increments through January 31, 2069. During the
sublease, Midwest Terminals would pay a direct rent to CSX for use of the property and
would commit to a minimum volume for rail car handling and be obligated to make site
development improvements to the parcel. In the event that CSX terminates its lease
agreement with the Port Authority, the Port Authority would agree to allow Midwest
Terminals to continue its tenancy on the property under the same terms and conditions
offered by CSX.
Midwest Terminals would use the subleased property for cargo handling and storage
and it is anticipated that the additional area would allow more cargo throughput at
adjacent Facility No. 1, thereby increasing the rent concessions generated from Facility
No. 1 proportionately. In addition, Midwest Terminals would enter into a direct agreement
with the Port Authority for use of the Bug Bowl under the following terms:
•

A payment of $100,000 with a 2.5% escalator annually over the life of the
agreement made to the Port Authority (term to match term of sub-lease
agreement). Ten (10%) percent of the annual payment would go directly to the
Port Authority as a rent payment. Ninety (90%) percent of the annual payment
would be set aside in a separate Port Authority-managed account to directly pay
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for or reimburse either party for allowable expenditures, including the following as
mutually agreed to on a case-by-case basis:
o Grant application and project pre-development costs (i.e. engineering,
design, environmental), and grant writing fees paid to a 3 rd party.
o Local match for grants
o Investment in Port Authority-owned and Midwest Terminals-managed
property and equipment.
o As a current rent offset
•

The following expenditures would not be eligible for funding through this account:
o Grant administration by either party
o Repairs, maintenance, replacements, etc. traditionally undertaken by either
party.

•

The escrowed funds would be invested in accordance with Port Authority policies.

The Chair of the Finance & Development Committee recommends adoption of the
following resolution authorizing the President to consent to the CSX Transportation
Midwest Terminals Sublease agreement and to enter into a direct agreement with
Midwest Terminals-Toledo International based on the terms detailed above.
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RESOLUTION NO. _____
AUTHORIZING CONSENT TO SUBLEASE AND AGREEMENT WITH MIDWEST
TERMINALS OF TOLEDO-INTERNATIONAL
WHEREAS, Midwest Terminals of Toledo- International (“Midwest”) has negotiated terms
with CSX Transportation (“CSX”) to sublease an undeveloped portion of Facility No. 2 consisting
of approximately 51.83 acres commonly known as the “Bug Bowl” (the Sublease Premises”); and
WHEREAS, Midwest Terminals would use the Sublease Premises for cargo handling and
storage, and it is anticipated that the additional area would allow more cargo throughput at
adjacent Facility No. 1, thereby increasing the rent concessions generated from Facility No. 1
proportionately;
NOW, THEREFORE, BE IT RESOLVED by the Board of Directors of the Toledo-Lucas
County Port Authority:
That the President as Secretary and Fiscal Officer be and hereby is authorized to execute
such document(s) as necessary to evidence the Port Authority’s consent to the sublease between
CSX Transportation and Midwest Terminals of Toledo-International for the undeveloped portion
of Facility No. 2 (the “Sublease”) consisting of approximately 51.83 acres commonly known as
the “Bug Bowl”, provided such instrument(s) are in a form approved by Counsel and approved in
substance by the Vice President of Business Development.
That the President as Secretary and Fiscal Officer be and hereby is authorized to execute
an agreement with Midwest for use of the Subleased Premises with the following terms and
conditions:
PAYMENT:

One Hundred Thousand Dollars ($100,000) annually with an annual Two
and One-half percent (2.5%) increase (in sum, the “Annual Payment”)

TERM:

Shall match the term of the Sublease

OTHER:

Such terms and conditions as the President deems necessary or
appropriate.

That ten percent (10%) of the Annual Payment from Midwest shall be received by the Port
Authority as rent.
That ninety percent (90%) of the Annual Payment from Midwest shall be set aside in a
separate Port Authority-managed account, which may be invested in accordance with Port
Authority policies, to pay or reimburse either party for certain expenditures as mutually agreed on
a case-by-case basis.
That the President as Secretary and Fiscal Officer by and hereby is authorized to execute
an attornment agreement that would permit Midwest to continue its tenancy on the Sublease
Premises as a direct tenant of the Port Authority and under the same terms and conditions as the
Sublease, in the event that the Lease Agreement between the Port Authority and CSX
Transportation was terminated prior to the expiration of the Sublease, which agreement shall
include such other terms and conditions as the President deems necessary or appropriate.
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That the President as Secretary and Fiscal Officer be and hereby is authorized to execute
any other instruments necessary or appropriate, including amendments, in order to implement the
terms of this resolution, provided such instruments are in a form approved by Counsel and
approved in substance by the Vice President of Business Development.
Approved:
Yeas:
Nays:

_________________________________
David Fleetwood, Chair
_________________________________
Thomas J. Winston, Secretary
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Consider Community Economic Development Initiative Grant
for St. Paul’s Community Center
The Port Authority Board of Directors appropriated $350,000 of proceeds from the
property tax levy for the purpose of providing funds to economic development projects
undertaken by eligible, neighborhood-based organizations in Lucas County.
An application has been submitted for a grant in the amount of $25,000 by St.
Paul’s Community Center, a 501 (C) 3 organization providing meals, emergency shelter
and housing programs for Toledo’s homeless community. The request is made to fund
the replacement of the walk-in refrigerator unit and its foundation, which is located at 230
13th Street, Toledo, Ohio. The unit is the main source of refrigeration which allows for the
storage of food needed to prepare the approximately 150 meals served each day.
The Government, Community & Human Relations Committee recommends
adoption of the following resolution authorizing a grant for up to $25,000 from previously
appropriated Property Tax funds for eligible costs.
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RESOLUTION NO. _____
AUTHORIZING COMMUNITY ECONOMIC DEVELOPMENT INITIATIVE GRANT
AND LOAN FOR ST. PAUL’S COMMUNITY CENTER
WHEREAS, pursuant to Resolution No. 69-21, the Port Authority Board of Directors
appropriated $350,000 of proceeds from the property tax levy for the purpose of providing funds
to economic development projects undertaken by eligible, neighborhood-based organizations in
Lucas County; and
WHEREAS, an application has been submitted for a grant in the amount of $25,000 by
St. Paul’s Community Center, a 501(c)(3) organization, to fund the replacement of its walk-in
refrigerator unit and its foundation, which is located at 230 13th Street, Toledo, Ohio;
NOW, THEREFORE, BE IT RESOLVED by the Board of Directors of the Toledo-Lucas
County Port Authority:
That the President as Secretary and Fiscal Officer be and hereby is authorized to execute
an agreement with St. Paul’s Community Center for a grant in the amount of $25,000 to fund the
replacement of its walk-in refrigerator unit and its foundation, which is located at 230 13th Street,
Toledo, Ohio, which agreement shall include such terms and conditions as the President deems
necessary or appropriate.
That the President as Secretary and Fiscal Officer be and hereby is authorized to execute
any other instruments necessary or appropriate, including amendments, in order to implement the
terms of this resolution, provided such instruments are in a form approved by Counsel and
approved in substance by the HR & Legal Administrator.
That the grant shall be paid from the proceeds of the Property Tax Fund as previously
appropriated.
Approved:
Yeas:
Nays:

_________________________________
David Fleetwood, Chair
_________________________________
Thomas J. Winston, Secretary
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