
BOARD OF COUNTY COMMISSIONERS 
WARREN COUNTY, omo 

Resolution Number24-0537 Adopted Dnte April 23, 2024 

HIRING SCOTT DANE AS SEWER COLLECTIONS WORKER III WITHIN THE WATER 

AND SEWER DEPARTMENT 

BE IT RESOLVED, to hire Scott Dane, as Sewer Collections Worker III, within the Water and 
Sewer Department, full-time, non-exempt, Pay Range 17, at a pay rate of $28.84 per hour, 
effective May 6, 2024, subject to negative background check, drug screen and a 365-day 

probationary period. 

BE IT FURTHER RESOLVED, Mr. Dane will not be eligible for the typical three (3) percent 
increase upon completion of probation, as his wage reflects his experience. 

Mrs. Jones moved for adoption of the foregoing resolution being seconded by Mr. Grossmann. 
Upon call of the roll, the following vote resulted: 

Mr. Young- yea 
Mr. Grossmann- yea 
Mrs. Jones- yea 

Resolution adopted this 23rd day of April 2024. 

HIR 

cc: Water and Sewer (file) 
S. Dane's Personnel file 
OMB-Sue Spencer 

BOARD OF COUNTY COMMISSIONERS 



BOARD OF COUNTY COMMISSIONERS 
WARREN COUNTY, OHIO 

Resolution Number24-0538 Atloptetl Dme April 23, 2024 

APPROVING TilE END OF A 365-DA Y PROBATIONARY PERIOD AND A PAY INCREASE 
FOR JADON FLANNERY WITHIN TilE WARREN COUNTY WATER AND SEWER 

DEPARTMENT 

WHEREAS, Jadon Flannery, Water Treatment Plant Operator I within the Wanen County Water and 
Sewer Depattment, has successfully completed a 365-day probationaty period. 

NOW THEREFORE BE IT RESOLVED, to approve Jadon Flannety's completion of 365-day 
probationary period and to approve a pay increase to end of probationaty rate of $26.78 per hour 

effective pay period beginning May 6, 2024. 

Mrs. Jones moved for adoption of the foregoing resolution being seconded by Mr. Grossmann. 
Upon call of the roll, the following vote resulted: 

Mr. Young-yea 
Mr. Grossmann - yea 
Mrs. Jones- yea 

Resolution adopted this 23'd day of April 2024. 

cc: Water and Sewer (file) 
J. Flannery's Personnel File 
OMB- Sue Spencer 

BOARD OF COUNTY COMMISSIONERS 



BOARJJ OF COUNTY COMMISSIONERS 
WARREN COUNTY, OHIO 

Resolution Number24-D539 Adopted Dnte April 23. 2024 

APPROVING THE END OF A 365-DAY PROBATIONARY PERIOD AND A PAY INCREASE 
FOR JEREMY TURNMIRE WITHIN THE WARREN COUNTY WATER AND SEWER 

DEPARTMENT 

WHEREAS, Jeremy Turnmire, Water Treatment Plant Operator I within the Wan·en County Water 
and Sewer Depattment, has successfully completed a 365-day probationary period. 

NOW THEREFORE BE IT RESOLVED, to approve Jeremy Tummire's completion of 365-day 
probationary period and to approve a pay increase to end of probationaty rate of $26.78 per hour 

effective pay period beginning May 6, 2024. 

Mrs. Jones moved for adoption of the foregoing resolution being seconded by Mr. Grossmann. 
Upon call ofthe roll, the following vote resulted: 

Mr. Young -yea 
Mr. Grossmann- yea 
Mrs. Jones- yea 

Resolution adopted this 23'd day of April2024. 

cc: Water and Sewer (file) 
J. Turnmire's Personnel File 
OMB- Sue Spencer 

BOARD OF COUNTY COMMISSIONERS 

~'-/ttu/,1 
Krystal Powell, Clerk 



BOARD OF COUNTY COMMISSIONERS 
WARREN COUNTY, OHIO 

Resolution Number24-0540 Adopted Dnte A prj I 23, 2024 

ACCEPTING THE RESIGNATION OF BAILEY RANALDO, FELLOWSHIP STUDENT, 
WITHIN THE WARREN COUNTY DEPARTMENT OF JOB AND FAMILY SERVICES, 
CHILDREN SERVICES DIVISION, EFFECTIVE APRIL 25, 2024 

BE IT RESOLVED, to accept the resignation, of Bailey Ranaldo, Fellowship Student, within the 
Wanen County Depattment of Job and Family Services, Children Services Division, effective April 

25,2024. 

Mrs. Jones moved for adoption of the foregoing resolution being seconded by Mr. Grossmann. 
Upon call of the roll, the following vote resulted: 

Mr. Young -yea 
Mr. Grossmann- yea 
Mrs. Jones- yea 

Resolution adopted this 23rd day of April 2024. 

cc: Children Services (file) 
Baily Ranaldo 's Personnel File 
OMB- Sue Spencer 
Tammy Whitaker 
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BOARD OF COUNTY COMMISSIONERS 
WARREN COUNTY, OHIO 

Resolution Number 24-0541 Adopted Dnte April 23, 2024 

CANCELLING THE REGULARLY SCHEDULED COMMISSIONERS' MEETING OF 

THURSDAY, APRIL 25, 2024 

BE IT RESOLVED, to cancel the regularly scheduled Commissioners' Meeting of Thursday, April 

25,2024. 

Mrs. Jones moved for adoption of the foregoing resolution being seconded by Mr. Grossmann. 
Upon call of the roll, the following vote resulted: 

Mr. Young-yea 
Mr. Grossmann- yea 
Mrs. Jones- yea 

Resolution adopted this 23'd day of April 2024. 

/kp 

cc: Auditor / 
Commis~ioners' file 
Press ./ 

BOARD OF COUNTY COMMISSIONERS 

Krystal Powell, Clerk 



BOARD OF COUNTY COMMISSIONERS 
WARREN COUNTY, OHIO 

Resolution Number 24-0542 Adopted Date April 23. 2024 

APPROVING A NOTICE OF INTENT TO AWARD BID TO JOHN R. JURGENSEN COMPANY 
FOR THE 2024 RESURFACING PROJECT 

WHEREAS, bids were closed at 9:30a.m. on April16, 2024, and the bids received were opened 
and read aloud for the 2024 ResUlfacing Project, and the results are on file in the Commissioners' 
Office; and 

WHEREAS, upon review of such bids by Michael Ryan, Project Technician, John R. Jurgensen 
Company has been detetmined to be the lowest and best bidder. 

NOW THEREFORE BE IT RESOLVED, upon recommendation of the Warren County Engineer, 
that it is the intent of this Board to award the contract to JohnR. Jurgensen Company, 11641 Mosteller 
Road., Cincinnati, Ohio, 45241 for a total bid price of$5,681,645.72; and 

BE IT FURTHER RESOLVED, that the President of the Board is hereby authorized to execute a 
"Notice oflntent to Award." 

Mrs. Jones moved for adoption of the foregoing resolution being seconded by Mr. Grossmann. 
Upon call of the roll, the following vote resulted; 

Mr. Young - yea 
Mr. Grossmann- yea 
Mrs. Jones- yea 

Resolution adopted this 23rd day of April 2024. 

cc: Engineer (file) 
OMB Bid file 

BOARD OF COUNTY COMMISSIONERS 

Krysta POWell, Clerk 



BOARD OF COUNTY COMMISSIONERS 
WARREN COUNTY, OHIO 

Resolution Number 24-0 543 Adopted Dnte A prj I 23, 2024 

APPROVING NOTICE OF INTENT TO AWARD BID TO SUNESIS CONSTRUCTION CO, 
FOR THE 2024 CARLISLE AREA LIFT STATION UPGRADES -PHASE 3 PROJECT 

WHEREAS, bids were closed at II :00 a.m., on April II, 2024, and the bids received were opened 
and read aloud for the 2024 Carlisle Area Lift Station Upgrades- Phase 3 Project, and the results 
are on file in the Commissioners' Office; and 

WHEREAS, upon review of such bids by Kathryn Gilbert, Staff Engineer, Sunesis Construction Co. 
has been determined to be the lowest and best bidder. 

NOW THEREFORE BE IT RESOLVED, upon recommendation of the Warren County Water and 
Sewer Depa1tment, that it is the intent of this Board to award the contract to Sunesis Construction 
Co., 2610 Crescentville Road, West Chester, Ohio, 45069 for a total bid price of$165,307.00; and 

BE IT FURTHER RESOLVED, that the President of the Board is hereby authorized to execute a 
"Notice oflntentto Award." 

Mrs. Jones moved for adoption of the foregoing resolution being seconded by Mr. Grossmann. 
Upon call of the roll, the following vote resulted: 

Mr. Young-yea 
Mr. Grossmann- yea 
Mrs. Jones- yea 

Resolution adopted this 23'd day of April 2024. 

cc: Water/Sewer (file) 
OMB Bid file 

BOARD OF COUNTY COMMISSIONERS 



BOARIJ OF COUNTY COMMISSIONERS 
WARREN COUNTY, OHIO 

Resolution Number 24-0544 Adopted Dme April 23, 2024 

APPROVE COUNTY MOTOR VEHICLE TAX (CVT-387) FOR THE CITY OF CARLISLE 
IN THE AMOUNT OF $248,768.31 

BE IT RESOLVED, to approve the following County Motor Vehicle Tax (CVT-387) for the 

City of Carlisle. 

Project No. 

CVT- 387 

Description 

Traffic Signal at the intersection of SR123 
(Central Ave) and Union Road 

CVTFunds 

$248,768.31 

Mrs. Jones moved for adoption of the foregoing resolution being seconded by Mr. Grossmann. 
Upon call of the roll, the following vote resulted: 

Mr. Young-yea 
Mr. Grossmann- yea 
Mrs. Jones- yea 

Resolution adopted this 23'd day of April 2024. 

cc: Auditor / 
Engineer (file) 
City of Carlisle 

BOARD OF COUNTY COMMISSIONERS 



BOARJJ OF COUNTY COMMISSIONERS 
WARREN COUNTY, OHIO 

Resolution Nwnber24-0545 Adopted Date April 23, 2024 

APPROVING AGREEMENTS AND ADDENDUMS WITH VARIOUS PROVIDERS 
RELATIVE TO HOME PLACEMENT AND RELATED SERVICES ON BEHALF OF 
WARREN COUNTY CHILDREN SERVICES 

BE IT RESOLVED, to enter into the agreements and addendums with the following providers 
relative to home placement and related services for calendar year 2024-2025, on behalf of 
Children Services as attached hereto and made a part hereof: 

I. The Bair Foundation 
2. Ohio MHAS -Keystone Richland Center dba Foundations for Living 

Mrs. Jones moved for adoption of the foregoing resolution being seconded by Mr. Grossmann. 
Upon call of the roll, the following vote resulted: 

Mr. Young-yea 
Mr. Grossmann -yea 
Mrs. Jones- yea 

Resolution adopted this 23'd day of April 2024. 

cc: c/a- The Bair Foundation 
c/a -Foundations for Living 
Children Services (file) 

BOARD OF COUNTY COMMISSIONERS 



BOARD OF COUNTY COMMISSIONERS 
WARREN COUNTY, OHIO 

Resolution Number 24-0546 Adopted Date April23, 2024 

APPROVING AGREEMENTS AND ADDENDUMS WITH VARIOUS PROVIDERS 
RELATIVE TO HOME PLACEMENT AND RELATED SERVICES ON BEHALF OF 
WARREN COUNTY CHILDREN SERVICES 

BE IT RESOLVED, to enter into the agreements and addendums with the following providers 
relative to home placement and related services for calendar year 2024-2025, on behalf of 
Children Services as attached hereto and made a part hereof: 

I. Boys to Men Transitional Home Inc. 
2. Isaiah's Place, Inc. 

Mrs. Jones moved for adoption of the foregoing resolution being seconded by Mr. Grossmann. 
Upon call of the roll, the following vote resulted: 

Mr. Young - yea 
Mr. Grossmann - yea 
Mrs. Jones- yea 

Resolution adopted this 23rd day of April 2024. 

BOARD OF COUNTY COMMISSIONERS 

cc: c/a- Boys to Men Transitional Home Inc. 
c/a- Isaiah's Place, Inc. 
Children Services (file) 



BOARD OF COUNTY COMMISSIONERS 
WARREN COUNTY, OHIO 

Resolution Number24-0547 Adopted Dnte April 23, 2024 

AUTHORIZING THE COUNTY ENGINEER TO EXECUTE LPA (LOCAL PUBLIC AGENCY) 
FEDERAL LOCAL- LET PROJECT AGREEMENT WITH THE OHIO DEPARTMENT OF 
TRANSPORTATION (ODOT) FOR THE GROG RUN ROAD BRIDGE #147-0.47 
REHABILITATION PROJECT (PID # 120369) 

WHEREAS, the Warren County Engineer determined that a bridge rehabilitation on Grog Run Road 
needed to be constructed to provide a safe, long-term crossing over a Grog Run while improving the 
safety of the adjacent roadway; and 

WHEREAS, in 2023 the Warren County Engineer applied for and received Federal BFP (Bridge 
Formula Program) Funding administered by ODOT for the road and bridge improvements on Grog 
Run Road (Grog Run Road Bridge #147-0.47 Rehabilitation Project- PID # 120369) to be 
constructed and funded in 2026; and 

WHEREAS, it is necessary to enter into a Local Public Agency Federal Local- Let Project 
Agreement with ODOT in order for the County Engineer to bid out and complete the construction of 
the project and for ODOT to reimburse the County Engineer for the Federal BFP share of the project 
costs, which is I 00% of the eligible design and construction costs, up to a maximum of $540,000. 

NOW THEREFORE BE IT RESOLVED, to Authorize the County Engineer to execute an LPA 
(Local Public Agency) Federal Local- Let Project Agreement (Agreement# 39957- as attached 
hereto and made a part hereof) with ODOT for the Grog Run Road Bridge #147-0.47 Rehabilitation 
Project (PID # 120369); copy of agreement attached hereto and made a part hereof. 

Mrs. Jones moved for adoption of the foregoing resolution being seconded by Mr. Grossmann. Upon 
' call of the roll, the following vote resulted: 

Mr. Young-yea 
Mr. Grossmann- yea 
Mrs. Jones- yea 

Resolution adopted this 23'ct day of April 2024. 

BOARD OF COUNTY COMMISSIONERS 

Krystal owell, Clerk 

cc: c/a- Ohio Department of Transportation 
Engineer (file) 
Project file 
Auditor- B. Quillen 



CFDA20.205 

LPA FEDERAL LOCAL-LET PROJECT AGREEMENT 

THIS AGREEMENT is made by and between the State of Ohio, Department 
of Transportation, (ODOT), 1980 West Broad Street, Columbus, Ohio 43223 and 
Engineer's Office, 210 W Main St, Lebanon, OH 45036 (LPA). 

1. PURPOSE 

WAR TR 147 0.47 Grog 
Run Road 

COUNTY·ROUTE·SECTION 

120369 
PID NUI.BER 

AGREEMENT NUM3ER 

VK7ZTVZ8EE51 
SAM UNIQUE ENTTTY 10 

Warren County 

1.1 The National Transportation Act has made available certain Federal funding for use by local public 
agencies. The Federal Highway Administration (FHWA) designated ODOT as the agency in Ohio 
to administer FHWA's Federal funding programs. 

1.2 Section 5501.03 (D) of the Ohio Revised Code (ORC) provides that ODOT may coordinate its 
activities and enter into contracts with other appropriate public authorities to administer the design, 
qualification of bidders, competitive bid letting, construction, inspection, and acceptance of any 
projects administered by ODOT, provided the administration of such projects is performed in 
accordance with all applicable Federal and State laws and regulations with oversight by ODOT. 

1.3 The bridge rehabilitation (SFN 8333076) consisting of replacing the deteriorated 
superstructure and complete minor substructure repairs and associated roadway related 
items (PROJECT) is a transportation activity eligible to receive Federal funding, and which is 
further defined in the PROJECT scope. 

1.4 The purpose of this Agreement is to set forth requirements associated with the Federal funds 
available for the PROJECT and to establish the responsibilities for the local administration of the 
PROJECT. 

2. LEGAL REFERENCES AND COMPLIANCE 

2.1 This Agreement is authorized and/or governed by the following statutes and/or policies, which are 
incorporated, by reference, in their entirety: 

A FEDERAL 
• 2 CFR Part 200- Uniform Administrative Requirements, Cost Principles, and Audit 

Requirements for Federal Awards 
• 23 CFR 1.33- Conflicts of Interest 
• 23 CFR Part 172- Procurement, Management and "Administration of Engineering 

and Design Related Service" 
• 23 CFR 630.106- Authorization to Proceed 
• 23 CFR 636.116- What Organizational Conflict of Interest Requirements Apply to 

Design-Build Projects? 
• 23 CFR Part 645 -Utilities 
• 48 CFR Part 31 -Contract Cost Principles and Procedures 
• 49 CFR Part 26 -Participation by Disadvantaged Business Enterprises (DBE) in 

Department of Transportation Financial Assistance Programs 
• 23 USC § 112 - Letting of Contracts 
• 40 USC§§ 1101-1104- "Selection of Architects and Engineers" 
• Federal Funding Accountability and Transparency Act (FFATA) 
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B. STATE 
• ORC 102.03 
• ORC 153.65-153.71 
• ORC 5501.03(D) 
• ORC 2921.42 and 2921.43 
• Ohio Administrative Code 4733-35-05 

C. ODOT 
• ODOT's Manual for Administration of Contracts for Professional Services 
• ODOT's Specifications for Consulling Services- 2016 Edition 
• ODOT's Consullant Prequalification Requirements and Procedures 
• ODOT's Construction and Material Specifications Manual 
• ODOT's Construction Administration Manual of Procedures 
• ODOT's Local-let Manual of Procedures 

2.2 The LPA shall comply with all applicable Federal and State laws, regulations, executive orders, and 
applicable ODOT manuals and guidelines. This obligation is in addition to compliance with any 
law, regulation, or executive order specifically referenced in this Agreement. 

2.3 The LPA shall have on file a completed and approved Local-let Participation Requirement Review 
Form (FORM) before the first required submission of the Project's Stage Plan Set. Failure to 
comply will result in the delay of the Federal Authorization for Construction, until the FORM has 
been completed and approved. Failure to submit a completed FORM will result in the PROJECT 
reverting to ODOT -let and I he LPA will be prohibited from participating in the Local-let Program 
until the Form is completed and approved by ODOT. 

3. FUNDING 

3.1 The total cost for the PROJECT is estimated to be $ 600,813.07 as set forth in Attachment 1. 
ODOT shall provide to the LPA 100 percent of the eligible costs, up to a maximum of$ 540.000 
In Federal CEAO local bridge funds. This maximum amount reflects the funding limit for the 
PROJECT set by the applicable Program Manager. Unless otherwise provided, funds through 
ODOT shall be applied only to the eligible costs associated with the actual construction of the 
PROJECT. 

3.2 The LPA shall provide all other financial resources necessary to fully complete the PROJECT, 
including all1 OO%Locally funded work, and all cost overruns and contractor claims in excess of the 
maximum(s) indicated in 3.1 above. 

4. PROJECT DEVELOPMENT AND DESIGN 

4.1 The LPA and ODOT agree that the LPA is qualified to administer this PROJECT and is in full 
compliance with all LPA participation requirements. 

4.2 The LPA and ODOT agree that the LPA has received funding approval for the PROJECT from the 
applicable ODOT Program Manager having responsibility for monitoring such projects using the 
Federal funds involved. 

4.3 The LPA shall design and construct the PROJECT in accordance with a recognized set of written 
design standards. The LPA shall make use of ODOT's Location and Design Manual (L&D), or 
the appropriate AASHTO publication). Even though the LPA may use its own standards, ODOT 
may require the LPA to use a design based on lhe L&D Manual for projects that contain a high 
crash rate or areas of crash concentrations. Where the LPA has adopted ODOT standards for the 
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PROJECT, the LPA shall be responsible for ensuring that any ODOT standards used for the 
PROJECT are current and/or updated. The LPA shall be responsible for informing the District LPA 
Manager of any changes. ODOT's Office of Local Programs 

4.4 The LPA shall designate a Project Design Engineer, who is a registered professional engineer to 
serve as the LPA's principal representative for attending to project responsibilities. If the Project 
Design Engineer is not an employee of the LPA, the LPA must engage the services of a pre­
qualified ODOT consultant, who has been chosen using a Qualification-Based Selection (QBS) 
process, as required pursuant to ORC 153.65 through 153.71. The pre-qualified list is available on 
the ODOT website at: www.dot.state.oh.us/DIVISIONS/Engineering/CONSUL TANT . 

4.5 If Federal funds are used for a phase of project development and the LPA executes an agreement 
with a consultant prior to the receipt of the "Authorization" notification from ODOT, ODOT may 
terminate this Agreement and cease all Federal funding commitments. 

4.6 ODOT reserves the right to move this PROJECT into a future sale year if the LPA does not adhere 
to the established PROJECT schedule, regardless of any funding commitments. 

5. ENVIRONMENTAL RESPONSIBILITIES 

5.1 In the administration of this PROJECT, the LPA shall be responsible for conducting any required 
public involvement events, for preparing all required documents, reports and other supporting 
materials needed for addressing applicable environmental assessment, for clearance 
responsibilities for the PROJECT pursuant to the National Environmental Policy Act (NEPA) and 
related regulations, including but not limited to the requirements of the National Historic 
Preservation Act, and for securing all necessary permits. 

5.2 If the LPA does not have the qualified staff to perform any or all of the respective environmental 
· responsibilities, the LPA shall hire an ODOT Pre-Qualified Consultant through a QBS process. The 

pre-qualified list is available on the ODOT web page at ODOT's Office of Contracts. If the LPA hires 
a pre-qualified consultant, the LPA shall be responsible for monitoring the consultant's activities 
and ensuring that the consultant is following all Federal and State laws, regulations, policies, and 
guidelines. 

5.3 ODOT shall be responsible for the review of all environmental documents and reports and shall 
complete all needed coordination activities with State and Federal regulatory agencies toward 
securing environmental clearance. 

5.4 The LPA shall be responsible for assuring compliance with all commitments made as part of the 
PROJECT's environmental clearance and/or permit requirements during the construction of the 
PROJECT. 

5.5 The LPA shall require its consultant(s), selected to prepare a final environmental document 
pursuant to the requirements of NEPA, to execute a copy of a disclosure statement specifying that 
the consultant(s) has no financial or other interest in the outcome of the PROJECT. 

5.6 The LPA shall submit a Notice of Intent to the Ohio EPA to obtain coverage under the National 
Pollution Discharge Elimination System (NPDES) Construction General Permit for all projects 
where the combined Contractor and Project Earth Disturbing Activity (EDA) are one (1) acre or 
more. If the LPA chooses not to use ODOT's L&D Vol. 2 on Local-let LPA projects, they may use 
an alternative post-construction Best Management Practice(BMP)criterion with Ohio EPA approval. 
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6. RIGHT-OF-WAY(RJW)/ UTILITIES/ RAILROAD COORDINATION 

6.1 All RJW Acquisition activities shall be performed by the LPA in accordance with the Uniform 
Relocation Assislance and Real Property Acquisition Act of 1970 (Public Law 91-646) as amended 
by 49 CFR Part 24 (Uniform Act), any relaled Federal regulations issued by the FHWA, and any 
rules, policies, and procedures issued by ODOT. 

6.2 If existing and newly acquired RJW is required for this PROJECT, the LPA shall cerlify that all RJW 
has been acquired in conformity with Federal and State laws, regulations, policies, and guidelines. 
Per ODOT's Office of Real Estate, any LPA staff who perform real estate functions shall be 
prequalified. If the LPA does not have the qualified staff to perform any or all of the respective RJW 
functions, the LPA shall hire an ODOT Pre-qualified Consultant through a QBS process. The LPA 
shall not hire the same consultant to perform both the appraisal and appraisal review functions. 
Appraisal review shall be performed by an independent staff or fee reviewer and shall be hired 
directly by the LPA. 

6.3 If the LPA hires a pre-qualified consultant, the LPA shall be responsible for monitoring the 
consultant's activities and ensuring that the consultant is following all Federal and State laws, 
regulations, policies, and procedures. 

6.4 All relocation assistance activities shall be performed by the LPA in conformity with Federal and 
State laws, including the Uniform Act, and any related Federal regulations issued by the FHWA, 
and any rules, policies, and procedures issued by ODOT. The LPA shall not hire a consultant to 
perform both the relocation and relocation review functions, nor shall the LPA hire a sub-consultant 
for Relocation and another sub-consultant for Relocation Review. Relocation Review shall be 
performed by an independent staff person or independent fee reviewer and shall be hired directly 
by the LPA. 

6.5 The LPA shall provide the ODOT District Office with its LPA Certification of Right of Way Control 
Letter, certifying that all RJW property rights necessary for the PROJECT are under the LPA's 
control, that all RJW has been cleared of encroachments, and that utility facilities have been 
appropriately relocated or accounted for so as not to interfere with project construction activities. 
ODOT shall make use of the LPA's Certification of Right of Way Control Letter, as well as evaluate 
the LPA's and/or consultant's performance of the project real estate activities under Titles II and Ill 
of the Uniform Act, and, as appropriate, certify compliance to the FHWA. The LPA shall be liable 
to repay to ODOT all Federal funds disbursed to it under this Agreement if the certification of the 
LPA is found to be in error or otherwise invalid. 

6.6 In the administration of this PROJECT, the LPA agrees to follow all procedures described in the 
ODOT Utilities Manual and 23 CFR Part 645. When applicable, the LPA shall enter into a Utility 
Relocation Agreement with each utility prior to the letting of construction. 

6.7 The LPA shall submit all subsequent modifications to the design of the PROJECT and/or any 
disposal of property rights acquired as part of the PROJECT to ODOT and FHWA for approval. 
Consistent with Sections 6.1 and 6.4 of this Agreement, the LPA shall assure that, if any property 
acquired for this PROJECT is subsequently sold for less than fair market value, all Title VI 
requirements are included in the instrument which transfers the property. Consistent with sections 
6.1 and 6.4 of this Agreement, the LPA shall assure that if the LPA grants a permit or license for 
the property acquired for this PROJECT that the license or permit require the licensee or permit 
holder to adhere to all Tille VI requirements. 

6.8 Unless by prior written agreement, the LPA shall be responsible for any necessary railroad 
coordination and agreements. The LPA shall comply with the provisions of Title 23 of the Code of 
Federal Regulations and applicable chapters of the ORC regarding all activities relating to Railroad­
Highway projects. 
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6.9 No reimbursable construction costs shall be incurred by the LPA prior to the receipt of the 
"Authorization to Advertise" notification from ODOT. If such costs are incurred, ODOT may 
terminate this Agreement and cease all Federal funding commitments. 

7. ADVERTISING, SALE, AND AWARD 

7.1 The LPA shall not advertise for bids prior to the receipt of the "Authorization to Advertise" 
notification from ODOT. Should advertising or work commence prior to the receipt of the 
"Authorization to Advertise" notification, ODOT shall immediately terminate this Agreement and 
cease all Federal funding commitments. 

7.2 Any use of sole source or proprietary bid items must be approved by the applicable ODOT district. 
All sole source or proprietary bid items should be brought to the attention of the LPA Manager as 
soon as possible so as not to cause a delay in the plan package submission process. Bid items for 
traffic signal and highway lighting projects must be in conformance with ODOT's Traffic Engineering 
Manual. 

7.3 Once the LPA receives Federal authorization to advertise, the LPA may begin advertising activities. 
Whenever local advertisement requirements differ from Federal advertisement requirements, the 
Federal requirements shall prevail. The period between the first legal advertising date and the bid 
opening date shall be a minimum of 21 calendar days. The LPA shall submit to ODOT any 
addendum to be issued during the advertisement period that changes estimates or materials. 
ODOT shall review and approve such addendum for project eligibility. All addenda shall be 
distributed to all potential bidders prior to opening bids and letting the contracts. 

7.4 The LPA must incorporate ODOT's LPA Bid Template in its entirety in project bid documents. The 
template includes-Form FHWA-1273, Required Contract Provisions, a set of contract provisions 
and proposal notices that are required by regulations promulgated by the FHWA and other Federal 
agencies, which must be included in all contracts as well as appropriate subcontracts and purchase 
orders. 

7.5 The LPA shall require the contractor to be enrolled in, and maintain good standing in, the Ohio 
Bureau of Workers' Compensation Drug-Free Safety Program (DFSP), or a similar program 
approved by the Bureau of Wonkers' Compensation, and the LPA must require the same of any of 
its subcontractors. 

7.6 Only ODOT pre-qualified contractors are eligible to submit bids for this PROJECT. Pre-qualification 
status must be in effecVcurrent at the time of award. For work types that ODOT does not pre­
qualify, the LPA must still select a qualified contractor. Subcontractors are not subject to the pre­
qualification requirement, unless otherwise directed by the LPA in the bidding documents. In 
accordance with FHWA Form 1273, Section VII and 23 CFR 635.116, the prime contractor must 
perform no less than 30%of the total original contract price. The 30%-prime contractor requirement 
does not apply to design-build contracts. 

7. 7 In accordance with ORC 153.54, et. seq., the LPA shall require that the selected contractor provide 
a performance and payment bond in an amount equal to at least 100% of its contract price as 
security for the faithful performance of its contract. ODOT shall be named an obligee on any bond. 
If the LPA has 100%1ocally funded work product within this Agreement, the LPA must allocate the 
correct percent of the performance and payment bond cost to the 100% locally funded work 
product. 

7.8 Before awarding a contract to the selected contractor, the LPA shall verify that the contractor is not 
subject to a finding for recovery under ORC 9.24, that the contractor has taken the appropriate 
remedial steps required under ORC 9.24, or that the contractor otherwise qualifies under the 
exceptions to this section. Findings for recovery can be viewed on the Auditor of State's website at 
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htlps://ohioauditor.gov!findings.html . If the LPA fails to so verify, ODOT may immediately terminate 
this Agreement and release all Federal funding commitments. 

7.9 Before awarding a contract to the selected contractor, the LPA shall verify that the contractor is an 
active registrant on the Federal System for Award Management (SAM). Pursuant to 48 CFR 9.404, 
contractors that have an active exclusion on SAM are excluded from receiving Federal contracts, 
certain subcontracts, and certain Federal financial and nonfinancial assistance and benefits. If the 
LPA fails to so verify, ODOT may immediately terminate this Agreement and release all Federal 
funding commitments. 

7.10 Per ORC 9.75(8}, the LPA is prohibited from imposing any geographical hiring preference on any 
bidder in the LPA's bid documents or on any successful contractor in the LPA's award or contract 
for the construction of the PROJECT. 

7.11 After analyzing all bids for completeness, accuracy, and responsiveness, per ORC 153.12, the LPA 
shall approve the award of the contract in accordance with laws and policies governing the LPA 
within 60 days after bid opening. Within 45 days of that approval, the LPA shall submit to ODOT 
notification of the project award by submitting a bid tabulation, a copy of the ordinance or resolution, 
and direct payment information as required in Attachment 2 of this Agreement, if applicable. 

8. CONSTRUCTION CONTRACT ADMINISTRATION 

8.1 The LPA shall provide and maintain competent and adequate project management covering the 
supervision and inspection of the development and construction of the PROJECT. The LPA shall 
bear the responsibility of ensuring that construction conforms to the approved plans, surveys, 
profiles, cross sections, and material specifications. If a consultant is used for engineering and/or 
inspection activities, the LPA must use a QBS process as required pursuant to ORC 153.65 through 
153.71. Any construction contract administration or engineering costs incurred by the LPA or their 
consultant prior to the construction contract award date will not be eligible for reimbursement under 
this Agreement. 

8.2 The LPA must maintain a project daily diary that is up-to-date and contains the following 
information: all work performed, list of equipment utilized, project personnel and hours worked, pay 
quantities, daily weather conditions, special notes and instructions to the contractor, and any 
unusual events occurring on or adjacent to the PROJECT. Additionally, the LPA is responsible for 
documenting measurements, calculations, material qu(llity, quantity, and basis for payment; 
change orders, claims, testing and results, traffic, inspections, plan changes, prevailing wage, EEO 
and DBE, if applicable. The LPA is responsible for ensuring all materials incorporated into the 
PROJECT comply with ODOT's Construction and Material Specifications and meet the 
requirements of Appendix J in the LATP Manual of Procedures. 

8.3 The LPA shall certify both the quantity and quality of material used, the quality of the work 
performed, and the amount 9f construction engineering cost, when applicable, incurred by the LPA 
for the eligible work on the PROJECT, as well as at the completion of construction. The LPA shall 
certify that the construction is in accordance with the approved plans, surveys, profiles, cross 
sections and material specifications or approved amendments thereto. 

8.4 The Federal-aid Highway Program operates on a reimbursement basis, which requires that costs 
actually be incurred and paid before a request is made for reimbursement. The LPA shall review 
and/or approve all invoices prior to payment and prior to requesting reimbursement from ODOT for 
work performed on the PROJECT. If the LPA is requesting reimbursement, it must provide 
documentation of payment for the project costs requested. The LPA shall ensure the accuracy of 
any invoice in both amount and in relation to the progress made on the PROJECT. The LPA must 
submit to ODOT a written request for either current payment or reimbursement of the Federal/State 
share of the expenses involved, attaching copies of all source documentation associated with 

Page 6 of 18 
Revision Date 11/7/2023 



pending invoices or paid costs. To assure prompt payment, the measurement of quantities and the 
recording for payment should be performed daily as the items of work are completed and accepted. 

8.5 ODOT shall pay, or reimburse, the LPA or, at the request of the LPA and with concurrence of 
ODOT, pay directly to the LPA's construction contractor ("Contractor"), the eligible items of expense 
in accordance with the cost-sharing provisions of this Agreement. If the LPA requests to have the 
Contractor paid directly, Attachment 2 to this Agreement shall be completed and submitted with the 
project bid tabulations, and the Contractor shall be required to establish Electronic Funds Transfer 
with the State of Ohio (STATE). ODOT shall pay the Contractor or reimburse the LPA within 30 
days of receipt of the approved Contractor's invoice from the LPA. 

8.6 The LPA shall notify ODOT of the filing of any mechanic's liens against the LPA's Contractor within 
three (3) business days of receipt of notice of the mechanic's lien. Failure to so notify ODOT or 
failure to process a mechanic's lien in accordance with the provisions of ORC Chapter 1311 may 
result in the termination of this Agreement. Upon the receipt of notice of a mechanic's lien, ODOT 
reserves the right to (1) withhold an amount of money equal to the amount of the mechanic's lien 
that may be due and owing to either the LPA or the Contractor; (2) terminate direct payment to the 
affected Contractor; or (3) take both actions, until such time as the mechanic's lien is resolved. 

8. 7 Payment or reimbursement to the LPA shall be submitted to: 

Neil F. Tunison, P.E., P.S., Warren County 
Engineer 
Warren County Engineer's Office 
210 W Main St 
Lebanon, OH 45036 
neil.tunison@_co.warren.oh.us 
(513)-695-3301 

8.8 If, for any reason, the LPA contemplates suspending or terminating the contract of the Contractor, 
it shall first seek ODOT's written approval. Failure to timely notify ODOT of any contemplated 
suspension or termination, or failure to obtain written approval from ODOT prior to suspension or 
termination, may result in ODOT terminating this Agreement and ceasing all Federal funding 
commitments. 

8.9 If ODOT approves any suspension or termination of the contract, ODOT reserves the right to 
amend its funding commitment in paragraph 3.1 and, if necessary, unilaterally modify any other 
term of this Agreement in order to preserve its Federal mandate. Upon request, the LPA agrees to 
assign all rights, title, and interests in its contract with the Contractor to ODOT to allow ODOT to 
direct additional or corrective work, recover damages due to errors or omissions, and to exercise 
all other contractual rights and remedies afforded by law or equity. 

8.10 Any LPA right, claim, interest, and/or right of action, whether contingent or vested, arising out of, 
or related to any contract entered into by the LPA for the work to be performed by the Contractor 
on this PROJECT (the Claim(s)), may be subrogated to ODOT, and ODOT shall have all of the 
LPA's rights in/to the Claim(s) and against any other person(s) or entity(ies) against which such 
subrogation rights may be enforced. The LPA shall immediately notify ODOT in writing of any 
Claim(s). The LPA further authorizes ODOT to sue, compromise, or settle any such Claim(s). It is 
the intent of the parties that ODOT be fully substituted for the LPA and subrogated to all the LPA's 
rights to recover under such Claim(s). The LPA agrees to cooperate with reasonable requests from 
ODOT for assistance in pursuing any action on the subrogated Claim(s) including requests for 
information and/or documents and/or to testify. 

8.11 After completion of the PROJECT, and in accordance with 23 USC 116 and applicable provisions 
of the ORC, the LPA shall maintain the PROJECT to design standards and provide adequate 
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maintenance activities for the PROJECT, unless otherwise agreed to by ODOT. The PROJECT 
must remain under public ownership and authority for 20 years unless otherwise agreed to by 
ODOT. If the PROJECT is not being adequately maintained, ODOT shall notify the LPA of any 
deficiencies, and if the maintenance deficiencies are not corrected within a reasonable amount of 
time, ODOT may determine that the LPA is no longer eligible for future participation in any federally 
funded programs. 

8.12 The LPA must provide the final invoices, and final report (Appendix P located in the Construction 
Chapter of the LPA Manual) along with all necessary closeout documentation within six (6) months 
of the physical completion date of the PROJECT. All costs must be submitted within six (6) months 
of the established completion date. Failure to submit final invoices along with the necessary 
closeout documentation within the six (6)-month period may result in closeout of the PROJECT and 
loss of eligibility of any remaining Federal and or State funds. 

8.13 The LPA shall be responsible for verifying that a C92 GoFormz has been completed by the prime 
contractor for each subcontractor and material supplier working on the PROJECT, prior to starting 
work. This requirement will be routinely monitored by the District Construction Monitor to ensure 
compliance. 

8.14 The LPA shall be responsible for monitoring all DBE Subcontractors on the project to ensure they 
are performing a Commercially Useful Function (CUF) as directed in the LATP Manual of 
Procedures. 

8.15 The LPA shall be responsible for monitoring payments made by prime contractors and 
Subcontractors to ensure compliance with the Prompt Payment requirements outlined in 
Construction and Materials Specifications (C&MS) 107.21. 

9. CERTIFICATION AND RECAPTURE OF FUNDS 

9.1 This Agreement is subject to the determination by ODOT that sufficient funds have been 
appropriated by the Ohio General Assembly to the STATE for the purpose of this Agreement and 
to the certification of funds by the Office of Budget and Management, as required by ORC 126.07. 
If ODOT determines that sufficient funds have not been appropriated for the purpose of this 
Agreement or if the Office of Budget and Management fails to certify the availability of funds, this 
Agreement or any renewal thereof will terminate on the date funding expires. 

9.2 Unless otherwise directed by ODOT, if for any reason the PROJECT is not completed in its entirety 
or to a degree acceptable to ODOT and FHWA, the LPA shall repay to ODOT an amount equal to 
the total funds ODOT disbursed on behalf of the PROJECT. In turn, ODOT shall reimburse FHWA 
an amount equal to the total sum of Federal dollars it has received for the PROJECT. If the LPA 
has not repaid ODOT in full an amount equal to the total funds ODOT disbursed on behalf of the 
PROJECT, any funds recqvered from the performance and payment bond as required under 
section 7.7 shall be used to offset the Federal dollars reimbursed to FHWA. 

10. NONDISCRIMINATION 

10.1 In carrying out this Agreement, the LPA shall not discriminate against any employee or applicant 
for employment because of race, religion, color, sex (including pregnancy, gender identity and 
sexual orientation}, national origin, ancestry, age, disability as that term is defined in the American 
with Disabilities Act, military status (past, present, or future), or genetic information. The LPA shall 
ensure that applicants are hired and that employees are treated during employment without regard 
to their race, religion, color, sex (including pregnancy, gender identity and sexual orientation}, 
national origin, ancestry, age, disability, military status, or genetic information. Such action shall 
include, but not be limited to the following: employment, upgrading, demotion, or transfer; 
recruitment advertising; layoff or termination; rates of pay or other forms of compensation; and 
selection for training, including apprenticeship. 
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10.2 The LPA agrees to post in conspicuous places, available to employees and applicants for 
employment, notices setting forth the provisions of this nondiscrimination clause, and in all 
solicitations or advertisements for employees placed by it, state that all qualified applicants shall 
receive consideration for employment without regard to race, religion, color, sex (including 
pregnancy, gender identity and sexual orientation), national origin, ancestry, age, disability, military 
status, or genetic information. The LPA shall incorporate this nondiscrimination requirement within 
all of its contracts for any of the work on the PROJECT (other than subcontracts for standard 
commercial supplies or raw materials) and shall require all of its contractors to incorporate such 
requirements in all subcontracts for any part of such project work. 

10.3 The LPA shall not discriminate on the basis of race, color, national origin, or sex in the award of 
contracts and subcontracts financed in whole or in part with Federal funds provided in conjunction 
with this Agreement and in the fulfillment of DBE-related requirements set forth by ODOT. The LPA 
shall take all necessary and reasonable steps under 49 CFR Part 26 to ensure nondiscrimination 
in the award and administration of contracts and subcontracts financed in whole or in part with 
Federal funds provided in conjunction with this Agreement. ODOT's DBE Program, as required by 
49 CFR Part 26 and as approved by the United States Department of Transportation ('U.S. DOT'), 
is incorporated by reference in this agreement. The fulfillment of DBE-related requirements by the 
LPA is a legal obligation and failure to do so shall be treated as a violation of this Agreement. 

10.4 During the performance of this contract, the LPA, for itself, its assignees and successors in interest 
agrees as follows: 

(a) Compliance with Regulations: The LPA will comply with the regulations relative to 
nondiscrimination in Federally assisted programs of the U.S. DOT, 49 CFR Part 21, as they 
may be amended from time to time, (hereinafter referred to as the 'Regulations"), which 
are herein incorporated by reference and made a part of this contract. 

In addition, the LPA will comply with the provisions of the Americans with Disabilities Act, 
Section 504 of the Rehabilitation Act, FHWA Guidance, and any other Federal, State, 
and/or local laws, rules and/or regulations (hereinafter referred to as 'ADA/504"). 

(b) Nondiscrimination: The LPA, with regard to the work performed by it during the contract, 
will not discriminate on the grounds of race,_ color, national origin, sex (including pregnancy, 
gender identification and sexual orientation), age, disability, low-income status or limited 
English proficiency in the selection and retention of contractors or subcontractors, including 
procurements of materials and leases of equipment. The LPA will not participate either 
directly or indirectly in the discrimination prohibited by section 21.5 of the Regulations, 
including employment practices when the contract covers a program set forth in Appendix 
B of the Regulations, as well as the ADA/504 regulations. 

(c) Solicitations for Contractors or Subcontractors, including Procurement of Materials 
and Equipment: In all solicitations either by competitive bidding or negotiation made by 
the LPA for work to be performed under a contract or subcontract, including procurements 
of materials or leases of equipment, each potential contractor, subcontractor, or supplier 
will be notified by the LPA of the LPA's obligations under this contract and the Regulations 
relative to nondiscrimination on the grounds of race, color, national origin, sex (including 
pregnancy, gender identification and sexual orientation), age, disability, low-income status 
or limited English proficiency. 

(d) Information and Reports: The LPA will provide all information and reports required by 
the Regulations or directives issued pursuant thereto, and will permit access to its books, 
records, accounts, other sources of information, and its facilities as may be determined by 
the STATE or FHWA to be pertinent to ascertain compliance with such Regulations, orders 
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and instructions. Where any information required of the LPA is in the exclusive possession 
of another who fails or refuses to furnish this information, the LPA will so certify to the 
STATE or FHWA, as appropriate, and will set forth what efforts it has made to obtain the 
information. 

(e) Sanctions for Noncompliance: In the event of the LPA's noncompliance with the 
nondiscrimination provisions of this contract, the STATE will impose such contract 
sanctions as it or FHWA may determine to be appropriate, including, but not limited to: 

(1) withholding of payments to the LPA under the contract until the LPA complies, 
and/or 

(2) cancellation, termination, or suspension of the contract, in whole or in part. 

(f) Incorporation of Provisions: The LPA will include the provisions of paragraphs 10.4 (a) 
through (e) above in every contract or subcontract, including procurements of materials 
and leases of equipment, unless exempt by the Regulations, or directives issued pursuant 
thereto. The LPA will take such action with respect to any contractor or subcontractor 
procurement as the STATE or FHWA may direct as a means of enforcing such provisions 
including sanctions for noncompliance; provided, however, that, in the event the LPA 
becomes involved in, or is threatened with, litigation with a contractor, subcontractor, or 
supplier as a result of such direction, the LPA may request the STATE to enter into such 
litigation to protect the interests of the STATE, and, in addition, the LPA may request the 
United States to enter into such litigation to protect the interests of the United States. 

11. DATA PATENTS AND COPYRIGHTS- PUBLIC USE 

11.1 The LPA shall ensure that any designs, specifications, processes, devices, or other intellectual 
properties specifically devised for the PROJECT by its consultant{s) and/or contractor(s) 
performing work become the property of the LPA, and that when requested, such designs, 
specifications, processes, devices or other intellectual properties shall become available to ODOT 
and FHWA with an unrestricted right t<i reproduce, distribute, modify, maintain, and use. The LPA's 
consultant(s) and/or contractor(s) shall not seek or obtain copyrights, patents, or other forms of 
proprietary protection for such designs, specifications, processes, devices, or other intellectual 
properties, and in providing them to the PROJECT, shall relinquish any such protections should 
they exist. 

11.2 The LPA shall not allow its consultant(s) and/or contractor{s) to utilize within the development of 
the PROJECT any copyrighted, patented or similarly protected design, specification, process, 
device or other intellectual property unless the consultant{s) and/or contractor(s) has provided for 
such use by suitable legal agreement with the owner of such copyright, patent, or similar protection. 
Consultant(s) and/or contractor(s) making use of such protected items for the PROJECT shall 
indemnify and save harmless the LPA and any affected third party from any and all claims of 
infringement on such protections, including any costs, expenses, and damages which it may be 
obliged to pay by reason of infringement, at any time during the prosecution or after the completion 
of work on the PROJECT. 

11.3 In the case of patented pavements or wearing courses where royalties, licensing and proprietary 
service charges, exacted or to be exacted by the patentees, are published and certified agreements 
are filed with the LPA, guaranteeing to prospective bidders free unrestricted use of all such 
proprietary rights and trademarked goods upon payment of such published charges, such patented 
pavements or wearing courses may be specifically designated in the proposal and competition 
secured upon the item exclusive of the patent or proprietary charges. 
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12. TERMINATION: DEFAULT AND BREACH OF CONTRACT 

12.1 Neglect or failure of the LPA to comply with any of the terms, conditions, or provisions of this 
Agreement, including misrepresentation of fact, may be an event of default, unless such neglect or 
failure are the result of natural disasters, strikes, lockouts, acts of public enemies, insurrections, 
riots, epidemics, civil disturbances, explosions, orders of any kind of governments of the United 
States or STATE or any of their departments or political subdivisions, or any other cause not 
reasonably within the LPA's control. If a default has occurred, ODOT may terminate this Agreement 
with 30 days written notice, except that if ODOT determines that the default can be remedied, then 
ODOT and the LPA shall proceed in accordance with sections 12.2 through 12.4 of this Agreement. 

12.2 If notified by ODOT in writing that it is in violation of any of the terms, conditions, or provisions of 
this Agreement, and a default has occurred and ODOT determines that the default can be 
remedied, the LPA shall have 30 days from the date of such notification to remedy the default or, if 
the remedy will take in excess of 30 days to complete, the LPA shall have 30 days from the date of 
notification to satisfactorily commence a remedy of the causes preventing its compliance and curing 
the default situation. Expiration of the 30 days and failure by the LPA to remedy, or to satisfactorily 
commence the remedy of, the default whether payment of funds has been fully or partially made, 
shall result in ODOT, at its discretion, declining to make any further payments to the LPA, or in the 
termination of this Agreement by ODOT. If this Agreement is terminated, the LPA may be liable to 
repay to ODOT all of the Federal funds disbursed to it under this Agreement. 

12.3 The LPA, upon receiving a notice of termination from ODOT for default, shall cease work on the 
terminated activities covered under this Agreement. If so requested by ODOT, the LPA shall assign 
to ODOT all its rights, title, and interest to any contracts it has with any consultants or contractors. 
Otherwise, the LPA shall terminate all contracts and other agreements it has entered into relating 
to such covered activities, take all necessary and appropriate steps to limit disbursements and 
minimize any remaining costs. At the request of ODOT, the LPA may be required to furnish a report 
describing the status of PROJECT activities as of the date of its receipt of notice of termination, 
including results accomplished and other matters as ODOT may require. 

12.4 No remedy herein conferred upon or reserved by ODOT is intended to be exclusive of any other 
available remedy, but each and every such remedy shall be cumulative and shall be in addition to 
every other remedy given under this Agreement or now or hereafter existing at law or in equity. No 
delay or omission to exercise any right or option accruing to ODOT upon any default by the LPA 
shall impair any such right or option or shall be construed to be a waiver thereof, but any such right 
or option may be exercised from time to time and as often as may be deemed expedient by ODOT. 

12.5 This Agreement and the obligation of the parties herein may be terminated by either party with 30 
days written notice to the other party. Upon receipt of any notice of termination, the LPA shall 
immediately cease all work, terminate all subcontracts relating to such terminated activities, take 
all necessary or appropriate steps to limit disbursements and minimize costs, and furnish all data 
results, reports, and other materials describing all work under this contract, including without 
limitation, results accomplished, conclusions resulting therefrom, and such other matters as ODOT 
may require. 

12.6 In the event of termination by either party for convenience, the LPA shall be entitled to 
compensation, upon submission of a proper invoice, for the work performed prior to receipt of notice 
of termination, less any funds previously paid by or on behalf of ODOT. ODOT shall not be liable 
for any further claims, and the claims submitted by the LPA shall not exceed the total amount of 
consideration stated in this Agreement. In the event of termination, any payments made by ODOT 
.in which services have not been rendered by the LPA shall be returned to ODOT. 
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13. THIRD PARTIES AND RESPONSIBILITIES FOR CLAIMS 

13.1 Nothing in this Agreement shall be construed as conferring any legal rights, privileges, or 
immunities, or imposing any legal duties or obligations, on any person or persons other than the 
parties named in this Agreement, whether such rights, privileges, immunities, duties, or obligations 
be regarded as contractual, equitable, or beneficial in nature as to such other person or persons. 
Nothing in this Agreement shall be construed as creating any legal relations between the Director 
and any person performing services or supplying any equipment, materials, goods, or supplies for 
the PROJECT sufficient to impose upon the Director any of the obligations specified in ORC 
126.30. 

13.2 The LPA hereby agrees to accept responsibility for any and all damages or claims for which it is 
legally liable arising from the actionable negligence of its officers, employees or agents in the 
performance of the LPA's obligations made or agreed to herein. · 

14. NOTICE 

14.1 Notice under this Agreement shall be directed as follows: 

If to the LPA: If to ODOT: 

Neil F. Tunison, P.E., P.S., Warren County Tammy K. Campbell, P.E. Deputy Director 
Engineer 
Warren County Engineer's Office Department of Transportation-DOe 
210 W Main St 505 S. State Route 741 
Lebanon, OH 45036 Lebanon, OH 45036 
neil.tunison@co.warren.oh.us tammy.campbell@ldot.ohio.gov 
(513)-695-3301 (513):933-6694 

15. GENERAL PROVISIONS 

15.1 Recovery of LPA 's allocable project Direct Labor, Fringe Benefits, and/or Indirect Costs: 

To be eligible to recover any costs associated with the LPA's internal labor forces allocable to this 
PROJECT, lhe LPA shall make an appropriate selection below: [LPA official must initial the option 
selected.] 

1. No cost recovery of LPA's project direct labor, fringe benefits, or overhead costs. 
(A) The LPA does not currently maintain an ODOT approved Federally compliant time­

tracking system 1, and 
(B) The LPA does not intend lo have a Federally compliant time-tracking system 

developed, implemented, and approved by ODOT prior to the period of performance of 
this PROJECT, and/or 

(C) The LPA does not intend to pursue recovery of these project direct labor, fringe 
benefits, or overhead costs during lhe period of performance of lhis PROJECT 
Agreement. 

A "federally compliant time-tracking systemg is supported by a system of lntemal controls and record-keeping that accurately 
reflects the work performed; Vt'hich provides reasonable assurance that the time being charged Is accurate, allo'W'able, and 
properly allocated; Is Incorporated In official records such as payroll records; reasonably reflects the employee's total activity; 
provides a time or percentage breakdo~ on all activities, both Federally funded and non-Federally funded for the employee and 
complies with the LPA's pre-established accounting practices and procedures. 
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2. Direct labor plus indirect costs calculated using the Federal1 0% De Minimis Indirect 
Cost Rate. 2 

(A) The LPA currently maintains, or intends to develop and implement prior to the period 
of performance of this PROJECT, an ODOT approved Federally compliant time-tracking 
system, and 

(B) The LPA does not currently have, and does not intend to negotiate, an ODOT 
approved fringe benefits rate prior to the period of performance of this PROJECT. 

3. Direct labor, plus fringe benefits costs calculated using the LPA's ODOT approved 
Fringe Benefits Rate, plus Indirect costs calculated using the Federal 10% De 
Minimis Indirect Cost Rate. 3 

(A) The LPA currently maintains, or intends to develop and implement prior to the period 
of performance of this PROJECT, an ODOT approved Federally compliant time-tracking 
system, and 

(B) The LPA currently has, or intends to negotiate, an ODOT approved fringe benefits rate 
prior to the period of performance of this PROJECT. 

4. Direct labor, plus fringe benefits costs calculated using the LPA's ODOT approved 
Fringe Benefits Rate, plus indirect costs calculated using the LPA's ODOT approved 
Indirect Cost Rate. 4 

(A) The LPA currently maintains, or intends to develop and implement prior to the period 
of performance of this PROJECT, an ODOT approved Federally compliant time-tracking 
system, and 

(B) The LPA currently has, or intends to negotiate, an ODOT approved fringe benefits rate 
prior to the period of performance of this PROJECT, and 

(C) Instead of using the Federal10% De Minimis Indirect Cost Rate, the LPA currently has, 
or intends to negotiate, an ODOT approved indirect cost rate prior to the period of 
performance of this PROJECT. 

For any allocable project labor costs to be eligible for reimbursement with Federal and/or State 
funds, the LPA must maintain compliance with all timekeeping requirements specified in 2 CFR 
Part 200 and the ODOT LPA Cost Recovery Guidance, including ODOT Questions and Answers 
and related supplementary guidance, as applicable. Additionally, if the LPA elects to recover fringe 

2 [Also be sure to read footnote# 1] The De Minimis Indirect Cost Rate Is 10 %of modified total direct costs (MTDC) per 2 CFR 
200.414. The definition of MTDC is provided In the regulation at 2 CFR 200.68. Any questions regarding the calculation of MTDC 
for a specific project should be directed to the Office of Local Programs. Further, regardless of whether the LPA subrecipient 
negotiates overhead rates !Nith ODOT or uses the 10% de minimis rate, LPAs are required to maintain Federally-compliant time­
tracking systems. Accordingly, LPAs are permitted to bill for labor costs, and then potentially associated fringe/indirect costs, 
only if the labor costs are accumulated, tracked, and allocated in accordance with compliant systems. Before an LPA is eligible 
to Invoice ODOT for and recover the 10% de minimis indirect cost rate on any project, the LPA's time-tracking system and 
methods for tracking other project costs must be reviewed and approved by the ODOT Office of External Audits. A non-Federal 
entity that elects to charge the de minimis rate must meet the requirements In 2 CFR 200 Appendix VII Section D, Part 1, 
paragraph b. 

3 [Also be sure to read footnotes # 1 and 2] The fringe benefits rate billed to this project must be determined in accordance with 
the Rate Agreement periodically negotiated v.ith and approved by the ODOT Office of External Audits. The fiscal period when 
the LPA's direct labor cosls are paid v.ill be matched v.ith the ODOT approved rate for thai fiscal year to determine which rate is 
applicable. Accordingly, the fringe benefits rate applicable to different fiscal years throughout the period of performance of the 
project may fluctuate to match changes to the ODOT approved rate. 

4 [Also be sure to read footnote# 1) The fringe benefits and Indirect cost rates billed to this project must be determined in 
accordance v.ith the Rate Agreement periodically negotiated v.ith and approved by the Office of ExtE>fnal Audits. The f<Scal period 
when the LPA's direct labor costs are paid 'Nill be matched with the ODOT approved rates for that fiscal year to determine which 
rates are applicable. Accordingly, the rates applicable to different fiscal years throughout the period of performance of the project 
may fluctuate to match changes to the ODOT approved rates. 
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and/or indirect costs, the LPA shall maintain compliance with Appendix VII of 2 CFR Part 200 and 
the LATP Manual of Procedures. 

15.2 If the LPA decides to change its indirect cost recovery option, the change shall not become effective 
until this Agreement is amended pursuant to section 15.12 below to reflect the indirect cost recovery 
option utilized by the LPA on the PROJECT. 

15.3 Financial Reporting and Audit Requirements: One or more phases of this Agreement include a sub 
award of Federal funds lo the LPA. Accordingly, the LPA must comply wilh the financial reporting 
and audil requirements of 2 CFR Part 200. 

All non-Federal entities, including ODOT's LPA sub-recipients, that have aggregate Federal awards 
expenditures from all sources of $750,000 or more in the non-Federal entity's fiscal year must have 
a Single Audit, or program-specific audit, conducted for lhat year in accordance with the provisions 
of 2 CFR Part 200. 

Federal and State funds expended to or on behalf of a subrecipient must be recorded in the 
accounting records of the LPA subrecipient. The LPA is responsible for tracking all project 
payments throughout the life of the PROJECT in order to ensure an accurate Schedule of 
Expenditures of Federal Awards (SEFA) is prepared annually for all Applicable Federal Funds. 
Applicable Federal Funds are those that are identified with the various project phases of this 
Agreement as a subaward. Applicable Federal Funds include not only those LPA project 
expenditures that ODOT subsequently reimburses with Federal funds, but also those Federal funds 
project expenditures that are disbursed directly by ODOT upon the request of the LPA. 

The LPA must separately identify each ODOT PID and/or Project and the corresponding 
expenditures on its SEFA. LPAs are responsible for ensuring expenditures related to this 
PROJECT are reported when the activity related to the Federal award occurs. Further, the LPA 
may make this determination consistent wilh 2 CFR 200.502 and its established accounting method 
to determine expenditures including accrual, modified accrual or cash basis. 

When project expendilures are not accurately reported on the SEFA, the LPA may be required to 
make corrections to and republish the SEFA to ensure Federal funds are accurately reporled in the 
correct fiscal year. An ODOT request for the restatement of a previously published SEFA will be 
coordinated with the Ohio Audilor of State. 

15.4 Record Retention: The LPA, when requested at reasonable times and in a reasonable manner, 
shall make available to the agents, officers, and auditors of ODOT and the United States 
government, its records and financial stalements as necessary relating to the LPA's obligations 
under this Agreement. All such books, documents, and records shall be kept for a period of at least 
three (3) years afler FHWA approves the LPA's final Federal voucher for reimbursement of project 
expenses. In the event that an audit-related dispute should arise during this retention period, any 
such books, documents, and records that are related to the disputed matter shall be preserved for 
the term of that dispute. The LPA shall require that all contracts and other agreements il enters into 
for the performance of the PROJECT contain the following specific language: 

As the LPA, ODOT or the United States government may legitimately request from 
time to time, the contractor agrees to make available for inspection and/or 
reproduction by the LPA, ODOT or United States government, all records, books, 
and documents of every kind and description that relate to this Agreement. 

Nothing contained in this Agreement shall in any way modify the LPA's legal duties and obligations 
to maintain and/or retain its records under Ohio public records laws. 
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15.5 Ohio Ethics and Conflict of Interest Laws: LPA agrees that they are currently in compliance and 
will continue to adhere to the requiremenls of Ohio Ethics and Conflict of Interest laws as provided 
by ORC 102.03, 102.04, 2921.42 and 2921.43 and 23 CFR 1.33. 

15.6 State Property Drug-Free Workplace Compliance: In accordance with applicable State and Federal 
laws, rules, and policy, the LPA shall make a good faith efforl to ensure that its employees and its 
contractors will not purchase, transfer, use, or possess alcohol or a controlled substance while 
working on State property. 

15.7 Trade: Pursuant to the federal Export Administration Act and ORC 9.76(8), the LPA and any 
contractor(s) or sub-contraclor(s) shall warrant lhat they are not boycotting any jurisdiction with 
whom the United States and the STATE can enjoy open trade, including Israel, and will not do so 
during the term of this Agreement. 

The STATE does not acquire supplies or services that cannot be imported lawfully into the United 
States. The LPA certifies that it, its contractor(s), subcontractor(s), and any agent of the 
contractor(s) or its subcontractor(s), acquire any supplies or services in accordance with all trade 
control laws, regulations or orders of the United States, including the prohibited source 
regulations set forth in subpart 25. 7, Prohibited Sources, of the Federal Acquisition Regulation and 
any sanctions administered or enforced by the U.S. Department of Treasury's Office of Foreign 
Assets Control. A list of those sanctions by country can be found at 
https ://www. treasury.gov/resource- center/sanctions/Programs/Pages/Program s.aspx. These 
sanctions generally preclude acquiring any supplies or services that originate from sources within, 
or that were located in or transported from or through Cuba, Iran, Libya, North Korea, Syria, or the 
Crimea region of Ukraine. 

15.8 Lobbying: Byrd Anti-Lobbying Amendment, 31 U.S.C. 1352, as amended by the Lobbying 
Disclosure Act of 1995, PL 104-65 (2 U.S.C. §1601, et seq.). LPA agrees that it will not use any 
funds for Lobbying, 49 CFR Part 20, "New Restrictions on Lobbying." Each tier certifies to the tier 
above that it will not and has not used Federal appropriated funds to pay any person or organization 
for influencing or attempting to influence an officer or employee of any agency, a member of 
Congress, officer or employee of Congress, or an employee of a member of Congress in connection 
with obtaining any Federal contract, grant or any other award covered by 31 U.S. C. 1352. Each 
tier shall comply with Federal statutory provisions or the extent applicable prohibiting the use of 
Federal assistance funds for activities designed to influence congress to a State legislature on 
legislation or appropriations, except through proper official channels. Each tier shall also disclose 
the name of any registrant under the Lobbying Disclosure Act of 1995 who has made lobbying 
contacts on its behalf with non-Federal funds with respect to that Federal contract, grant or award 
covered by 31 U.S.C. 1352. Such disclosures are forwarded from tier to tier, up to the recipient. 

15.9 Debarment. LPA represents and warrants that it is not debarred from consideration for contract 
awards by the Director of the Department of Administrative Services, pursuant to either ORC 
153.02 or 125.25 or by the Federal Government pursuant to 2 CFR Part 1200 and 2 CFR Part 180. 

15.1 0 Governing Law: This Agreement and any claims arising out of this Agreement shall be governed 
by the laws of the STATE. Any provision of this Agreement prohibited by the laws of Ohio shall be 
deemed void and of no effect. Any litigation arising out of or relating in any way to this Agreement, 
or the performance thereunder shall be brought only in the courts of Ohio, and the LPA hereby 
irrevocably consents to such jurisdiction. To the extent that ODOT is a party to any litigation arising 
out of or relating in any way to this Agreement or the performance thereunder, such an action shall 
be brought only in a court of competent jurisdiction in Franklin County, Ohio. 

15.11 Assignment: Neither this Agreement nor any rights, duties, or obligations described herein shall 
be assigned by either party hereto without the prior express written consent of the other party. 
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15.12 Merger and Modffication: This Agreement and its attachments constitute the entire Agreement 
between the parties. All prior discussions and understandings between the parties are superseded 
by this Agreement. Unless otherwise noted herein, this Agreement shall not be altered, modified, 
or amended except by a written agreement signed by both parties hereto. 

15.13 Severability lf any provision of this Agreement is held to be invalid or unenforceable by a court of 
competent jurisdiction, such holding shall not affect the validity or the ability to enforce the 
remainder of this Agreement. All provisions of this Agreement shall be deemed severable. 

15.14 Signatures: Any person executing this Agreement in a representative capacity hereby represents 
that he/she has been duly authorized by his/her principal to execute this Agreement on such 
principal's behalf. 

15.15 Facsimile Signatures: Any parity hereto may deliver a copy of its counterpart signature page to this 
Agreement via fax or e-mail. Each party hereto shall be entitled to rely upon a facsimile or electronic 
signature on any other party delivered in such a manner as if such signature were an original. 

The parties hereto have caused this Agreement to be duly executed as of the day and year last written 
below. 

LPA: Warren Countv EnQineer's Office 

By:4{(:)~ 
Neil F. Tunison, P.E., P.S., Warren County 
Engineer 

Date: 
Lf It-'[.. I "[_V "Zf 

Aq;z;qT~ ~ 
Adam M. NTce'"" 

Asst. Pl'osccuting Attorney 

Revision Date 1117/2023 

STATE OF OHIO 
OHIO DEPARTMENT OF TRANSPORTATION 

By: 

Jack Marchbanks 
Director 

Date: 
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Attachment 1 

PROJECT BUDGET- SOURCES AND USES OF FUNDS 

SOURCES LPA FUNDS FHWAFUNDS STATE FUNDS TOTAL 

USES 

Amount % SAC Amount % SAC Amount % SAC 

PRELIMINARY DEVELOPMENT 

FINAL DESIGN, CONSTRUCTION 
PLANS & SPECIFICATIONS 

ACQUISITION OF RIGHT OF WAY & 
UTILITY RELOCATION 

PROJECT CONSTRUCTION COSTS 540,000 100 4887 546,193.70 

6193.70 100 LNTP 

INSPECTION 54,619.37 100 LNTP 54,619.37 

60,813.07 540,000 600,813.07 
TOTALS 
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Attachment 2 

DIRECT PAYMENT OF CONTRACTOR 

WAR TR 147 0.47 Grog 
Run Road 

COUNTY-ROUTE-SECTION 

120369 
PID NUMBER 

AGREEMENT NIJM3ER 

VK7ZTVZ8EE51 
SAM UNto.UE ENTITY ID 

At the direction of the LPA and upon approval of ODOT, payments for work performed under the terms of 
the Agreement by the LPA's contractor shall be paid directly to the contractor in the pro-rata share of 
Federal/State participation. The invoice package shall be prepared by the LPA as previously defined in this 
Agreement and shall indicate that the payment is to be made to the contractor. In addition, the invoice must 
state the contractor's name, mailing address and OAKS Vendor 10. Separate invoices shall be submitted 
for payments that are to be made to the contractor and those that are to be made to the LPA. 

When ODOT uses Federal funds to make payment to the contractor, all such payments are considered to 
be expenditures of Federal funds received and also expended by the LPA (sub recipient). Accordingly, the 
LPA is responsible for tracking the receipts and payments and reporting the payments Federal (Receipts) 
Expenditures on the Schedule of Expenditures of Federal Awards (SEFA). An LPA that fails to report these 
funds accurately and timely may be required to restate the SEFA to comply with Federal reporting 
requirements. 

We (INSERT NAME OF LPA) request that all payments for the Federal/State share of the 
construction costs of this Agreement performed by (CONTRACTOR'S NAME! be 
paid directly to (CONTRACTOR'S NAME! 

LPA Name: Errorl Reference source not found. 

Oaks Vendor ID: 0000000000 
Mailing Address: Errorl Reference source not found. 

Errorl Reference source not found. 

LPA sianature: 

Contractor Name: Errorl Reference source not found. 

Oaks Vendor 10: 0000000000 
Mailing Address: Errorl Reference source not found. 

Errorl Reference source not found. 

ODOT 
Aooroval sianature: 

Revision Date 9/25/2023 



BOARD OF COUNTY COMMISSIONERS 
WARREN COUNTY, omo 

Resolution Number24-0548 Adopted Dme April 23, 2024 

AUTHORIZING THE PRESIDENT OF THE BOARD TO SIGN A SATISFACTION OF 
MORTGAGE FOR CARL AND LILLIAN FERRELL 

WHEREAS, Carl and Lillian Ferrell received a Deferred Loan for Home Repair from the Division 
of the Community Housing Improvement Program grant; and 

WHEREAS, the Deferred Loan for said repair has been satisfied. 

NOW THEREFORE BE IT RESOLVED, to authorize the President of the Board to sign a 
Satisfaction of Mortgage for Carl and Lillian Ferrell, on the real estate known as 7149 Hopkins 
Road, Maineville, Ohio 45039. 

Mrs. Jones moved for adoption of the foregoing resolution being seconded by Mr. Grossmann. 
Upon call of the roll, the following vote resulted: 

Mr. Young-yea 
Mr. Grossmatm - yea 
Mrs. Jones- yea 

Resolution adopted this 23'd day of April 2024. 

seh 

cc: c/a-Ferrell, Carl & Lillian 
OGA (file) 

BOARD OF COUNTY COMMISSIONERS 

Klystal Powell, Clerk 



SATISFACTION OF MORTGAGE 

KNOW ALL MEN BY THESE PRESENTS, THAT the Warren County Board of 
Commissioners does hereby certify, that a certain Mortgage Deed, dated the 12th day of 

October, 2006, recorded on the 301h day of October, 2006, Record of Mortgages, Book 

4325 Page 607 in the Office ofthe Recorder of Warren County, Ohio, executed by Carl & 

Lillian Ferrell, Husband and Wife, to the Warren County Board of Commissioners on the 

following real estate, known as 1749 Hopkins Road, Maineville Ohio 45039, and legally 

described in Exhibit "A", attached hereto and made a part hereof, has been fully paid 
and satisfied, and the Recorder is authorized to discharge the same of record. 

In Testimony Whereof, the said Warren County Board of commissioners by David 

Young, President, acting in his official capacity, has hereunto set his hand this 23'd day of 

April, 2024, A.D. 

Signed and Acknowledged 

in the Presence of 

fbh~ &1 /Alatf::\ 
PrintedN e of Witness#l 

State of Ohio 

County of Warren, ss: 

Warren County Board of Commissioners 

Be it Remembered, That on this 23'd day of April, 2024, A.D. before me, the subscriber, a 

Notary Public in and for said County, personally came the above named David Young, 

President of the Warren County Board of Commissioners, who acknowledged the 

signing of the foregoing instrument, while acting in his official capacity, to be his 

voluntary act and deed, for uses and purposes therein mentioned. 

In Testimony Whereof, I have hereunto subscribed my name and affixed my official seal 

on the day and year last aforesaid. 

ASHLEY M WATIS 
NOTARY PUBUC • STATE OF 0010 

Comm. No. 2024-RE~74016 
Uy Ccmnlssi:in ExJtes Feb. 21. 2029 

This instrument prepared by Warren County, Ohio. 



ATTACHMENT "A" 

Sidwell# 16-04-126-002 

Situated in Hamilton Township, Warren County, Ohio, in Military Survey No. 1548 
bounded and described as follows: Beginning at a spike in the center of Hopkins Road, 
(County Road No. 152), at the northeast comer of the within described premises which 
point of beginning is South 3 Deg. 30 Min West 949.65 feet from a point at the intersection 
of the center line of State Route No.3 with the center line of Hopkins Road; thence leaving 
said road and running with the south line of land now owned by Lester Oeder, see Deed 
Record Book 225, Page 31, North 65 Deg. 58 Min. West 158.04 feet to a stake; thence 
south 3 deg. 30 min West 156.45 feet to a stake; thence 72 deg. 49 min. East 152.32 feet 
to a spike in the center of Hopkins Road; thence with the center line of said road North 3 
deg. 30 min. East 137.03 feet to the beginning, containing one half acre subject to all legal 
highways. 

Sidwell# 16-04-126-014 

Situate in Military Survey No. 1548, Hamilton Township and being part of the land 
conveyed to Martin J. Dooley and John Dooley by deed recorded in Volume 390, Page 79 
of the deed recorded in Volume 390, Page 79 of the deed records of Warren County, Ohio. 

Beginning at a railroad spike in the east line of the said Dooley land in the centerline of 
Hopkins Road, said iron pin being South 3 deg. 30 Min. West a distance of 1095.56 feet 
from the intersection of the centerline of Hopkins Road with the centerline of Route 3 and 
22, said spike also being South 3 deg. 30 min. West a distance of 10.00 feet from the 
southeast comer of a Y, acre tract conveyed to Martin J. Dooley by the deed recorded in 
Volume 225, Page 32 of the deed records of Warren County, Ohio, and North 3 deg. 30 
min. East a distance of 10.00 feet from the northeast comer of a Y, acre tract conveyed to 
John F. Dooley by deed recorded in Volume 225, Page 35 of the deed records of Warren 
County, Ohio; thence, by a new division line through the said Dooley land the following 
three (3) courses: (1) North 77 deg. 55' 21" West, parallel with the southerly line of the 
said Martin J. Dooley Y, acre tract, a distance of243.32 feet to an iron pin, (2) South 1 deg. 
26' 39" West a distance of 33.50 feet to an iron pin, (3) North 87 deg. 03' 17" West a 
distance of 467.46 feet to an iron pin in the west line of the said Dooley land, said iron pin 
being North 3 deg. 06' East a distance of 657.43 feet from the southwest comer thereof; 
thence, with the west line of the said Dooley land North 3 deg. 06' East a distance of222.80 
feet to northwest comer thereof, said comer being in the south line of a 5.42 acre tract 
conveyed to D.W. and M. Austin by deed recorded in Volume 432, Page 91 of the deed 
records of Warren County, Ohio; thence, with the north line of the said Dooley land and 
the south line of the said 5.42 acre tract, South 89 deg. 57' 19" East a distance of 459.69 
feet to an iron pin at the northwest comer of the land conveyed to S.E. and M.E. Meiners 
by deed recorded in Volume 522, Page 944 of the deed records of Warren County, Ohio; 



thence with lines of the said Meiners land South 0 deg. 48' 30" West a distance of 44.65 
feet to a concrete monument at the southwest corner thereof; thence, South 73 deg. 37' 27" 
East a distance of 100.59 feet to a concrete monument at the northwest corner of the 
aforesaid Martin J. Dooley Y, acre tract; thence, with the lines of the said Martin J. Dooley 
Y, acre South 3 deg. 40' West a distance of 149.17 feet to a point; thence, South 77 deg. 
55' 21" East a distance of 151.49 feet to a railroad spike in the centerline of Hopkins Road; 
thence, with the centerline of Hopkins Road, South 3 deg. 30' West a distance of 10.00 feet 
to the place of beginning containing 2.883 acres, more or less 



BOARD OF COUNTY COMMISSIONERS 
WARREN COUNTY, OHIO 

Resolution Number24-0549 Adopted Date April 23, 2024 

ENTERING INTO AN AGREEMENT WITH FLOCK GROUP, INC. TO PROVIDE 
CRITICAL INFRASTRUCTURE SECURITY SERVICES, ON BEHALF OF THE WARREN 
COUNTY SHERIFF'S OFFICE 

BE IT RESOLVED, to approve and enter into agreement with Flock Group, Inc to provide 
critical infrastructure security services, as attached hereto and made a part hereof. 

Mrs. Jones moved for adoption of the foregoing resolution being seconded by Mr. Grossmann. 
Upon call of the roll, the following vote resulted: 

Mr. Young- yea 
Mr. Grossmann- yea 
Mrs. Jones- yea 

Resolution adopted this 23rd day of April 2024. 

BOARD OF COUNTY COMMISSIONERS 

cc: cia-Flock Group, Inc. 
Sheriff (file) 





fi"ock safety 
Customer: 

Legal Enlity Name: 
Accounts Payable Email: 

Address: 

OH • Wmrcn County SO 
OH - Warren County SO 
larry.sims@wcsooh.org 
822 Memorial Dr Lebanon, Ohio 45036 

Hardware and Software Products 
Annual recurring amounts over subscnption tenn 

Flock SAfety Flock OS 

Flock OS TM- Essentials 

Flock SHftl)' LPR Producls 

Flock Safety Fnlcon ® 

Profe~sional Services and One Time Purchases 

Flock SAfely ProfrsslonAI Stn·lces 

Professional Services- Standard Implementation Fee 

Professional Services- Existing Infrastructure 
lmplemenlalion fee 

Proress1onal Services- Eleclricallmplcmentfltion 
Fcc 

EXHIBIT A 
ORDER FORM 

Initial Term: 
Renewal Term: 

Payment Tem1s: 
Dilling Frequency: 
Retention Period: 

Included 

Included 

. $650.00 

$150.00 

$1,250.00 

24 Months 
24 Months 
Nct30 
Annual Plan -Invoiced at First Camera Validation. 
30 Days 

13 

6 

6 

Subtotal \'car 1: 

Annual Recurring Subtotl\1: 

Estimated Tax: 

Contrncl Total: 

Included 

Included 

$3,900.00 

$150.00 

$7,500.00 

$50,550.00 

!39,000.00 

$0.00 

589,550.00 

Taxes shown abow are pro\'Jded as m1 estimale. Acluallares are 1/te respomibilily of lite Cuslomer. This Agreeme/1111'1/1 mJ/omaticalfy reuewfor mccessiw 
reneu·allerms of/he greater of one year or the lmgth setforlh on the Order Form (each, a "Renewal Term'') unless eilher Party gn·es the other Party 

tJO!ice of non-renewal atleasllhirty (30) days prior to !he end oflhe then-curre/11/erm. 



•Tax not included 



Product and Services Description 

Community Network Access 

State Network (License Plate Lookup Only) 

Nationwide Network (License Plate Lookup Only) 

Law Enforcement Network Access 

Vehicle Fingerprint Sea,rch 

Insights & Analytics 

ESRJ Based Map Interface 

Real-Time NCIC Aler1s on Flock ALPR Cameras 

. Includes si!e & safety assessment, ce101era setup & testing, and shipping & handling in accordance with 
Briel~ 

. Includes site and safety assessment, camera setup and testing, and shipping and handling m accorda.nce 
Service OrieC 

1 Services engagement Includes sl\e & safety assessment, camem setup & testing, and shipping & handlmg 111 accordance with 
Implementation Service Bncf. 

The obtlity to request direct access to feeds from privately O'lt'Tled Flock Safety Falcon® LPR cameras 
located in neighborhoods, schools, and businesses in your commumty, sigmficantly increasing actionable 
evidence that clears cases. 

Allows agencies to look up license plates on all cameras opted into the Flock S11fety network within your 
state. 

Wtth the vast Flock Safety sharing network, law enforcement agenctes no longer have to rely on just their 
devices alone. Agencies can leverage a nationwide system boasting 10 bill ton additional plate reads per 
month to amplify the potential to collect vital evidence 111 otherwise dead-end Investigations 

direct access to evidence detection devices from Law Enforcement agencies outside 

1 FingerprintTM technology. Access vehicle type, make, color, license plate 
plates, and other unique features like bumper sttckers, decals, and roof racks. 

1 K'I"'"'"S'Om to help administrators manage their LPR program with device perlbmwnce data, user and 
, plate read reports, hot list alert reports, event logs, and outcome reports. 

that consolidates all data streams and the locations of each connected asset, enabling 
awareness and a common operating picture. 

alerts when vehicles entered into established databases for missing and \Van ted persons 
mcluding the FBI's National Crime lnfomtation Center (NCIC) and National Center for 

· Exploited Children (NCMEC) databases. 



Master Services Agreement 

This Master Services Agreement (this ''Agreement") is entered into by and between Flock 

Group, Inc. with a place of business at 1170 Howell Mill Road NW Suite 210, Atlanta, GA 

30318 ("Flock") and the entity identified in the signature block ("Customer") (each a "Party," 

and together, the "Parties") on this the 29 day of March 2024. This Agreement is effective on the 

date of mutual execution ("Effective Date"). Parties will sign an Order Form ("Order Form") 

which will describe the Flock Services to be performed and the period for performance, attached 

hereto as Exhibit A. The Patties agree as follows: 

RECITALS 

WHEREAS, Flock offers a software and hardware situational awareness solution 

t!U'ough Flock's technology platform that upon detection is capable of capturing audio, video, 

image, and recording data and provide notifications to Customer ("Notifications"); 

WHEREAS, Customer desires access to the Flock Services (defined below) on existing 

devices, provided by Customer, or Flock provided Flock Hardware (as defined below) in order to 

create, view, search and archive Footage and receive Notifications, via the Flock Services; 

WHEREAS, Customer shall have access to the Footage in Flock Services. Pursuant to 

Flock's standard Retention Period ( defmed below) Flock deletes all Footage on a rolling thirty 

(30) day basis, except as otherwise stated on the Order Form. Customer shall be responsible for 

extracting, downloading and archiving Footage from the Flock Services on its own storage 

devices; and 

WHEREAS, Flock desires to provide Customer the Flock Services and any access 

thereto, subject to the terms and conditions of this Agreement, solely for the awareness, 

prevention, and prosecution of crime, bona fide investigations and evidence gathering for law 

enforcement purposes, ("Permitted Purpose"). 



1. 7 "Flock IP' means the Services, the Embedded Software, and any intellectual property or 

proprietary information therein or otherwise provided to Customer and/or its Authorized End 

Users. Flock IP does not include Footage (as defined below). 

1.8 "Flock Network End User(s)" means any user of the Flock Services that Customer 

authorizes access to or receives data from, pursuant to the licenses granted herein. 

1.9 "Flock Services" means the provision of Flock's software and hardware situational awareness 

solution, via the Web Interface, for automatic license plate detection, alerts, audio detection, 

searching image records, video and sharing Footage. 

1.10 "Footage" means still images, video, audio and other data captured by the Flock Hardware 

or Customer Hardware in the course of and provided via the Flock Services. 

1.11 Hotlist(s)" means a digital file containing alphanumeric license plate related information 

pettaining to vehicles of interest, which may include stolen vehicles, stolen vehicle license 

plates, vehicles owned or associated with wanted or missing person( s ), vehicles suspected of 

being involved with criminal or terrorist activities, and other legitimate law enforcement 

purposes. Hotlist also includes, but is not limited to, national data (i.e., NCIC) for similar 

categories, license plates associated with AMBER Aletts or Missing PersonsNulnerable Adult 

Alerts, and includes manually entered license plate infmn1ation associated with crimes that have 

occurred in any local jurisdiction. 

1.12 "Installation Services" means the services provided by Flock for installation of Flock 

Services. 

1.13 "Retention Period'' means the time period that the Customer Data is stored within the cloud 

storage, as specified in the product addenda. 

1.14 "Vehicle FingerprinfrM" means the unique vehicular attributes captured through Services 

such as: type, make, color, state registration, missing/covered plates, bumper stickers, decals, 

roof racks, and bike racks. 

1.15 "Web Interface" means the website(s) or application(s) through which Customer and its 

Authorized End Users can access the Services. 



2.5 Service Interruption. Services may be interrupted in the event that: (a) Flock's provision of 

the Services to Customer or any Authorized End User is prohibited by applicable law; (b) any 

third-party services required for Services are interrupted; (c) if Flock reasonably believe Services 

are being used for malicious, unlawful, or otherwise unauthorized use; (d) there is a threat or 

attack on any of the Flock IP by a third party; or (e) scheduled or emergency maintenance 

("Service Interruption"). Flock will make commercially reasonable efforts to provide written 

notice of any Service Interruption to Customer, to provide updates, and to resume providing 

access to Flock Services as soon as reasonably possible after the event giving rise to the Service 

Intenuption is cured. Flock will have no liability for any damage, liabilities, losses (including 

any loss of data or profits), or any other consequences that Customer or any Authorized End 

User may incur as a result ofa Service Intenuption. To the extent that the Service Interruption is 

not caused by Customer's direct actions or by the actions of parties associated with the Customer, 

the time will be tolled by the duration of the Service Interruption (for any continuous suspension 

lasting at least one full day). For example, in the event of a Service Intenuption lasting five (5) 

continuous days, Customer will receive a credit for five (5) free days at the end of the Term. 

2.6 Service Suspension. Flock may temporarily suspend Customer's and any Authorized End 

User's access to any portion or all of the Flock IP or Flock Service if (a) there is a threat or attack 

on any of the Flock IP by Customer; (b) Customer's or any Authorized End User's use of the 

Flock IP dismpts or poses a security risk to the Flock IP or any other customer or vendor of 

Flock; (c) Customer or any Authorized End User is/are using the Flock IP for fraudulent or 

illegal activities; (d) Customer has violated any term of this provision, including, but not limited 

to, utilizing Flock Services for anything other than the Permitted Purpose; or (e) any 

unauthorized access to Flock Services through Customer's account ("Service Suspension"). 

Customer shall not be entitled to any remedy for the Service Suspension period, including any 

reimbursement, tolling, or credit. If the Service Suspension was not caused by Customer, the 

Term will be tolled by the duration of the Service Suspension. 

2. 7 Hazardous Conditions. Flock Services do not contemplate hazardous materials, or other 

hazardous conditions, including, without limit, asbestos, lead, toxic or flammable substances. In 

the event any such hazardous materials are discovered in the designated locations in which Flock 



4.2 Customer Generated Data. Flock may provide Customer with the opportunity to post, 

upload, display, publish, distribute, transmit, broadcast, or otherwise make available, messages, 

text, illustrations, files, images, graphics, photos, comments, sounds, music, videos, infmmation, 

content, ratings, reviews, data, questions, suggestions, or other information or materials produced 

by Customer ("Customer Generated Data''). Customer shall retain whatever legally cognizable 

right, title, and interest in Customer Generated Data. Customer understands and acknowledges 

that Flock has no obligation to monitor or enforce Customer's intellectual property rights of 

Customer Generated Data. Customer grants Flock a non-exclusive, irrevocable, worldwide, 

royalty-free, license to use the Customer Generated Data for the purpose of providing Flock 

Services. Flock does not own and shall not sell Customer Generated Data. 

4.3 Anonymized Data. Flock shall have the right to collect, analyze, and anonymize Customer 

Data and Customer Generated Data to the extent such anonymization renders the data non­

identifiable to create Anonymized Data to use and perform the Services and related systems and 

technologies, including the training of machine learning algorithms. Customer hereby grants 

Flock a non-exclusive, worldwide, perpetual, royalty-free right to use and distribute such 

Anonymized Data to improve and enhance the Services and for other development, diagnostic 

and corrective purposes, and other Flock offerings. Patties understand that the aforementioned 

license is required for continuity of Services. Flock does not own and shall not sell Anonymized 

Data. 

5. CONFIDENTIALITY; DISCLOSURES 

5.1 Confidentiality. To the extent required by any applicable public records requests, each Party 

(the "Receiving Party") understands that the other Party (the "Disclosing Party") has disclosed or 

may disclose business, technical or financial information relating to the Disclosing Pmty's 

business (hereinafter referred to as "Proprietary Information" of the Disclosing Patty). 

Proprietary Information of Flock includes non-public information regarding features, 

functionality and performance of the Services. Proprietary Information of Customer includes 

non-public data provided by Customer to Flock or collected by Flock via Flock Services, which 

includes but is not limited to geolocation information and environmental data collected by 

sensors. The Receiving Party agrees: (i) to take the same security precautions to protect against 



otherwise transfer, convey, pledge as security, or otherwise encumber, Customer's rights. There 

are no implied rights. 

5.3 Disclosure of Footage. Subject to and during the Retention Period, Flock may access, use, 

preserve and/or disclose the Footage to law enforcement authorities, government officials, and/or 

third parties, if legally required to do so or if Flock has a good faith belief that such access, use, 

preservation or disclosure is reasonably necessmy to comply with a legal process, enforce this 

Agreement, or detect, prevent or othe1wise address security, privacy, fraud or technical issues, or 

emergency situations. 

6. PAYMENT OF FEES 

6.1 Billing and Payment of Fees. Customer shall pay the fees set forth in the applicable Order 

Fmm based on the billing structure and payment terms as indicated in the Order Form. If 

Customer believes that Flock has billed Customer incorrectly, Customer must contact Flock no 

later than thi1ty (30) days after the closing date on the first invoice in which the error or problem 

appeared to receive an adjustment or credit. Customer acknowledges and agrees that a failure to 

contact Flock within this period will serve as a waiver of any claim. If any undisputed fee is 

more than thi1ty (30) days overdue, Flock may, without limiting its other rights and remedies, 

suspend delivery of its service until such undisputed invoice is paid in full. Flock shall provide at 

least thhty (30) days 'prior written notice to Customer of the payment delinquency before 

exercising any suspension right. 

6.2 Notice of Changes to Fees. Flock reserves the right to change the fees for subsequent 

Renewal Terms by providing sixty (60) days 'notice (which may be sent by email) prior to the 

end of the Initial Term or Renewal Term (as applicable). 

6.3 Late Fees. If payment is not issued to Flock by the due date of the invoice, an interest 

penalty of 1.0% of any unpaid amount may be added for each month or fraction thereafter, until 

final payment is made. 

6.4 Taxes. Customer is responsible for all taxes, levies, or duties, excluding only taxes based on 

Flock's net income, imposed by taxing authorities associated with the order. If Flock has the 

legal obligation to pay or collect taxes, including amount subsequently assessed by a taxing 

authority, for which Customer is responsible, the appropriate amount shall be invoice to and paid 



8. REMEDY FOR DEFECT; WARRANTY AND DISCLAIMER 

8.1 Manufacturer Defect. Upon a malfunction or failure of Flock Hardware or Embedded 

Software (a "Dejecf'), Customer must notify Flock's technical support team. In the event of a 

Defect, Flock shall make a commercially reasonable attempt to repair or replace the defective 

Flock Hardware at no additional cost to the Customer. Flock reserves the right, in its sole 

discretion, to repair or replace such Defect, provided that Flock shall conduct inspection or 

testing within a commercially reasonable time, but no longer than seven (7) business days after 

Customer gives notice to Flock. 

8.2 Replacements. In the event that Flock Hardware is lost, stolen, or damaged, Customer may 

request a replacement of Flock Hardware at a fee according to the reinstall fee schedule 

(https://www.flocksafety.com/reinstall-fee-schedule). In the event that Customer chooses not to 

replace lost, damaged, or stolen Flock Hardware, Customer understands and agrees that (1) Flock 

Services will be materially affected, and (2) that Flock shall have no liability to Customer 

regarding such affected Flock Services, nor shall Customer receive a refund for the lost, 

damaged, or stolen Flock Hardware. 

8.3 Warranty. Flock shall use reasonable effmts consistent with prevailing industry standards to 

maintain the Services in a manner which minimizes errors and interruptions in the Services and 

shall perform the Installation Services in a professional and workmanlike manner. Services may 

be temporarily unavailable for scheduled maintenance or for unscheduled emergency 

maintenance, either by Flock or by third-party providers, or because of other causes beyond 

Flock's reasonable control, but Flock shall use reasonable effmts to provide advance notice in 

writing or by e-mail of any scheduled service disruption. 

8.4 Disclaimer. THE REMEDY DESCRIBED IN SECTION 8.1 ABOVE IS CUSTOMER'S 

SOLE REMEDY, AND FLOCK'S SOLE LIABILITY, WITH RESPECT TO DEFECTS. 

FLOCK DOES NOT WARRANT THAT THE SERVICES WILL BE UNINTERRUPTED OR 

ERROR FREE; NOR DOES IT MAKE ANY WARRANTY AS TO THE RESULTS THAT 

MAY BE OBTAINED FROM USE OF THE SERVICES. EXCEPT AS EXPRESSLY SET 

FORTH IN THIS SECTION, THE SERVICES ARE PROVIDED "AS IS" AND FLOCK 

DISCLAIMS ALL WARRANTIES, EXPRESS OR IMPLIED, INCLUDING, BUT NOT 

LIMITED TO, IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A 



ALLOWED BY THE GOVERNING LAW OF THE STATE REFERENCED IN SECTION 

11.6. NOTWITHSTANDING ANYTHING TO THE CONTRARY, THE FOREGOING 

LIMITATIONS OF LIABILITY SHALL NOT APPLY (I) IN THE EVENT OF GROSS 

NEGLIGENCE OR WILLFUL MISCONDUCT, OR (II) INDEMNIFICATION 

OBLIGATIONS. 

9.2 Responsibility. Each Party to this Agreement shall assume the responsibility and liability for 

the acts and omissions of its own employees, officers, or agents, in connection with the 

performance of their official duties under this Agreement. Each Party to this Agreement shall be 

liable for the torts of its own officers, agents, or employees. 

9.3 Flock Indemnity. Flock shall indemnify and hold harmless Customer, its agents and 

employees, from liability of any kind, including claims, costs (including defense) and expenses, 

on account of: (i) any copyrighted material, patented or unpatented invention, articles, device or 

appliance manufactured or used in the performance of this Agreement; or (ii) any damage or 

injmy to propetiy or person directly caused by Flock's installation of Flock Hardware, except for 

where such damage or injmy was caused solely by the negligence of the Customer or its agents, 

officers or employees. Flock's performance of this indemnity obligation shall not exceed the fees 

paid and/or payable for the services rendered under this Agreement in the preceding twelve (12) 

months. 

10. INSTALLATION SERVICES AND OBLIGATIONS 

I 0.1 Ownership of Hardware. Flock Hardware is owned and shall remain the exclusive 

propetiy of Flock. Title to any Flock Hardware shall not pass to Customer upon execution of this 

Agreement, except as otherwise specifically set fotih in this Agreement. Except as otherwise 

expressly stated in this Agreement, Customer is not permitted to remove, reposition, re-install, 

tamper with, alter, adjust or othetwise take possession or control of Flock Hardware. Customer 

agrees and understands that in the event Customer is found to engage in any of the foregoing 

restricted actions, all warranties herein shall be null and void, and this Agreement shall be 

subject to immediate termination for material breach by Customer. Customer shall not perform 

any acts which would interfere with the retention of title of the Flock Hardware by Flock. Should 

Customer default on any payment of the Flock Services, Flock may remove Flock Hardware at 

Flock's discretion. Such removal, if made by Flock, shall not be deemed a waiver of Flock's 



H. MISCELLANEOUS 

11.1 Compliance With Laws. Patties shall comply with all applicable local, state and federal 

laws, regulations, policies and ordinances and their associated record retention schedules, 

including responding to any subpoena request(s). 

11.2 Severability. If any provision of this Agreement is found to be unenforceable or invalid, 

that provision will be limited or eliminated to the minimum extent necessary so that this 

Agreement will otherwise remain in full force and effect. 

11.3 Assignment. This Agreement is not assignable, transferable or sublicensable by either 

Patty, without prior consent. Notwithstanding the foregoing, either Party may assign this 

Agreement, without the other Party's consent, (i) to any parent, subsidiaty, or affiliate entity, or 

(ii) to any purchaser of all or substantially all of such Patty's assets or to any successor by way of 

merger, consolidation or similar transaction. 

11.4 Entire Agreement. This Agreement, together with the Order Form(s), the reinstall fee 

schedule (https://www.flocksafety.com/reinstall-fee-schedule), and any attached exhibits are the 

complete and exclusive statement of the mutual understanding of the Patties and supersedes and 

cancels all previous or contemporaneous negotiations, discussions or agreements, whether 

written and oral, communications and other understandings relating to the subject matter of this 

Agreement, and that all waivers and modifications must be in a writing signed by both Parties, 

except as othetwise provided herein. None of Customer's purchase orders, authorizations or 

similar documents will alter the terms of this Agreement, and any such conflicting terms at·e 

expressly rejected. Any mutually agreed upon future purchase order is subject to these legal 

terms and does not alter the rights and obligations under this Agreement, except that future 

purchase orders may outline additional products, services, quantities and billing terms to be 

mutually accepted by Parties. In the event of any conflict of terms found in this Agreement or 

any other terms and conditions, the terms of this Agreement shall prevail. Customer agrees that 

Customer's purchase is neither contingent upon the delivery of any future functionality or 

features nor dependent upon any oral or written comments made by Flock with respect to future 

functionality or feature. 

11.5 Relationship. No agency, partnership, joint venture, or employment is created as a result of 

this Agreement and Patties do not have any authority of any kind to bind each other in any 

respect whatsoever. Flock shall at all times be and act as an independent contractor to Customer. 



commercial software documentation by the U.S. Government will be governed solely by the 

terms of this Agreement and will be prohibited except to the extent expressly permitted by the 

terms of this Agreement. 

11.11 Headings. The headings are merely for organization and should not be construed as 

adding meaning to the Agreement or interpreting the associated sections. 

11.12 Authority. Each of the below signers of this Agreement represent that they understand this 

Agreement and have the authority to sign on behalf of and bind the Parties they are representing. 

11.13 Conflict. In the event there is a conflict between this Agreement and any applicable 

statement of work, or Customer purchase order, this Agreement controls unless explicitly stated 

otherwise. 

11.14 Morality. In the event Customer or its agents become the subject of an indictment, 

contempt, scandal, crime of moral turpitude or similar event that would negatively impact or 

tarnish Flock's reputation, Flock shall have the option to terminate this Agreement upon prior 

written notice to Customer. 

11.15 Notices. All notices under this Agreement will be in writing and will be deemed to have 

been duly given when received, if personally delivered; when receipt is electronically confirmed, 

if transmitted by email; the day after it is sent, if sent for next day delivety by recognized 

overnight delivery service; and upon receipt to the address listed on the Order Form (or, if 

different, below), if sent by certified or registered mail, return receipt requested. 

11.16 Non-Appropriation. Notwithstanding any other provision of this Agreement, all 

obligations of the Customer under this Agreement which require the expenditure of funds are 

conditioned on the availability of funds appropriated for that purpose. Customer shall have the 

right to tetminate this Agreement for non appropriation with thitty (30) days written notice 

without penalty or other cost. 



EXHIBITB 

INSURANCE 

Required Coverage. Flock shall procure and maintain for the duration of this Agreement 

insurance against claims for injuries to persons or damages to property that may arise from or in 

connection with the performance of the services under this Agreement and the results of that 

work by Flock or its agents, representatives, employees or subcontractors. Insurance shall be 

placed with insurers with a current A. M. Best rating of no less than "A" and "VII". Flock shall 

obtain and, during the term of this Agreement, shall maintain policies of professional liability 

(errors and omissions), automobile liability, and general liability insurance for insurable amounts 

of not less than the limits listed herein. The insurance policies shall provide that the policies shall 

remain in full force during the life of the Agreement. Flock shall procure and shall maintain 

during the life of this Agreement Worker's Compensation insurance as required by applicable 

State law for all Flock employees. 

Types and Amounts Required. Flock shall maintain, at minimum, the following insurance 

coverage for the duration of this Agreement: 

(i) Commercial General Liability insurance written on an occurrence basis with minimum 

limits of One Million Dollars ($1,000,000) per occutTence and Two Million Dollars ($2,000,000) 

in the aggregate for bodily injuty, death, and property damage, including personal injury, 

contractual liability, independent contractors, broad-form property damage, and product and 

completed operations coverage; 

(ii) Umbrella or Excess Liability insurance written on an occurrence basis with minimum limits 

ofTen Million Dollars ($10,000,000) per occurrence and Ten Million Dollars ($10,000,000) in 

the aggregate; 

(iii) Professional Liability/Errors and Omissions insurance with minimum limits of Five 

Million Dollars ($5,000,000) per occurrence and Five Million Dollars ($5,000,000) in the 

aggregate; 

(iv) Commercial Automobile Liability insurance with a minimum combined single limit of 

One Million Dollars ($1,000,000) per occurrence for bodily injuty, death, and property coverage, 

including owned and non-owned and hired automobile coverage; and 



By executing this Order Form, Customer represents and warrants that it has read and agrees all of the terms 
and conditions contained in the Tenus of Service located at https://www. tlocksafety.com/terms-and-condit1ons 

The Parties have executed this Agreement as of ~dl!tes set forth below. 

/ 

By: 
) 

Name: Name: 

Title: Title: 

Date: Date: 
II 

PO Number: _____________ _ 



By Resolution NumbercQY-0549of the Warren County Board of Commissioners 
dated l.\ - Ol o , 2024. 

WARREN COUNTY BOARD OF COMMISSIONERS 

Title: --preb\cXn± 



BOARD OF COUNTY COMMISSIONERS 
WARREN COUNTY, OHIO 

Resolution Number24-0550 Adopted Date April 23, 2024 

ADVERTISING NOTICE OF DISADVANTAGED BUSINESS ENTERPRISE GOAL FOR 
FEDERAL FISCAL YEARS 2024, 2025 AND 2026 FOR WARREN COUNTY TRANSIT 

WHEREAS, Warren County operates a public transportation system which is funded primarily 
with grants from the Federal Transit Administration and the Ohio Department of Transportation; 
and 

WHEREAS, as a requirement of the federal funded program, Warren County must adopt a 
Disadvantaged Business Enterprise (DBE) Program and establish a DBE goal for each fiscal 
year; and 

WHEREAS, under the guidelines of the Program, it is required that the general public, as well as 
any interested public, private, and paratransit operators, including taxi operators, is given notice 
regarding the Disadvantaged Business Enterprise (DB E) goal and an opportunity to comment on 
said goal. 

NOW THEREFORE BE IT RESOLVED, to publish in a newspaper of general circulation the 
notice of Warren County Transit's DBE goal for federal fiscal years 2024, 2025, and 2026; said 
notice to appear for one week. 

Mrs. Jones moved for adoption of the foregoing resolution being seconded by Mr. Grossmann. 
Upon call of the roll, the following vote resulted: 

Mr. Young-yea 
Mr. Grossmann - yea 
Mrs. Jones- yea 

Resolution adopted this 23'd day of Apri\2024. 

Ism 

cc: OGA (file) 
Transit (file) 

BOARD OF COUNTY COMMISSIONERS 



BOARIJ OF COUNTY COMMISSIONERS 
WARREN COUNTY, OHIO 

Resolution Number24-0551 Adopted Dnte April 23, 2024 

DECLARING VARIOUS ITEMS FROM BOARD OF DEVELOPMENTAL DISABILITIES, 
JUVENILE COURT, AND WATER & SEWER DEPARTMENT AS SURPLUS AND 
AUTHORIZE THE DISPOSAL OF SAID ITEMS THROUGH INTERNET AUCTION 

BE IT RESOLVED, to authorize disposal of various items from the Board of Developmental 
Disabilities, Juvenile Court, and Water & Sewer Department in accordance with the Ohio 
Revised Code; list of said items attached hereto and made a part hereof. 

Mrs. Jones moved for adoption of the foregoing resolution being seconded by Mr. Grossmann. 

Upon call of the roll, the following vote resulted: 

Mr. Young - yea 
Mr. Grossmann- yea 
Mrs. Jones- yea 

Resolution adopted this 23'd day of April 2024. 

/tm 

cc: 2024 Auction file 
Facilities Management (file) 
Brenda Quillen, Auditor's Office 

BOARD OF COUNTY COMMISSIONERS 



Asset Search Results 
Asset Status is 'Ready for Review' 

Location: v POC: 

I Submit I 
Items 1 through 7 of 7 

Start End 
ID INV#Il Photo Short Desc Status Date Date ( 

' 

BDD240009 iPad Pro Ready for Review 

8 JUV24006 Dell Ready for Review 
Optiplex 
790 

a SEW2400010 - OFFICE Ready for Review 
EQUIPMENT 
AND 
SUPPLY 
LOT 

8 SEW240006 Ill HP Ready for Review 
LASERJET 
91102 

G SEW240007 (2) Ready for Review 
VARIDESKS 

a SEW240008 I HPWhite Ready for Review 
Laser Jet 
Pro Printer 

a SEW240009 Black HP Ready for Review 
Office 
Jet pro 

Items 1 through 7 of 7 



BOARD OF COUNTY COMMISSIONERS 
WARREN COUNTY, OHIO 

Resolution Number 24-05 52 

ACKNOWLEDGING PAYMENT OF BILLS 

Adopted D«<e April 23, 2024 

BE IT RESOLVED, to acknowledge payment of bills from 4!16/24 and 4/18/24 as attached 

hereto and made a part hereof. 

Mrs. Jones moved for adoption of the foregoing resolution being seconded by Mr. Grossmann. 
Upon call of the roll, the following vote resulted: 

Mr. Young - yea 
Mr. Grossmann- yea 
Mrs. Jones- yea 

Resolution adopted this 23rd day of April 2024. 

BOARD OF COUNTY COMMISSIONERS 

/kp 

Auditor j cc: 



BOARD OF COUNTY COMMISSIONERS 
WARREN COUNTY, OHIO 

Resolution Number24-0553 

APPROVING VARIOUS RECORD PLATS 

Adopted Dnte April 23, 2024 

BE IT RESOLVED, upon recommendation of the Warren County Regional Planning Commission, 

to approve the following Record Plats: 

• Sekulic Replat- Clearcreek Township 

Mrs. Jones moved for adoption of the foregoing resolution being seconded by Mr. Grossmann. 
Upon call of the roll, the following vote resulted: 

Mr. Young -yea 
Mr. Grossmann -yea 
Mrs. Jones- yea 

Resolution adopted this 23'd day of April2024. 

cc: Plat File 
RPC 

BOARD OF COUNTY COMMISSIONERS 



BOARD OF COUNTY COMMISSIONERS 
WARREN COUNTY, omo 

Resolution Number24-0554 Adopted Date April 23, 2024 

APPROVING OPERATIONAL TRANSFER OF INTEREST EARNINGS FROM COMMISSIONERS 
FUND #11011112 INTO WATER FUNDS #5510 & #5583, AND SEWER FUNDS #5580, & #5575 

WHEREAS, pursuant to Resolution #90-502, adopted May 3, 1990, and amended by Resolution #18-
1854, adopted November 27, 2018, relative to the transfer of interest earned by the County on revenues 
earned on various funds held by the County to the benefit of the Water and Sewer system. 

NOW THEREFORE BE IT RESOL YEO, to approve the following operational transfers of interest 

earnings for the period of March 2024: 

$ 55,695.92 from #11011112 5997 (Operational Transfers) 

into #5510 44100 55103200 AAREVENUE (Water Revenue - Interest 
Earnings) 

$ 11,941.41 from #11011112 5997 (Operating Transfers) 

into #5575 44100 55753300 AAREVENUE (Sewer Construction Project 
-Interest Earnings) 

$ 59,932.93 from #11011112 5997 (Operational Transfers) 

into #5580 44100 55803300 AAREVENUE (Sewer Revenue -Interest 
Earnings) 

$ 2,610.16 from #11011112 5997 (Operational Transfers) 

into #5583 44100 55833200 AAREVENUE Water Construction Projects 
- Interest Earnings) 

Mrs. Jones moved for adoption of the foregoing resolution being seconded by Mr. Grossmann. Upon call of 

the roll, the following vote resulted: 

Mr. Young- yea 
Mr. Grossmann- yea 
Mrs. Jones -yea 

Resolution adopted this 23'd day of April 2024. 

JS/ 

cc: Auditor J 
Water/Sewer (file) 

BOARD OF COUNTY COMMISSIONERS 

~..,ttw.ep 
KfYShllOWcl1>CJerk 

OMB 
Operational Transfer tile 



BOARD OF COUNTY COMMISSIONERS 
WARREN COUNTY, OHIO 

Resolution Number24-0555 Adopted Date April 23, 2024 

APPROVING A SUPPLEMENTAL APPROPRJATION INTO THE LOCAL FISCAL 
RECOVERY (LFR) ENHANCED CHILDCARE ASSISTANCE FUND 2211 

BE IT RESOLVED, to approve the following supplemental appropriation into the LFR 
Enhanced Childcare Assistance fund 2211 : 

$300,000.00 into #22111111-5400 (Fiscal Rec - Purchased Services) 

Mrs. Jones moved for adoption of the foregoing resolution being seconded by Mr. Grossmann. 
Upon call of the roll, the following vote resulted: 

Mr. Young-yea 
Mr. Grossmann- yea 
Mrs. Jones- yea 

Resolution adopted this 23'd day of April 2024. 

cc: Auditor / 
Supplemental App. file 
Human Services (file) 

BOARD OF COUNTY COMMISSIONERS 



BOARIJ OF COUNTY COMMISSIONERS 
WARREN COUNTY, omo 

Resolution Number 24-0556 Atloptetl Dnte April 23, 2024 

APPROVING A SUPPLEMENTAL APPROPRIATION INTO BOARD OF ELECTIONS 

TECHNOLOGY FUND #2217 

WHEREAS, it is necessary to have appropriations in place to purchase new office cubicles. 

NOW THEREFORE BE IT RESOLVED, to approve the following supplemental appropriation: 

$105,000.00 into #22171300-5320 (Capital Purchase) 

Mrs. Jones moved for adoption of the foregoing resolution being seconded by Mr. Grossmann. 
Upon call of the roll, the following vote resulted: 

Mr. Young-yea 
Mr. Grossmatm - yea 
Mrs. Jones- yea 

Resolution adopted this 23'd day of April 2024. 

/bs 

cc: Auditor / 
Supplemental App. file 
Board of Elections (file) 

BOARD OF COUNTY COMMISSIONERS 



BOARJJ OF COUNTY COMMISSIONERS 
WARREN COUNTY, OHIO 

Resolution Number24-0557 AdopterlDate April 23, 2024 

APPROVING A SUPPLEMENTAL APPROPRIATION INTO COMMON PLEAS COURT 
COMMUNITY CORRECTIONS FUND #2227 

BE IT RESOLVED, to approve the following supplemental appropriation: 

$15,000.00 into BUDGET-BUDGET 22271220-5210 (Materials and Supplies) 

Mrs. Jones moved for adoption of the foregoing resolution being seconded by Mr. Grossmann. 
Upon call of the roll, the following vote resulted: 

Mr. Young -yea 
Mr. Grossmarm- yea 
Mrs. Jones- yea 

Resolution adopted this 23'd day of April 2024. 

cc: Auditor / 
Supplemental App. file 
Common Pleas Comi (file) 

BOARD OF COUNTY COMMISSIONERS 



BOARD OF COUNTY COMMISSIONERS 
WARREN COUNTY, OHIO 

Resolution Number24-0558 Atlopted Dnte April 23, 2024 

APPROVING AN APPROPRIATION ADJUSTMENT WITHIN WARREN COUNTY 
COMMON PLEAS COURT COMMUNITY BASED CORRECTIONS FUND #2289 

BE IT RESOLVED, to approve the following appropriation adjustment: 

$3,000.00 from BUDGET-BUDGET 22891228-5820 
into BUDGET-BUDGET 22891228-5910 

(Health & Life Insurance) 
(Other Expenses 

Mrs. Jones moved for adoption of the foregoing resolution being seconded by Mr. Grossmann. 
Upon call of the roll, the following vote resulted: 

Mr. Young - yea 
Mr. Grossmann - yea 
Mrs. Jones- yea 

Resolution adopted this 23'd day of April 2024. 

cc: Auditor I 
Appropriation Adj. file 
Common Pleas (file) 

BOARD OF COUNTY COMMISSIONERS 

~~ Kr)!StaPOWeil, Clerk 



BOARD OF COUNTY COMMISSIONERS 
WARREN COUNTY, OHIO 

Resolution Number24-0559 Adopted Dnte April 23, 2024 

APPROVING AN APPROPRIATION ADnJSTMENT WITHIN THE TREASURER'S 

OFFICE FUND #11011130 

BE IT RESOLVED, to approve the following appropriation adjustment: 

$5,000.00 from #11011130-5102 
into #11011130-5370 

(Regular Salaries) 
(Software Non-Data Board) 

Mrs. Jones moved for adoption of the foregoing resolution being seconded by Mr. Grossmann. 
Upon call of the roll, the following vote resulted: 

Mr. Young - yea 
Mr. Grossmann - yea 
Mrs. Jones -yea 

Resolution adopted this 23'd day of April 2024. 

/cs 

cc: Auditor J 
Appropriation Adj. file 
Treasurer (file) 

BOARD OF COUNTY COMMISSIONERS 



BOARD OF COUNTY COMMISSIONERS 
WARREN COUNTY, OHIO 

Resolution Number 24-0560 Adopted Date April 16, 2024 

APPROVING AN APPROPRIATION ADruSTMENT WITHIN BUILDING AND ZONING 
DEPARTMENT FUND #11012300 

BE IT RESOLVED, to approve the following appropriation adjustment: 

$71.77 from #11012300-5910 
into #11012300-5911 

(Other Expense) 
(Non-Taxable Meal Fringe) 

Mrs. Jones moved for adoption of the foregoing resolution being seconded by Mr. Grossmann. 
Upon call of the roll, the following vote resulted: 

Mr. Young- yea 
Mr. Grossmann- yea 
Mrs. Jones- yea 

Resolution adopted this 23'd day of April2024. 

cc: Auditor / 
Appropriation Adj. file 
Building/Zoning (file) 

BOARD OF COUNTY COMMISSIONERS 



BOARD OF COUNTY COMMISSIONERS 
WARREN COUNTY, OHIO 

Resolution Number24-0561 Adopted Dnte April 23, 2024 

APPROVING REQUISITIONS AND AUTHORIZING COUNTY ADMINISTRATOR TO 
SIGN DOCUMENTS RELATIVE THERETO 

BE IT RESOLVED, to approve requisitions as listed in the attached document and authorize 
Martin Russell, County Administrator, to sign on behalf of this Board of County Commissioners. 

Mrs. Jones moved for adoption of the foregoing resolution being seconded by Mr. Grossmann. 
Upon call of the roll, the following vote resulted: 

Mr. Young -yea 
Mr. Grossmann -yea 
Mrs. Jones -yea 

Resolution adopted this 23'd day of April 2024. 

BOARD OF COUNTY COMMISSIONERS 

/kp 

cc: 
Commissioners' file 



REQUISITIONS 
Department Vendor Name 

ENG CITY OF CARLISLE 

RYANS ALL GLASS INC 

Description 

ENG-CVT-387 TRAFFIC SIGNAL AT 

FAC GLASS WALL & DOOR FAC 

FAC 

SHE 

MIAMI VALLEY POWER EQUIPMENT LLC FAC CUB CADET MOWER 

FLOCK GROUP INC SHE FLOCK ANNUAL CONTRACT 

PO CHANGE ORDERS 
ENG FORD DEVELOPMENT CORP ROACH COZZ RD BRIDGE PROJECT 

4/23/2024 APPROVED: 

~· 

Martin Russell, County Administrator 

Amount 
$ 248,768.31 •resolution in packet 

$ 11,995.00 •capital purchase (3 Quotes) 

$ 
$ 

13,498.88 *state contract 

50,550.00 •resolution in packet 

$ 71,512.20 *decrease (payment from ODOT) 



BOARIJ OF COUNTY COMMISSIONERS 
WARREN COUNTY, OHIO 

Resolution Number 24-0562 Adopted Dote April23, 2024 

ENTERING INTO A PARTIAL ASSIGNMENT AND ASSUMPTION AGREEMENT WITH CFPN 
OHIO, LLC AND CS ENCORE 1, LLC RELATIVE TO THE PREVIOUSLY AUTHORIZED 
COMMUNITY REINVESTMENT AREA AGREEMENT 

WHEREAS, pursuant to Resolution. #18-1777, adopted November 13, 2018, this Board authorized the 
creation of a Community Reinvestment Area in Turtlecreek Township; and 

WHEREAS, pursuant to Resolution #21-0719, adopted May 25, 2021, this Board entered into a 
Community Reinvestment Area Agreement with CFPN Ohio, LLC; and 

WHEREAS, pursuant to Resolution #22-0476, adopted April S, 2022, this Board approved Amendment 
No. 1 to the Community Reinvestment Area Agreement with CFPN Ohio, LLC; and 

WHEREAS, pursuant to Resolution #23-11 09, adopted August 29, 2023, this Board approved Amendment 
No.2 to the Community Reinvestment Area Agreement with CFPN Ohio, LLC; and, 

WHEREAS, as contemplated within the agreement and amendments, Exhibit C.! provides a form of partial 
assignment and assumption of the terms of the agreement between CFPN Ohio, LLC and an intra-affiliated 
group; and 

WHEREAS, CFPN Ohio, LLC has submitted the necessary documentation to effectuate the partial 
assignment and assumption agreement with CS Encore l, LLC; and, 

WHEREAS, the documentation submitted is provided as Exhibit A to this Resolution. 

NOW THEREFORE BE IT RESOLVED, to enter into a pattial assignment and assumption with CFPN 
Ohio, LLC and CS Encore 1, LLC. 

Mrs. Jones moved for adoption of the foregoing resolution being seconded by Mr. Grossmann. Upon call 
of the roll, the following vote resulted: 

Mr. Young -yea 
Mr. Grossmann - yea 
Mrs. Jones- yea 

Resolution adopted this 23'd day of April2024. 

cc: c/a-CFPN Ohio LLC 
c/a-CS Encore l LLC 
Economic Development (file) 

BOARD OF COUNTY COMMISSIONERS 



PARTIAL ASSIGNMENT AND ASSUMPTION AGREEMENT 

This PARTIAL ASSIGNMENT AND ASSUMPTION AGREEMENT (the 
"Agreement") is made and entered into by and between the Warren County Board of 
Commissioners (the "County"), a political subdivision of the State of Ohio; CFPN OHIO, 
LLC, a Delaware limited liability company (the "Developer'' or the "Company") and C5 
ENCORE 1, LLC, a Delaware limited liability company (the "Successor"). Except as 
otherwise provided herein, capitalized terms used herein shall have the same meanings 
as in the Community Reinvestment Area Agreement between the Developer and the 
County, dated May 25, 2021 (as subsequently amended, the "CRA Agreement," a copy 
of which is attached hereto as Exhibit A and Incorporated herein). 

WITNESSETH: 

WHEREAS, pursuant to Ohio Revised Code ("R.C.") Sections 3735.65 through 
3735.70 (the "CRA Act"), the County, by Resolution No. 18-1777 adopted on November 
13, 2018, created the Turtlecreek Township Community Reinvestment Area (the "CRA") 
to include the area specified in the Resolution as an authorized real property tax 
exemption for the construction of new structures and the remodeling of existing structures 
in the CRA in accordance with the CRA Act; and 

WHEREAS, on May 25, 2021, the Company and the County entered into the CRA 
Agreement, concerning the development of a commerce center with related site 
improvements, at the Project Site as defined in the CRA Agreement (as particularly 
described in Exhibit A to the CRA Agreement); and 

WHEREAS, by virtue of that certain Quit Claim Deed dated March 6, 2023 and 
recorded April12, 2023 (the "Transfer Instrument"), a copy of which is attached hereto as 
Exhibit B, the Successor has succeeded on March 6, 2023 (the "Transfer Date") to the 
interest of the Company (or a successor to the Company) in all or part of the Project Site 
or a Building at the Project Site (such transferred property may be referred to hereinafter 
as the "Transferred Property"); the Transferred Property acquired or leased by the 
Successor is identified in the Transfer Instrument; and 

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

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

1. From and after the Transfer Date, the Company hereby assigns (a) all of 
the obligations, agreements, covenants and restrictions set forth in the CRA Agreement 
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to be performed and observed by the Owners with respect to the Transferred Property, 
and (b) all of the benefits of the CRA Agreement with respect to the Transferred Property. 
From and after the Transfer Date, the Successor hereby (i) agrees to be bound by, 
assume and perform, or ensure the performance of, all of the obligations, agreements, 
covenants and restrictions set forth in the CRA Agreement to be performed and observed 
by the Owners with respect to the Transferred Property, including any and all 
amendments entered into by the Developer after the Transfer Date; and (ii) certifies to 
the validity, as to the Successor as of the date of this Agreement, of all of the 
representations, warranties and covenants made by or required of the Owners that are 
contained in the CRA Agreement. Such obligations, agreements, covenants, restrictions, 
representations, and warranties include, but are not limited to, those contained in the 
following Sections of the CRA Agreement: Section 1 ("Project"), Section 4 ("Employee 
Positions"), Section 5 ("Provision of Information"), Section 7 ("Application for Exemption"), 
Section 8 ("Payment of Non-Exempt Taxes"), Section 11 ("Certification as to No 
Delinquent Taxes"), Section 14 ("Non-Discriminatory Hiring"), Section 19 ("Validity"), 
Section 22 ("R.C. Section 9.66 Covenants"), Section 23 ("Fee"), and Section 24 ("Notice 
of Vacancy"). 

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

3. The County agrees that as to the Transferred Property the Successor has 
and shall have all entitlements and rights to tax exemptions, and obligations, as both (a) 
an "Owner'' under the CRA Agreement, and (b) in the same manner and with like effect 
as if the Successor had been an original signatory (i.e., the Developer) to the CRA 
Agreement. 

4. Notices to the Successor with respect to the CRA Agreement shall be given 
as stated in Section 21 thereof, addressed as follows: 

C5 ENCORE 1, LLC 
1230 Peachtree Street NE, Suite 1000 
Atlanta, GA 30309 
Attn: General Counsel 

5. The Successor certifies that it has approved this Agreement and authorized 
its representative by company resolution or other written authorizing lnstrument(s) to 
enter Into this agreement, and legally bind the Company to the obligations set forth herein 
and reference CRA Agreement, as the same has been amended from time to time. 

[signature page follows] 
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed 
by their duly authorized representatives as of , 2024, to be effective as of the 
Transfer Date. 

WARREN COUNTY BOARD OF COMMISSIONERS 

By: ___________ _ 

Print Name: ___________________ _ 

Title.:'----------~----~-----' 

By Resolution No. ---..,.----------dated ___ __, 2024 
Verified and Certified; 

COMPANY 

CFPN OHIO, LLC, a Delaware limited liability company 

By:74M·.~ 
Print Name: Robert M. Marston 

Title: Assistant Secretary 

SUCCESSOR 

Name of Successor: C5 ENCORE 1, LLC, a Delaware limited liability company 

By: J{j!J A r11 41<J. 
' 

Print Name: Robert M. Marston 

Title: Assistant Secretary 
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ACKNOWLEDGMENT OF DEVELOPER 

The Developer (as defused in the CRA Agreement) hereby confirms its obligations 
under the CRA Agreement and hereby (i) agrees to be bound by, assume and perform, 
or ensure the performance of, all of the obligations, agreements, covenants and 
restrictions set forth in the CRA Agreement to be performed and observed by the 
Developer (except to the extent to which such obligations, agreements, covenants, and 
restrictions are expressly assumed by the Successor and related to any Transferred 
Property); and (ii) certifies to the validity, as to the Developer as of the date of this 
Agreement, of all of the representations, warranties and covenants made by or required 
of the Developer that are contained in the CRA Agreement. 

CFPN OHIO, LLC 

By: Wfl1 1h~ 
Print Name: Robert M. Marston 

Title: Assistant Secretary 
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EXHIBIT A 

TO ASSIGNMENT AND ASSUMPTION AGREEMENT 

· (Copy of the CRA Agreement] 
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COMMUNITY REINVESTMENT AREA AGREEMENT 

This Community Reinvestment Area Agreement (this "Agreement") is made and entered 
into as of 5 · 25 , 2021 by and among the WARREN COUNTY BOARD OF 
COMlvliSSIONERS (the "COUNTY"), a political subdivision in the State of Ohio (the "State"), 
whose address is 406 Justice Drive, Lebanon, Ohio 45036, the Lebanon City School District Board 
of Education, whose address is 160 Miller Road, Lebanon, Ohio 45036 (the "School DistTict"), 
and CFPN Ohio, LLC, with offices located at 1230 Peachtree Street NE, Suite 3560, Atlanta, 
Georgia 30309 ("Developer"). 

WITNESSETH: 

WHEREAS, the County desires to pursue all reasonable and legitimate incentive 
measiU'es to assist, encourage and stimulate development in specific areas of Turtlecreek 
Township, Warren County, Ohio that have not enjoyed sufficient reinvestment from remodeling 
or new constJ.uction; and 

WHEREAS, the County, by Resolution No. 18-1777, adopted on November 13, 
2018(the "Resolution"), designated tl1e area specified in the Resolution as the Community 
Reinvestment Area (the "CRA") pmsuant to Ohio Revised Code ("R.C.") Sections 3735.65 
through 3735.70 (the "CRA Act"), and authorized a real property tax exemption for the 
consbuction of new stmctures and the remodeling of existing structures in the CRA in accordance 
with the CRA Act; and 

WHEREAS, the Developer acquired the real prope1iy contained within Warren 
County and the CRA, consisting of 292.8794 Acres, described in Exhibit A attached hereto (the 
''Project Site''); and 

WHEREAS, the Developer has submitted to the County an application for a 
community reinvestment area agreement (the "Application"), a copy of which is attached hereto 
as Exhibit B; and 

WHEREAS, the Developer proposes to establish on all or a portion of the Pl'Oject 
Site in multiple phases a commerce center, including but not limited to disll'ibution warehouse 
buildings together witilrelated site improvements, as described in the Application (collectively, 
the "Project'~ (each individual building within the Project, with its related site improvements, may 
be referred to hereinafter from time to tin1e as a "Building"), provided that U1e appropriate 
development incentives are available to support the economic viability of the Project; and 

WHEREAS, the Developer plans to equip or occupy. a p01tion of the Pmject Site 
in phases: Phase 1 begins with development of Building 1 consisting of 1,000,000 square feet 
and hired employees at the Project Site; Phase 2 involves development of Building 2 consisting 
of 300,000 square feet and Building 3 consisting of 700,000 square feet and additional hired 
employees; Phase 3 involves development of Building 4 consisting of 800,000 square feet and 
additional hired employees. Developer projects 100 to 200 full-time equivalent employees being 
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hhed evety year between 2022 and 2030, with total annualized payroll reaching a total of 
$45,000,000. 

WHEREAS, Developer intends to either expand its operations to additional 
buildings on the Project Site and/or transfer applicable portions of the Project Site upon which a 
Building is located or parts thereof to one or more transferees by lease, sale and/or other means of 
tronsfer (the Developer and such transferees other than by lease, together with any successors and 
assigns, collectively or singly, as the context requires, may be referred to hereinafter from time to 
thne as an "Owner'' or the "Owners"); each such transfer other than by lease may be made pursuant 
tc a certain assigmnent and assumption agreement as described more fully in Section 16 hereof in 
order to bind each Owner to and under this Agreement; and 

WHEREAS, the Developer has remitted or shall remit with the Application the 
req11ired State of Ohio application fee of$750.00, made payable to the Ohio Development Services 
Agency, to be forwarded with this Agreement, and has paid any applicable local fees; and 

WHEREAS, pursuant tc R.C. Section 3735.67(A) and in confmmance with the 
format required under R.C. Section 3735.67l(B), the County, the School Disbict, and the 
Developer deshe to formalize their agreement with respect to matters hereinafter contained; and 

WHEREAS, the Project Area is located in the Lebanon City School District, and 
the board of education of the School District has been notified of the proposed approval of this 
Agreement in accordance with R.C. Sections 3735.671 and 5709.83, or has waived such notice, 
and has been given a copy of the Application and a draft of this Agreement; and 

WHEREAS, pursuant to R.C. Section 3735.671, the School District has (i) 
approved the tenus of this Agreement, including the maximum abatement of real property tax 
pennltted by the Resolution of 75% for fifteen (15) years subject to the terms below; (ii) waived 
their rights to receive the forty-five (45) gay and fourteen (14) day notices under R.C. Sections 
3735.67 and 5709.83; and (iii) consented to the approval and execution of this Agreement; and 

WHEREAS, the County, by R~olution NoZ/ · (17 /1tdopted on 5 · 25 · 2/ , 
has approved the terms of this Agreement and authorized its execution; and 

WHEREAS, the parties recognize that the exact legal and fmancing structme used 
by the Owners in developing, equipping and operating the Pwject may include additional legal 
entities and may evolve prior to and during the operation of the Project. 

NOW, THEREFORE, in consideration of the mutual covenants hereinafter contained and 
the benefit to be derived by the patties from the execution hereof, the receipt and sufficiency of 
which are hereby acknowledged, the parties herein agree as follows:' 

1. Project. The cost of the investments to be made in connection with the Project by the 
Owners is esthnated to exceed $116,000,000 across multiple phases for construction of new 
buildings (exclusive of any amounts for acquisition of machine1y and equipment, furniture and 
fixtures, and inventmy) to contain, cumulatively, up to 2,800,000 square feet of space on the 
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Project Site. There are no existing buildings at the Project Site. The estimates provided in this 
Section are good faith estimates provided pursuant to R.C. Section 3735.67l(B) and shall not be 
construed in a manner that would limit the amount or tetm of the tax exemptions pmvided in this 
Agreement. The pa1ties recognize that the costs associated with the Project may increase or 
decrease. The parties also recognize that costs do not necessarily equal otherwise taxable value. 

2. Values of Personal Property. The value for Ohio personal property tax purposes of 
the non-invent01y personal prope1ty of the Developer that is located at another location in Ohio 
prior to the execution of this Agreement and that is to be relocated from that location to the Project 
Site is $0. The value for Ohio personal property tax purposes of the non-inventory personal 
property of the Developer located at the Project Site prior to the execution of this Agreement is 
$0. The average value for Ohio personal prope1ty tax purposes of the inventory of the Developer 
held at another location in Ohio prior to the execution of this Agreement and to be relocated from 
that location to the Project Site is $0. The average value for Ohio personal property tax purposes 
of the invento1y of the Developer at the Project Site prior to the execution of this Agreement is $0. 

3. Project Schedule. The scheduled estimated starting month for the Project investments 
to be made in building, machine1y, equipment, furuiture, fixtures and/or inventmy is July 2021; 
and the scheduled estimated completion month for such investments is no later than September 
2029. The estimates provided in this Section are good faith estimates provided pursuant to R.C. 
Section 3735.671(B) and shall not be constmed in a manner that would limit the amount or tetm 
of the tax exemptions provided in this Agreement, other than as those tax exemptions are limited 
in Sections 6 of this Agreement. 

4. Employee Positions. The Owners estimate that there will be created at the Project Site 
in multiple phases, cumulatively, 1,200 full-time equivalent employee positions with an aggt-egate 
annual pnymll of $45,000,000 upon full build-out of the Project and 0 parf:..time or temporary 
positions. Hiring of such employees is estimated to commence in the September 2022 and to 
continue incrementally over the succeeding 8 years. Currently, the Owners have 0 employees at 
the Project Site; therefore, no employee positions will be retained by the Owners in connection 
with the Project. The Developer has 0 employees in Ohio. The estimates provided in t!Lis Section 
4 are good faith estimates provided pursuant to R.C. Section 3735.67l(B) and shall not be 
construed in a manner that would limit the amount or term of the tax exemptions provided in this 
Agreement. The parties recognize that the employment and payroll estimates associated with the 
Project may increase or decr!lase. The p111ties also t'ecognize that it is anticipated that all employees 
at the Project Site will be hired by other Owners. 

S. Provision of Information. Each Owner shall provide to the proper tax incentive 
review council (the "TIRC") any information reasonably required by the TIRC to evaluate the 
compliance of such Owner with the Agreement, including returns or annual reports of such Owner 
filed pursuant to R.C. Section 5711.02 (if any) if requested by the TIRC. 

6. Renl Property Tax Exemption. Except as otherwise provided in paragraphs 6.1 - 6.4, 
the County hereby grants a minimum 10 year, 50% real property tax exemption pursuant to R.C. 
Section 3735.67 for the assessed value of new stmctures at the Project Site. For each sepai'lltely 
identifiable real prope1ty improvement, the exemption connnences the first year such real pmpe1ty 
improvement would fm;t be taxable we1-e that property not hereby exempted from taxation. The 
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benchmarks described in Sections 6.1-6.3 below are referred to herein as the "Building 
Benchmarks." 

6.1 Phase 1. No sooner than December 31,2023, if Phase 1 is completed such that the real property 
is developed with a total of 1,000,000 square feet of improvements OR improvements with a Phase 
1 tme valuation for property tax putposes of$41,430,000, then the County hereby grants a 15 year, 
75% real property tax exemption pursuant to R.C. 3735.67 to Owner[s] for the assessed value of 
the new improvements at the Project Site developed during Phase 1. For each separately 
identifiable real property improvement, the exemption commences the first year such real prope1ty 
improvement would fu'St be taxable were that property not hereby exempted fmm taxation. If 
these benchmarks are not met, then the minimum real prope1ty tax exemption described in 
Paragraph 6 shall apply. 

6.2 Phase 2. No sooner than December 31, 2025, if Phase 2 is completed such that the real prope1ty 
is developed as described in Paragraph 6.1 and is further developed with a cumulative total of 
2,000,000 square feet of improvements OR improvements with a cumulative true valuation for 
property tax purposes of $83,000,000, then the County hereby grants a 15 yeat·, 75% real property 
tax exemption pursuant to R.C. 3735.67 to the Owner[s] for the assessed value of the new 
improvements at the Project Site developed during Phase 2. For each separately identifiable real 
prope1ty improvement, the exemption commences the first year such real property improvement 
would frrst be taxable were that property not hereby exempted from taxation. If these benchmarks 
are not met, then the minimum real prope1ty tax exemption described in Paragraph 6 shall apply . 

. 6.3 Phase 3. No sooner than December 31,2027, if Phase 3 is completed such that the real property 
is developed as described in Paragraph 6.2 and is further developed with a cumulative total of 
2,800,000 square feet of improvements OR improvements with a cumulative tme valuation for 
prope1ty tax pmposes of$116,000,000, then the County hereby gnmts a 15 year, 75% real property 
tax exemption pursuant to R.C. 3735.67 to Owner[s] for the assessed value of the new 
improvements at the Project Site developed during Phase 3. For each separately identifiable real 
prope1ty improvement, the exemption commences the first year such real property improvement 
would first be taxable were that propelty not hereby exempted from taxation. If these benchmarks 
are not met, then the minimum real prope1ty tax exemption described in Paragraph 6 shall apply. 

6.4 TI1e information necessa1y to determine the Owners' compliance with Sections 6.1-6.3 above 
shall be determined by the County based on the required annual repmts completed pursuant to 
Section 5 he1eof. Upon a determination by the County that compliance with the above Building 
Benchmarks has not been met for a particular reporting year, t11e County shall provide written 
notice to the applicable Owner(s) of such non-compliance. The affected Ownet{s) shall have thilty 
(30) days after receipt of such wl'itten notice to provide information to the County that 
demonstrates compliance with the requil·ed Building Benchmarks. If compliance cannot be proven 
after the expiration of the 30-day period, the County shall have the light to reduce the exemption 
as provided above. 

No exemption shall commence after tax year 2030 (i.e., tax lien date Jam1ary 1, 2030) nor extend 
beyond tax year 2045 (i.e., tax lien date Janua1y 1, 2045). 
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Although exemption under this Agreement for any separately identifiable real property 
improvement lasts for only fifteen (15) years at the most, the real property exemption period for 
the Project as a whole is expected to last more than fifteen (15) years. The exemptions setf01th in 
this Section shall apply irrespective of whether the real property is owned by an Owner, or, in 
accordance with Section16 of this Agreement, Section 20 ofthis Agreement, or both Sections 16 
and 20 of this Agreement, by another entity or other entities. 

7. Application for Exemption. The Owners acknowledge that the tax exemption with 
respect to each real propetiy improvement is subject to the filing of a real property tax exemption 
application with the Housing Officer designated by the County for the CRA, following the 
completion of construction of that real property improvement. The Cotmty agrees that upon receipt 
of the real property tax exemption application, the Housing Officer shall cettify the tax exemption 
to the Warren County Auditor. 

I 
8. Payment of Non-Exempt Taxes. 

A. Each Ownet' shall pay such taxes and real property taxes as are not 
exempted under this Agreement or otherwise exempted and are charged against such Owner's 
property and shall file all tax reports and returns as required by law in connection therewith. If an 
Owner fails to pay such taxes or file such returns and reports, and such failure is not corrected 
within thirty (30) days of written notice thereof to such Owner, all exemptions from taxation 
granted under this Agreement with respect to propetiy of such Owner are rescinded beginning with 
the year for which such unpaid taxes· are charged or such unfiled repotts or returns are required to 
be filed and thereafter. Any such rescission, as provided in this Section, shall have no effect on 
exemptions from taxation granted under this Agreement with respect to propetiy of Owners other 
than such defaulting Owner(s). For purposes of this Section 8, "taxes" means all real property 
taxes, service payments in lieu of taxes, general and special assessments, and any other 
governmental charges validly levied or assessed against any Parcel. 

B. Pursuant to the applicable JEDD Agreement between Tmtlecreek 
Township and the City of Monroe established in 2021, each Occupant (defined below) shall pay 
such municipal or JEDD income taxes as are levied against such Occupant and shall file all tax 
reports and returns as required by law in connection therewith. "Occupant" includes any person 
having a right to occupy or regularly use all or any potiion of any Building, whether such right to 
occupy or regularly use all m· any portion of any Building arises under any lease, license, or other 
agreement, and whether any such right is granted by an Owner or by any other Occupant, 
including, but not limited to, third-pruiy logistics companies, but does not include persons that 
provide limited services to an Owner or an Occupant, such as security guard companies, janitorial 
service companies and consulting service companies. 

C. Further, during each and every year of the term of any real propetty 
tax exemption pmvided under this Agreement, Owners shall maintain the following total 
annualized payroll: Phase 1-$6,000,000 by December 31,2023, increasing to $11,000,000 by 
December 31, 2024; Phase 2- a cumulative amow1t of $16,800,000 by December 31, 2025, 
increasing to a cumulative ammmt of $22,400,000 by December 31, 2026; Phase 3- a cumulative 
amow1t of$28,000,000 by December 31, 2027, increasing to a cumulative amount of$33,700,000 
by December 31, 2028; a cumulative amount of$39,300,000 by December 31,2029, increasing to 
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a cumulative amount of $45,000,000 by December 31, 2030 (collectively, the "Payroll 
Benchmarks"), If the Owners fail to maintain payroll equal to at least 90% of the Payroll· 
Benchmarks, any such Owner failing to meet the Payroll Benclunarks shall make payments in lieu 
of municipal or JEDD income taxes equivalent to the income taxes generated by 90% of the 
difference between the actual payroll for the applicable year and the Payroll Benchmarks 
(''Maintenance payments'') and as shall be agreed upon in a separate development agreement. If 
an Occupant fails to pay such taxes, Maintenance paytnents, or file such returns and reports, and 
such a failure is not corrected by the Occupant or the Owner within sixty (60) days of written 
notice thereof to such Occupant and to the Owner of the Building (with such notice redacted to the 
extent necessary to protect confidential information of the Occupant), all exemptions fi'om taxation 
granted under this Agreement with respect to the Building occupied by such Occupant shall be 
rescinded beginning with the year for which such unpaid taxes are charged or such unfiled l'Cpotts 
or returns are requit"Cd to be filed and thereafter, subject to reinstatement as set f01th below. Any 
such rescission, as provided in this Section, shall have no effect on exemptions fi:om taxation 
granted 1mder this Agreement with respect to Buildings occupied by Occupants other than such 
defaulting Occupant. For Buildings occupied by more than one Occ11pant, any exemption 
rescinded pursuant to this Section shall only be rescinded for that pmtion of the Building occupied 
by the Occupant in violation of this Section ("Prutial Rescission"). The remaining portion of the 
Building shalt continue to receive any such exemptions granted pursuant to this Agreement. This 
Patti a! Rescission shall be effectuated pursuant to R.C. Section 5713.04, which pe1nlits parcels to 
be split-listed when only a poltion is exempt from property tax. Upon the completion of the 
occupancy of a Building by an Occupant that defaulted under tllis Section, the Owner of the 
Building may apply for l'Cmstatement of the exemption for the Building, which reinstatement shall 
not be unressonably denied, delayed or conditioned by the County. 

D. In addition, each Owner agrees to contractually requit'C each 
Occupant of each such Owner's Buildings to provide such information, ill such content, detail, and 
fmmat as shall be reasonably detennined by the C0110ty, that may be requit"Cd by the County to 
enforce this agreement's provisions pertaining to municipal income tax or JEDD income tax, 
mcluding its obligations to account for and share income tax revenue with any other entity. Each 
Owner shall include in any lease, license, or any other agreement with any Occupant an 
acknowledgment of this obligation. Each Owner acknowledges that failure by an Occupant to 
provide such infotmation may be grounds for modification or termination of the exemptions 
granted under tllis Agreement with respect to the pmtion of any Building occupied by a defimlting 
Occupant, after the County first provides sixty (60) days' written notice to the Occupant and tl1e 
Owner in the manner set forth above. 

Each Owner hereby irrevocably waives the right to contest its prope1ty valuation by filing 
a complaint against the valuation of l'Cal propmty with the Warren County Board of Revision; an 
appeal with the Board of Tax Appeals or a comt of competent jurisdiction; or, in any other way 
seek reduction of the county auditor's valuation during the applicable te1m of the l'Cal property tax 
abatement provided under this Agreement. 

Owner shall cooperate in the formation of including without litnitation signing any and all 
necessary statements, contracts or documents requesting the property be included within a joint 
economic development district if or when such district is created by the legislative authority of the 
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applicable municipal corpomtions and townships, and Owner hereby irrevocably waives its right 
to withdraw its signature or request to be included in such joint economic development distdct. 

9, Cooperation of the County. The County shall perform suclt acts as are reasonably 
necessary or appropriate to approve, effect, claim, reserve, preserve and maintain the exemptions 
from taxation granted under this Agreement including, without limitation, joining in the execution 
of all docUlllentation and providing any necessary cettificates required in connection with such 
exemptions. The County shall give its fullest cooperation in the development of the Project, 
including, but not limited to: (i) the review, processing and approval of all building, zoning or 
other permits, and (ii) all other activities related to the PI'Oject. 

10. Revocation of CRA, If for any l'eason the County revokes or purports to revoke the 
designation of the CRA, entitlements granted under this Agt'eement shall continue for the nwnber 
of years specified in this Agreement, unless an Owner materially fails to fulfill its obligations under 
this Agreement and such failure is not conected within thirty (30) days of written notice thereof 
to such Owner, and consequently, the Co1mty terminates or modifies the exemptions from taxation 
granted in this Agreement with respect to property of such Owner from the date of the material 
failme. Any such termination or modification, as provided in this Section, shall have no effect on 
exemptions from taxation granted in this Agt'eement with respect to property of Owners other than 
such defaulting Owner(s). Except for any amendment, revocation, modification, suspension or 
tennination otherwise permitted under this Agt'eement, the County agrees that it will not amend or 
revoke the CRA designation as to the Project Site, or modify the incentives available under that 
designation for the Project Site, prior to 2029. 

11. Certification as to No Delinquent Taxes. The Developer hereby cmtifies for itself 
that at the time this Agreement is executed, (i) it does not owe any delinquent real or tangible 
personal prope1ty taxes to any taxing authority of the State and does not owe delinquent taxes for 
which it is liable under Chapter 5733, 5735, 5739, 5741, 5743, 5747, or 5753 of the Revised Code, 
or, if such delinquent taxes are owed, it is cun·ently paying the delinquent taxes pursuant to an 
undertaking enforceable by the State or an agent m· instrul)lentality thereof, (ii) it has not f!led a 
petition in bankruptcy undet' 11 U.S.C.A. 101, et seq., and (iii) no such petition has been filed 
against it. For the purposes of this certification, delinquent taxes are taxes that remain unpaid on 
the latest day prescribed for payment without penalty under the chapter of the Ohio Revised Code 
governing payment of those taxes, Each Owner shall make the same certification as that made by 
the Developer in tllis Section 11 in any Assignment and Assumption Agreement. 

12. Termination, Suspension Ol' Modification Upon Default. If an Owner materially 
fails to fulfill its obligations under this Agt..,ement and such failm.., is not corrected within thirty 
(30) days of written notice thereof to such Owner (provided, however, that such oppmtunity to 
cure such default shall not, under any circumstance, and notwithstanding anything to the contrary 
in this agreement, toll or othetwise suspend any obligation of any Owner or Occupant to pay any 
non-exempt taxes, real property taxes, municipal income taxes, or JEDD income taxes), or if the 
County determines that the cettification as to delinquent taxes required by this Agreement is 
fi:audulent, the County may terminate, suspend or modify the exemptions from taxation granted 
under this Agt1lement with respect to property oftlte Owner which is in such default or which has 
made such fraudulent cettification, from the date of the matedal failure. Any such termination, 
suspension, or modification, as provided in this Section, shall have no effect on exemptions fi:om 
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taxation granted under this Agreement with respect to property of Owners other than such 
defaulting Owner(s). Moreover, in recognition of the mutual benefit to be secured from providing 
exemptions to Owners, which will enable Owners to sell or lease buildings to entities that will 
cause the creation or retention of employment positions within the County, the County shaillimit 
any termination, suspension or modification so as to limit the effect ofthe termination, suspension 
or modification to the Owner or entity primarily responsible for the material failure. 

13. Approval by the County. The Owners and the County acknowledge that this 
Agreement must be approved by formal actions of the legislative authority of the County as a 
condition for this Agreement to take effect. Tllis Agreement takes effect upon such approval. 

14. Non-Discriminatory Hiring, By executing this Ag1-eement, the Owners are 
comnlitting to following non-discdminating hiring practices, acknowledging that no individual 
may be denied employment solely on the basis of race, religion, sex, disability, color, national 
origin, or ancestry. 

15. Revocation of Exemptions. Exemptions from taxation gnmted under this Agreement 
shall be revoked with respect to an Owner if it is determined that such violating Owner, any 
successor enteJ.prise to such violating Owner, or any related member of such violatiug Owner (as 
those terms are defined in division (E) ofSecliou3735.67l of the Ohio Revised Code) has violated 
the prohibition against entering into the Agreement under Division (E) of Section 3735.671 or 
Section 5709.62 or 5709.63 of the Ohio Revised Code ptiorto the time prescribed by that division 
or either of those sections. Any such revocation, as provided in this Section, shall have no effect 
on exemptions fi·om taxation granted under this Agreement with respect to property of Owners 
other than such violating Owner(s). 

16. Transfer and/or Assignment; Release fl'Om Liability. 

A. Except as provided below, this Agreement and the benefits and obligations thereof 
are uot transferable or assignable without the express, written appl'Oval of the County, which 
approval sbaUnot be umeasouably withheld or delayed. The County hereby approves transfer 
and/or assigrunent of this Agreement, in whole or in part, and the benefits and obligations hereof 
to Permitted Transferees, subject only to compliance with the procedure stated below in this 
Section. "Permitted Tmnsferee" as used herein means: (i) each person 01' entity, except the 
Developer, which is a transferee by sale and/or other means of transfer of all or any part of a 
Building or the Project Site (such transfell'ed propetty may be 1-efen-ed to hereinafter as the 
"Transferred Property''); (ii) any entity conh"Olling, controlled by, 01' under common contl'O! with 
the Developer and (a) in which the Developer has at least 50% direct or indirect ownership; (b) 
that has at least 50% direct or indirect ownership of the Developer; or (c) that shares at least 50% 
direct or indirect conunon ownerslup with the Developer; (iii) any new a 1m's length investor in all 
or a portion of the Project; and/or (iv) successor entities to any such Permitted Transferee as 
described in the p1-eceding clauses (i), {ii) and {iii) as a result of a consolidation, reorganization, 
acquisition or merger. Provided, however, that as a condition to the right to receive tax exemptions 
as set forth in this Agreement, each Permitted Transferee shall execute and deliver to the County 
an Assigrunent and Assumption Agreement (the "Assumption Agt-eement") in substantially one of 
the forms attached hereto as Exhibit C.l and Exhibit C.2, whe1-ein such Pernlitted Transferee (i) 
assumes all obligations of the Company under this Agreement with respect to the Transferred 
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Property, and (ii) certifies to the validity, as to the Permitted Transferee, of the representations, 
warranties and covenants contained herein and in the Assumption Agreement. Upon the receipt by 
the County of such Assumption Agreement, as to the Transferted Property the Pe1mltted 
Transferee shall have all entitlements and rights to tax exemptions, and obligations, as an "Owner" 
under this Agreement, in the same manner and with like effect as if the Permitted Transferee had 
been the original Owner and a signatory to this Agreement. The County agrees to execute each 
such Assumption Agreement and to deliver all odginal thereof to the Permitted Transferee. 

B. As used herein, "Prior Owner" means, as of any point in time, any person or entity which 
shall have been, but is not then, the person or entity in control of the Project Site, or any portion 
thereof, as owner. Upon delive1y to the County of the Assumption Agreement, each Prior Owner 
will be released from liability for any defaults ocCIUTing after the date of the change in ownership 
or control by which that Prior Owner becan1e a Pl'ior Owner, as such change is Ieflected in the 
Assumption Agreement. 

17. Counte1parts. 1bis Agreement may be signed in one or more counte1parts or 
duplicate signatme pages with the same force and effect as if all required signatmes were contained 
in a single original instrument. Any 011e or more of such counterparts m· duplicate signatme pages 
may be removed fl'Om any one or more original copies of this Agreement and annexed to other 
co1mterpa1ts or duplicate signature pages to form a completely executed original instmment. 

18. Sevembility; Construction; Heaclings. If any provision of this Agreement m· the 
application of any such provision to any such person or any circumstance shall be determined to 
be invalid or unenforceable, then such determination shall not affect any other provision of this 
Agreement or the application of such provision to allY other person or circumstance, all of which 
other provisions shall remain in full force and effect, If any provision of this Agreement is capable 
of two constructions one of which would render the provision valid, then such provision shall have 
the meaning which renders it valid. The captions and headings in this Agreement are for 
convenience only and in no way defme, limit, prescribe or modify the meaning, scope, or intent of 
any provisions hereof. 

19. Validity. The Owners covenant and agree that they are prohibited from challenging 
the validity of this Agreement or the CRA. In that regard, the Owners waive ally defects in any 
proceedings related to the CRA or this Agreement. If the validity of the CRA or this Agreement 
is challenged by any entity or individual, whether private or public, the Owners shall advocate 
diligently and in good faith in suppoli of the validity of the CRA and this Agreement. 

20. Modifications. If, notwithstanding Section 16 of this Agreement, it becomes necessaty 
to modifY the terms of this Agreement to reflect the exact legal and financing sl:iuctnre used by the 
Owners in developing, equipping Md operating the Pxoject, the Owners shall request all 

alllendment to tl1is Agreement. 

21. Notices. Any notices, statements, acknowledgements, consents, approvals, cettificates 
OJ' requests required to be given on behalf of any party to this Agreement shall be made in writing 
addressed as follows and sent by (i) registered Ol' certified mail, retum receipt requested, and shall 
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be deemed delivered when the return receipt is signed, refused or unclaimed, (ii) by nationally 
recognized ovemight delivery courier service and shall be deemed delivered the next business day 
after acceptance by the courier service with instructions for next-business-day delivery, or (iii) by 
facsimile transmission and shall be deemed deliver upon receipt of confirmation of transmission: 

If to the County, to: 

Matthew Schnipke 

If to the Developer, to: 

With copy to: 

And to: 

Director of Economic Development 

Wan-en County 

406 Justice Drive, Suite 301 

Lebanon, OH 45036 

Douglas A. Armbruster 
Senior Vice President and Managing Director 
CoreS lnd\lStrial Pattners, LLC 
250 Grandview Drive, Suite 260 
Ft. Mitchell, KY 41017 

[corporate counsel] 

Chtis L. Connelly, Esq. 
Taft Stettinius & Hollister LLP 
65 E. State Street, Suite 1000 
Columbus, OH 43215 

or to any such other addresses as may be specified by any party, from time to time, by 
prior written notification. 

22. R.C. Section 9.66 Covenants. Each of the Owners affil'll1atively covenants that it has 
made no false statements to the State or any local political subdivision in the process of obtaining 
approval of the CRA tax exemptions; and that it does not owe: (i) any delinquent taxes to the State 
or a political subdivision of the State; (ii) any moneys to the State or a State agency for the 
administration or enforcement of any environmental laws of the State; and (3) any othet· moneys 
to the State, a State agency or a political subdivision of the State that are past due, whether the 
amounts owed are being contested in a court of law or not. If any representative of any of the 
Owners has knowingly made a fulse statement to the State or any local political subdivision to 
obtain the CRA tax exemptions, such Owner shall be required to immediately return all benefits 
received by it \mder this Agreement pursuant to R.C. Section 9.66(C)(2) and such Ownet• shall be 
ineligible for any future economic development assistance from the State, any State agency or a 
political subdivision pmsuant to R.C. Section 9.66(C)(l). Any person who provides a fnlse 
statement to secure economic development assistance may be guilty of falsification, a 
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misdemeanor of the first degree, pursuant to R.C. Section 2921.13(D)(l), which is punishable by 
a fme of not more than $1,000 and/m· a term of imprisonment of not more than six (6) months. 
Any such requirement to return benefits under this Agreement, and/or ineligibility for ftrtme 
economic development assistance, as provided in this Section, shall have no applicability to nor 
effect on Owners other than such violating Owner(s). 

23. Fee. The Developer shall pay an annualfee to the County equal to $2,500 pmsuant to 
R.C. Section 3735.671(D). While this agreement is in effect, this payment shall be made annually 
concurrant with the annual TIRC filings due March 31 of each year. 

24. Notice of Vacancy. If at any time during the term ofthis Agreement any Owner shall 
receive notice from any Occupant that such Occupant shall vacate its right to occupy or use any 
portion of the Property, such Owner shall, within twenty (20) business days of its receipt of such 
notice, send such notice to the County in accordance with the provisions of this Agreement 
regarding notice. 

25. Estoppel Certific11te. Upon n:quest of an Owner, the County shall execute and 
deliver to the Owner or any proposed purchaser, mo1tgagee or lessee a certificate stating: (a) that 
the Agreement is in full fOl'ce and effect, if the same is tme; (b) that the Owner is not in default 
under any of the terms, covenants or conditions of the Agreement, or if the Owner is in default, 
specifying same; and (c) such other matters as the Owner reasonably requests. 

26. Entire Agreement. This Agreement and the Resolution constitute the entire 
agreement between the Developer and the County pertaining to the subject matter contained herein 
and therein and supersede all other prior or contemporaneous agreements or understandings 
between the Developer and the County in connection with such subject matter. 

27. Jurisdiction and Venue. This agreement, and its constmction, validity and 
performance, shall be govemed and consttued in accordance with the laws of the State of Ohio, 
and disputes of any kind arising out of this agreement shall be brought only in the Court of 
Common Pleas of Warren County, Ohio unless the parties mutually agree to resolution by 
mediation. The parties hereby consent to the said jurisdiction, venue and irrevocably waive the 
right to bring or remove disputes of any kind in or to any other county, state, or federal coutt. 

[Remainder of this Page Intentionally Left Blank.] 

11 



IN WITNESS WHEREOF, the parties have caused this Agreement to be exect1ted by their duly 
authorized representatives. 

WARREN COUNTYBOARD OF COMMISSIONERS, 

"''~, 
By Resolution No. dated 
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STATE OF [hi 0, 
COUNTY OF\ Ut>JllV\ SS: 

~ ~ 

e foregoing instrument was signed and acknowledged before me tW~ day of 
2021, by. The notarial act certified hereby is an acknowledgement. No oath ot' 

n was administered to the signer with gard ,W then · al a t certified to hereby. 

TINA OSBORNE 
NOTARY PUBliC. STATS Cf 0010 
~llmnlsslooE!J*esf.layro,:me 

STATE OF k''8'tl-t&'j 
COUNTY OF \;;'~ , SS: 

The foregoing instrument Jlli!S signe.Q and ackn_swledged before 1pe this f::Y day of 
A1~ ,2021, by 'kb~de.t A. Aw,:.,j:!-ll1lhe'- /tJ/ r J<-LVL/IJ'~ of, 

on be~f of the company. Th[ notarial act certified hereby is an acknowledgement. N oath or 
affitmation was administered to the signer with regard to the notarial act certified to hereby. 

Note: A copy of tills Agreement11mst be forwnn/ed to the Olllo Development Services Age11cy by tile County 
within fifteen (15) dnys of "-'ecution. 

Crystal M. Lvklns 
Slate At large, l<enlucky 

Notary Public 
Commission No. 599690 

My Comm~sion Expir., 05/i012022 
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APPROVAL OF BOARD OF EDUCATION 

The Board of Education of the Lebanon City School District hereby approves and consents to the 
foregoing Community Reinvestment Area Agreement and waives any otherwise applicable time 
limitations in R.C. 3735.671. 

BOARD OF EDUCATION OF THE 
LEBANON CITY SCHOOL DISTRICT 

Title: ___ '"t...,r-e'-.... s~s ""v_._r_,.t!_,_l' _____ _ 

Date: ----'-(.J<Jn/'-)-,c:::_5...._,/,__,9~-GJ{J<-,;9--=11-/ __ _ 
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EXIUDITA 
TO COMMUNITY REINVESTMENT AREA AGREEMENT 

Legal Descriptions of Project Site 

(attached hereto) 



EXHIBIT"A" 
LEGAL DESCRIPTION 

Dlll!criplion ofZ95.988S aero parcel 

Fifo No. 8349 
DRC 

SituaLod in Soolion (i, Townshlp 3 Easl, Range 3 North and S«tlon 36, Township 4 
llost, RRDge 3 North, M.R.S., Townshlp ofTUttleoreek, County of Warren, Stale of 
Ohio ond being part of 1001.93 aoreo of real estate convey•d tolhe Stale ofOhlo 
by deed ree<>rded lnDcod Book 124, Page 109 (all deed referencos to d~ds, 
mlcroflohe, plat.!, surveys, etc,., ref~ to rCOQr<;ls of the WamnCoW!ty, Ohio 
Rewrde"' offioe, unloss noted otherwise) and being more partli:<darly bounded snd 
desoribed as follow•: 

Collllllencing at u,e southeast corner of Seo!lon 6 said point alro being in the 
oentorline of State Route 63; 

Thence Norlh 05' 34' 03" EM!, le•vlng said oenterline ofStnto Route 63 Md along 
said seclion line, 30,40 feet loa point in the existing right ofway of said Slate 
Route63; 

Thence South 84° 36' 48" Easl, nlong lho oxlstlngdght of my ofSta!f! Route 6), 
1055.70 fulto the soulh east comer of a 120.0002-aore lmctoflend conveyed to 
Warren Genem!Property Co., LLC by O.R, Volume 5725, Page433 and an iron 
pln fDimd, 

Thence North os• 17' 35" East, nloog lhe east line of said Warren General 
Property Co., LLC, 30.00 feet to the TRUE PLACE OF BEGINNING, 

Thenoe Norlb OS' 17' 35" East, continuing along tl1e east line of said Warton 
Goncra1l'l~perty Co., LLC, 2003,73 feet to wliron pin found ot the northeast 
oomer ofsilld Warren Generol Property Co., LLC; 

Thence North 84' 42' 29" West, along the northerly line of said Warren Geneml 
Property Co., LLC, 2633.41 feet to an iron pin found at the northwestJ:Omer of 
snid Warren Ooneml Property Co., LLC and being In the easterly line of a SU 57-
nero tmct of land conveyed to Prick Real Eslato Ltd., by O.R. Volume 2373, page 
996; 

'01ence North 20' OS' 20" !last, along the westline ofsoid Stato of Ohio Lauds and 
llw east line of lands ofsald Flick Real Esl!lte Ltd., • 44.687·mre tract conveyed 
to S.S, Hcmpsted, LLC., by Deed Doewnent #2020-021965 and the east line of a 
60· acre tract co1weyed to the Solid Rock Ministries hlletnatk>nal by O.R. Volume 
5082, Pnge417, 3399.01 feet to an iron pin sot in the southerly line oflauds ofn 
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EXHIBIT "A" 
(continued) 

16.00-acre tmct deed to the Board of Warran C<Junty Commissioners by Daad 
Book 418, Page 93 and the northerly line ofsaid State ofOhlo lands; 

File No. 8349 
DRC 

Thence S 84" 05' 40" Bas~ along the northerly line of said State of Ohio lands and 
the being the southerly lines of lands of said Boord ofWarreo Cotmty 
Commissioners, a 101.3540-acre tract conveyed Jefhnd Sbannon Wieland by 
Deed Document #2018-017173 and a 208.0348-acre ll."act cQJiveyed FRL Real 
Estote, LLC. by Deed Document# 2018-003275, 2464.24 feelio a north easterly 
corner of said Stole of Ohio lands, Said comer being referenced by on iron pin 
fotllld 1.47 feet N01th 06" 06' 09" Bast from said comer; 

Thence South 06• 06' 09" West, along an easterly lino of said State of Ohio lands 
and the westerly line ofa 159.6665-aore tmct conveyed to Grand Communities, 
LLC. (P.K.A. Grand Communities, LTD.) by O.R. Volume $045, Page 910, 
1400.13 feet to an iron pin found~~ a corner ofaald State ofOhlo lnnd and a corner 
of Mld Grand Colllntunltles, LLC. land; 

Thence South 84° 19' 23" Balli, along a north line of the Slate of Ohio lands and a 
south line of said Omnd Communities, LLC.Iand, 582.71 feet to un iron pin found 
at a north easterly comer of said State of Ohio Lands and a oomer of said Orand 
Colilllltllliti6S, LLC., land: 

Then~ South 06° 06' 50" W6St, aloog an enst line ofsald S1Meof0Wo and a wBSt 
line ofaald Orand Communities, LLC. land, passing au h·on pin fOlmd at 1794.45 
feet Bl a comer of said State of Ohio lands and a comer of said Grand 
Conununities, LLC.Iauds thence continuing on a new line throtlgb the State of 
Ohio lands a total distance of3636.78 feet to an Iron pin sel; 

Thence North 84• 50' 55" West, on a new line through theStnteofOhio Lands, 
170.39 feetto an lro1t pin set; 

Thence South 51 • 04' 44" West, on~ new line through tb.e S«<te of Ohio Lands, 
114.36 feet to an iron pinse~ 

Thence South 04• 59' 19" West, on a new lloe of through UtoSt<teofOhio lands, 
145.54 feet to an Iron pln set; 

Thence North 34• 33' 59" West, ononew line tbl'Ough the land• of the State of 
Ohio, 957.94 feet to the TRUE PLACE OF BEGINNING. 

The above described oren contains 295.9888 acres ofland tnat-e or less, of which 
the present road o~11ples 0.000 acres of land more or less (87.5'466 acres in section 
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EXHDJIT"A" 
(continued) 

File No. 8349 
DRC 

6) and (208.4422 acres in section :!6). Subject to all recorded easemenll! Md 1·ight 
of ways and an ingress egress easement described below. 

This description was prepared for the Ohio Department of Transportation undorthe 
direction of William H Helmick, Ohio RegiBtered SULveyor No. 8030. Based on a 
survey perfonned in November of2019. Allll'on pins set are 5/8" diameter and 30" 
in length and have a plastic cap marked "ODOT DIST 8". Bearings are Ohio State 
Plane South Zone(3402)(2011) as established by the ODOTVRS. To the best of 
my knowledge this description and the accompanying plat is a tnu~ and accurate 
reprel!entation of the conditions at that time. 

The survey platofwhlcb is file in Volume__, Plat __ of the Warren County 
Engineer's recol'd of land surveys. 

INGRESS-EGRESS EASEMENT 

Commencing at the southeast corner of Section 6 said point alao being in the 
centerline of State Route 63; 

Thence North os• 34' 03" Bast, leaving said centerline of State Route 63 and along 
said section line, 3 0.40 feet to a point in the existing 1ight of way of said State 
Route 63; 

'I11ence Sm1th 84• 36' 48" EMt, along the existing right of way of State Route 63, 
1055.70 feet to the south east comer of lsnds conveyed to Warren General 
Property Co., LLC by O.R. Volume 5725, PagG 433 snd :m iron pill found, 

Thence N01th 05" 17' 35" East, along the east line of said WIIITen General 
Property Co., LLC, 30.00 feet to a point; 

Thence South 84° 33' 59" East, along a new split line tllfough said State of Ohio 
lands, 770.98 feet to the TRUE PLACE OF BEGINNING! 

Thence N 59° 25' 46" E, along a new line through the lands of State of Ohio, 92.53 
feet to a point; 

Thence N 78" 33' 02" E, continuing a new line through the lands of State of Ohio, 
44.89 feet to a point; 

'l'hence S 84" 38' OS" B, contin11ing a new line through the Ianda of State of Ohio, 
68.62 feet to a point in the west line of the sewer treatment plant; 
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EXHlliT"A" 
(continlle(l) 

file No. 8349 
DRC 

Thence S 04° 59' 19" W, alon~ the westline ofU1e sewer trealmertl plant, 30.00 
l'etlto ~ point; 

Thence N 84° 38' 05" W, on a new line through the lands ofSMe of Ohio, 64.38 
feet to ~ point; 

Theuce S 78° 33' 02" W, continuing n new line through the lmuls of State ofOhlQ, 
35.40 faet to 11 point; 

Thence S 59" 25' 46" W, conth1uing a new line through the lands of State of Ohio, 
46.20 feet to n point; 

Thence N 84° 33' 59" W, along a split line throitgh the hmds of State of Ohio, 
5 L.03 !eel to the mUR PLACE OF FlEGINNINO. 

Tho above described area conmlns 0.1212 acres of land more oJ·Ie.~s. of which tbe 
present road occupies 0.000 ncres of land mot·o or loss. The purpose of this 
e{lscmcnt is to provide ingress and egress lo the Ohiu Department of Con·ections 
sower ti'~ntment plant und encompasses the existing drive to said plant. 
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AMENDMENT NO. 1 
TO THE COMMUNITY REINVESTMENT AREA AGREEMENT DATED 5/25/2021 

TillS AMENDMENT No.1 (the "Amendment") to the Community Reinvestment Area 
Agreement dated 5/25/2021 (the "Agreement") is entered by and between theW ARRBN 
COUNTY BOARD OF COMMISSIONERS (the "COUNTY") and CFPN OHIO, LLC, an Ohio 
limited liability company (the "OWNER"), with the approval and consent of the BOARD OF 
EDUCATION OF THE LEBANON CITY SCHOOL DISTRICT (the "LCSD") and shall be 
effective immediately upon execution by all the Parties. 

WITNESSETH: 

WHEREAS, the COUNTY, by Resolution No. 18-1777, adopted on November 13,2018 
(the "Resolution") designated the area specified in the Resolution as a Community Reinvestment 
Area ("CRA'1 pursuant to sections 3735.65 through 3735,70 of the Ohio Revised Code (the 
"CRA Act"), and authorized a real property tax exemption for the construction of new structures 
and the remodeling of existing structures in the CRA in accordance with the CRA Act; and, 

WHEREAS, in accordance with the CRA Act, upon receipt of an application, the 
COUNTY may negotiate and enter into a community reinvestment agreement with an applicant, 
and as applicable, such agreement may require the consent of ti1e local school district where the 
CRA is located; and, 

WHEREAS, the COUNTY, by Resolution No, 21-0719, adopted on May 25,2021, 
entered into the Agreement with the OWNER, as weil as obtained the required consent ofLCSD; 
and, 

WHEREAS, paragraph 3 of the Agreement sets forth the Project Schedule that provides 
the estimated starting month for the Project investments to be made in building, machinery, 
equipment, furniture, fixtures and/or inventory is July, 2021, and the scheduled estimated 
completion month for such investments is no later than September 2029; and, 

WHEREAS, paragraph ·20 of the Agreement allows for modification of the terms of the 
Agreement to reflect the exact legal and financial structure used by the OWNER in developing, 
equipping, and operating the Project, upon the request by the OWNER to amend the Agreement; 
and, 

WHEREAS, the OWNER has reque.~ted that the parties amend the Agreement in order 
to modifY the terms of the Agreement only to the extent of the Project Schedule's estimated 
starting date and the estimated Project completion date, 

NOW, THEREFORE, in consideration of the promises and the mutual covenants set forth 
herein, the COUNTY and the OWNER, hereby agree to the following: 

A. To amend and restate paragraph 3 of the Agreement as follows: 
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3. Project Schedule. The scheduled estimated starting month for the Project investments 
to be made in building, machinery, equipment, furniture, fixtures and/orlnventory is March 
1, 2022; and the scheduled estimated completion month for such investments is no later 
than December 31, 2031. The estimates provided in this Section are good faith estimates 
provided pursuant to R.C. Section 3735.671(B) and shall not be construed in a manner that 
would limit the amount or term of the tax exemptions provided in this Agreement, other 
than as those tax exemptions are limited in Section 6 of this Agreement. 

B. To amend and restate paragraph 6 as follows: 

6. Real Property Tax Exemption. Except as otherwise provided in paragraphs 6.1 - 6.4, the 
County hereby grants a minimum I 0 year, 50% real property tax exemption pursuant to R.C. 
Section 3735.67 for the assi!Ssed value of new structures at the Project Site. For each sepamtely 
identifiable real property Improvement, the exemption commences the frrst year such real 
property improvement would first be taxable were that property not hereby exempted from 
taxation. The benchmarks described in Sections 6.1-6.3 below are referred to herein as the 
"Building Benchmarks." 

6.1 Phase J. No later than December 31, 2025, ifPhase 1 is completed such thatthe real property 
is developed with a total of 1,000,000 square feet of improvements OR Improvements with R 

Phase 1 true valuation for property tax purposes of $41,430,000, then the County hereby grants 
a IS year, 75% real property tax exemption pursuant to R.C. 3735.67 to Owner[s] for the a,ssessed 
value ofthe new Improvements at the Project Site developed during Phase 1. For each separately 
identifiable real property improvement, the exemption commences the first year such real 
property improvement would first he taxable were that property not hereby exempted from 
taxation. If these benchmarks are not met, then the minimum real property tax exemption 
described in Paragraph 6 shall apply. 

6.2 Phase 2. No later than December 31,2027, If Phase 2 is completed suoh that the real property 
is developed as described in Paragmph 6.1 and is further developed with a cumulative total of 
2,000,000 square feet of improvements OR Improvements with a cumulative true valuation for 
property tax purposes of $83,000,000, then the County hereby grants a IS year, 75% real property 
tax exemption pursuant to R.C. 3735.67 to the Owner[s] for the assessed value of the new 
improvements at the Project Site developed during Phase 2. For each separately identifiable real 
property improvement, the exemption commences the first year such real property Improvement 
would first be taxable were that property not hereby exempted from taxation. Ifthese benchmarks 
are not met, then the minimum real property tax exemption described in Paragraph 6 shall apply. 

6.3 Phase 3. No later than December 31,2029, if Phase 3 is completed such that the real property 
is developed as described in Paragraph 6.2 and is further developed with a cumulative total of 
2,800,000 square feet of improvements OR Improvements with a cumulative true valuation for 
property tax purposes of $116,000,000, then the County hereby grants a 15 year, 75% real 
property tax exemption pursuant to R.C. 3735.67 to Owner[s) for the assessed value ofthe new 
Improvements at the Project Site developed during Phase 3. For each separately identifiable rea! 
property Improvement, the exemption commences the first year such real property Improvement 
would first he taxable were that property not hereby exempted from taxation. If these benchmarks 
are not met, then the minimum real property tax exemption described in Paragraph 6 shall apply. 

6.4 The information necessary to determine the Owners' compliance with Sections 6.1-6.3 above 
shall he determined by the County based on the required annual reports completed pursuant to 
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Section 5 hereof. Upon a determination by the County that compliance with the above Building 
Benchmarks has not been met for a particular reporting year, the County shall provide written 
notice to the applicable Owner( a) of such non-compliance. The affected Owner(s) shall have 
thirty (30) days after receipt of such written notice to provide infonnation to the County that 
demonstrates compliance with the required Building Benclunarks. If compliance cannot be 
proven after the expiration of the 30-day period, the County shall have the right to reduce the 
exemption as provided above. 

No exemption shall commence after tax year 2032 (i.e., tax lien date January 1, 2032) nor extend 
beyond tax year 2047 (i.e., tax lien date January.!, 2047). 

Although exemption under this Agreement for any separately identifiable real property 
improvement lasts for only fifteen (15) years at the most, the real property exemption period for 
the Project as a whole is expected to last more than fifteen (15) years. The exemptions set forth 
in this Section shall apply irrespective of whether the real property is owned by an Owner, or, in 
accordance with Section 16 of this Agreement, Section 20 of this Agreement, or both Sections 
16 Wld 20 of this Agreement, by another entity or other entities. 

C. All other tenns, provisions, and obligations of the Agreement shall remain the same and 
in full force and effect, except as provided for herein. In the event any conflict or dispute arises between 
the Agreement and this Amendment No. !, such conflict or dispute shall be resolved in accordance with 
the terms and obligations set forth in this Addendum No. 1. 

COUNTY 

IN EXECUTION WHEREOF, the WARREN COUNTY BOARD OF ~ 
COMMISSIONERS has caused this AMENDMENT No. I to be executed by JW,..,..¢>~1n4tv1 
its Pre4d}j; Vice-President, on the date stated below, pursuant to Resolution No,J.:l-o.f?v , 
dated I , a copy of which Is attached hereto. 

Prepared and approved as to form by: 
APPROVED AS TO FORM 

DAVID P. FORNSHELL 
PROSECUTJNG A T'rORNEY 

W@:ljf~~~ 
By: Bruce r~tGa"fi. Asst. Prosecutor 
DATE: Plo.;l. 

OWNER 
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IN EXECUTION WlffiREOF, CFPN OHIO, LLC, an Ohio limited liability company, 
has caused this AMENDMENT No. I to be executed by 'D~111 (,. A. Arm$rusftr, its authorized 
representative, who has set his or her hand hereto on the date stated below, and has attached 
hereto the company's resolution, written consent action, or a written certification that the 
Company's operating agreement authorized the representative named herein to execute this 
AMENDMENT No. I, a copy of which is attached hereto. 

SIGNATURE: ____..~~...::....==-=-""--"o___-

PRINTED NAME: M' nu-hr 

TITLE: SiHtbl' 1/P ,/ fi1MAJt'nJ ~~ 'ru:·hr 

DATE: 3/3t!.tJ.t-.U. 
I ' 

APPROVAL AND CONSENT OF BOARD OF EDUCATION 

The Board of Education of the Lebanon City School District hereby approves and consents to the 
foregoing AMENDMENT NO. 1 TO THE COMMUNITY REINVESTMENT AREA 
AGREEMENT DATED 5/25/2021, and further waives any otherwise applicable time 
limitations in section 3735.671, et seq., ofthe Ohio Revised Code. 

BOARD OF EDUCATION OF THE 
LEBANON CITY SCHOOL DISTRICT 

66t; fo~ou•l'\l&, P.::."::l..:... 
SIGNATURE:----------

PRINTED NAME:------­

TITLE:--------
DATE: _____ _ 
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OWNER 

IN EXECUTION WHEREOF, CFPN OHIO, LLC, an Ohio limited liability company, 
has caused this AMENDMENT No. 1 to be executed by Douglas A. Armbruster its authorized 
representative, who has set his or her hand hereto on the date stated below, and has attached 
hereto the company's resolution, written consent action, or a written certification that the 
Company's operating agreement authorized the representative named herein to execute this 
AMENDMENT No. 1, a copy of which is attached hereto. 

CFPN OIDO, LLC 

SIGNATURE:---~-'---------
PRINTED NAME: Douglas A. Armbruster 

TITLE: ~eruor VP & Managlrg Director 

DATE: 3/312022 

APPROVAL AND CONSENT OF BOAJU) OF EDUCATION 

The Board of Education of the Lebanon City School District hereby approves and consents to the 
foregoing AMENDMENT NO. 1 TO THE COMMUNITY REINVESTMENT AREA 
AGREEMENT DATED 5/2512021, and further waives any otherwise applicable time 
limitations in section 3735.671, et seq., of the Ohio Revised Code. 

BOARD OF EDUCATION OF THE 
LEBANON CITYr:R~CT 

SIGNATURE: -lr~L...:----"'=L::.:::__ ____ _ 

PRINTEDNAME: Mt81/.4G£, ;T L4,V/i 
TITLE: I M5SI6etJr " 8o 6 
DATE: 8/l1 /);z 
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AMENDMENT NO.2 
TO THE COMMUNITY REINVESTMENT AREA AGREEMENT DATED 5/25/2021, AS 
AMENDED 

THIS AMENDMENT No. 2 ("Amendment No. 2") to the Community Reinvestment 
Area Agreement dated 5/25/2021 (the "CRA Agreemenf'), as amended on 4/5/2022 
("Amendment No. 1 "),is entered by and between the WARREN COUNTY BOARD OF 
COMMISSIONERS (the "COUNTY") and CFPN OHIO, LLC, an Ohio limited liability 
company (the "OWNER"), with the approval and consent of the BOARD OF EDUCATION OF 
THE LEBANON CITY SCHOOL DISTRICT (the "LCSD"); and shall be effective immediately 
upon execution by all the Parties. 

WITNESSETH: 

WHEREAS, the COUNTY, on November 13,2018, adopted Resolution No. 18-1777, 
designated the area specified in such Resolution as a Community Reinvestment Area ("CRA") 
pursuant to sections 3735.65 through 3735.70 of the Ohio Revised Code (the "CRA Act"), and 
authorized a real property tax exemption for the construction of new sh1.1ctures and the 
remodeling of existing structures in the CRA in accordance with the CRA Act; and, 

WHEREAS, in accordance with the CRA Act, upon receipt of a CRA application, the 
COUNTY may negotiate and enter into a community reinvestment agreement with an applicant, 
and as applicable, such agreement may require the consent of the local school district where the 
CRA is located; and, 

WHEREAS, upon receipt of a CRA application from OWNER and with the required 
consent ofLCSD, on May 25, 2021, the COUNTY adopted Resolution No. 21-0719 and entered 
into the Agreement with the OWNER; and, 

WHEREAS, with the consent ofLCSD, on AprilS, 2022, the COUNTY adopted 
Resolution No. 22-0476 and entered into Amendment No. 1 to the Agreement with the OWNER 
to amend paragraphs 3 [Project Schedule] and 6 [Real Property Tax Exemption] of the 
Agreement, for the limited purpose of pushing back the performance metric and conclusion dates 
due to the late closing on the land acquisition and supply chain issues; and, 

WHEREAS, subparagraphs 6.1 [Phase 1], 6.2 [Phase 2] and 6.3 [Phase 3] of 
Amendment No. 1 provides the estimated starting month for the Project inveshnents to be made 
in building, machinety, equipment, furniture, fixtures and/or invent01y is July, 2021, and the 
scheduled estimated completion month for such inveshnents is no later than September 2029; 
and, 

WHEREAS, paragraph 20 of the Agreement allows for modification of the tetms of the 
Agreement to reflect the exact legal and financial stmchn·e used by the OWNER in developing, 
equipping, and operating the Project, upon the request by the OWNER to amend the Agreement; 
and, 
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B. All other terms, provisions, and obligations of the Agreement, unless otherwise amended 
by Amendment No. I, shall remain the same and in full force and effect, except as provided for herein. In 
the event any conflict or dispute arises between tne Agreement, Amendment No. 1, and this Amendment 
No. 2, such conflict or dispute shall be resolved in accordance with the terms aud obligations set forth in 
tltis Addendum No. 2. 

COUNTY 

IN EXECUTION WHEREOF, the WARREN COUNTY BOARD OF 
COMMISSIONERS has caused this AMENDMENT No. 2 to be executed by~ 'W , 
its President or Vice-President, on the date stated below, pursuant to Resolutio~RL- , 
dated k- 2@ • 2.3 a copy of which is attached hereto. 

Prepared and approved as to form by: 
APPROVED AS TO FORM 

DAVID P. FORNSHELL 
PROSECUTING ATIORNEY 

-;~~!0~ 
By' D'~' f"f%.'' A'"'· i'row>•lm DATE: 6l: 3 

WARREN COUNTY 

BOARD OF CMaSSIONERS 

~:;~~~~ 
TITLE:~ 
DATE: ~·28·2.?.> 

OWNER 

IN EXECUTION WHEREOF, CFPN OHIO, LLC, an Ohio limited liability company, 
has caused. this AMENDMENT No. 2 to be executed by its authorized 
representative, who has set his or her hand hereto on the date stated below, and has attached 
hereto the company's resolution, written consent action, or a written certification that the 
Company's operating agreement authorized the representative named herein to execute this 
AMENDMENT No. 1, a copy of which is attached hereto. 

CFPNOIDO~. 
SIGNATURE:~~=n--­
PRINTEDN~T. Jot ""MvS~ 
TITLE: k;r .f«: c t""- rv..., 
DATE: ~-2..5- 2.ol...} 
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APPROVAL AND CONSENT OF BOARD OF EDUCATION 

The Board of Education of the Lebanon City School District hereby approves and consents to the 
foregoing AMENDMENT NO.2, and further waives any otherwise applicable time limitations 
in section 3735.671, et seq., ofthe Ohio Revised Code. 

BOARD OF EDUCATION OF THE 
LEBANON CIT~~CT 

SIGNATURE:~''-!~~-~~-'-------­
PRlNTED NAME: /U/tl/46t- .T LANb 
TITLE: ftfR.ji/HiA/f 

DATE: 't IJ- l/z3 
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EXHIBIT B 

TO ASSIGNMENT AND ASSUMPTION AGREEMENT 

[Copy of Instrument Conveying the Transferred Property] 
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TRANSFERRED 

APR 12 2023 -~ 
SEC.319.902 COMPLIED w t;;t' A 

MAIT NOLAN, Audilor mr \ "\ 

Q WARREN COUNTY. OHIO 

,\ • 0 ~ 
V\ s 0' ,))(:, "-~~ 

CJ:,c:l Q;.I:Y QUIT CLAIM DEED 

Ill 
Tx:4504273 

LINDA ODA 
WARREN COUNTY RECORDER 

2023-006884 

DEED 
04/12/2023 09:30:12 AM 

REC FEE: 50.00 PGS: 4 
PIN: 

CFPN OHIO, LLC, a Delaware limited liability company ("Grantor), for valuable 
consideration paid, hereby quit claims to C5 ENCORE 1, LLC, a Delaware limited liability 
company ("Grantee"), whose tax mailing address is 1230 Peachtree Street NE, Suite 3560, 
Atlanta, GA 30309, Attn: CFO: 

See Exhibit A attached hereto 

Subject to all real estate taxes and assessments, building, use, planning and zoning 
restrictions and limitations, and all easements, rights-of-way, conditions and restrictions of record, 
which are applicable to and effective against said real property. 

Prior Instrument Reference: Official Records No. 2021-054261, 
Recorder's Office, Warren County, Ohio. 

Tax Parcel Number(s): ______ _ 

Executed this _ifL day of March, 2023. 

WARREN COUNTY 

17661899vl 
2023-006884 

CFPN OHIO, LLC, a Delaware limited liability 
company 

By~;, b Pw_,~~ 
UilldfiD. Booker, Secretary and 
Chief Financial Officer 
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STATE OF GEORGIA ) 
) SS: 

COUNTY OF FULTON ) 

BEFORE ME, a Notary Public in and for said County and State, personally appeared the 
above named CFPN Ohio, LLC, a Delaware limited liability company, by Linda D. Booker, its 
Secretary and Chief Financial Officer, who acknowledged that she did sign the foregoing 
instrument and that the same is her free act and deed as such officer. The notarial act certified 
hereby is an acknowledgement. No oath or affirmation was administered to the signer with regard 
to the notarial act certified to hereby. 

IN TESTIMONY WHEREOF, I have hereunto set my hand and official seal this Jo_ day 

ofM=h,2023. ~~%/b 
NOTARY PUB 

My commission expires: (o~ fg..- z.(o 

LAURA TAYLOR 
NOTARY PUBLIC 
<>Winnett County 
State of Georgia 

My ear.,_ Expires 06/18126 ___ .. , ..... 

This Instrument Prepared By: Shannon Martin, Esq., Bricker & Eckler LLP, 312 N. Patterson 
Blvd., Suite 200, Dayton, Ohio 45402 

WARREN COUNTY 
17661899vl 
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Date: O~ember 19, '2022 EXHIBIT "A" 

Description: Parcel "A" 
CFPN Ohio, LLC 

Location: Turtlecreek Township 
Warren County, Ohio 

§ltuated lf1Sec!lol]_ ~~c T2\Vf1_4. Range. ~_and SegUo/16, Town 3, f1§.~9e 3, B~l'($en !b.e Ml!'lf!ll~. 
Turtlecreek Township, W1Jrren County, Ohio, containing 9[1.2160 acres out of 295.9888 acres of the lands 
of GFPN Ohio, LLC as recorded In Document Number 2021-054261 and be1ng further described as 
foliows: · 
Beginning at a found 5/8' Iron pin (capped 'Bayer B~ker') on the northeast corner of q; Encore 
Logistics Center, Sectiori bne as recorded In Plat Book 1 06, Page 69 and being on the north right Of way 
of Last Mile Drive and bEiing on Its east t~rmlnus and being on the west oounc;lary of the. lands of Grand 
Communities, LLC (P/KIA Grand Communities, Ltd.) (173.1262 Ac.) as recorded in Official Record o045, 
Page 901 ah<:l being the·i"rile Point of Beginning; 

thence, leaving the west boundary of said lands of Grand Gommunjti_es, L!.-.G (F/KIA Grand Communities, 
Ltd.) (173.1262 Ac.) and With the north right of way of said Last Mile Drive for ihe following eight 
courses: 

1) Noith 83" 53' 10" West, 284.65 feet to a found 5/8' iron pin (capped 'B<~yE!r Becker'); 

2) with a curve to the right, having a central <mgle of 04" 23' 55'', a radiuS of 189.00 feet, an arc 
length of 14.51 feet, and a chord bearing and distance of North 81" 41' 12" West, 14.51 feet to a 
found 5/8' Iron pin (capped 'Bayer Becker'); 

3) North 79" 29' 14" West, 34.29 feet to a found 5/8" iron pin (capped ;BaYer Becker"); 

4) With a cqrve to the left, having·<! central angle of 07" 30' 01'', a radius of 224.00 feet, an arc length 
9f lW,32 feet, and a chord bearing and distance of North 83' 14' 15" West, 29.30 feet to a found 
5/8' Iron pin (capped 'Sayer B<!cker'); 

5) with a curve to the left, having a centra! angle of 4r 35' 11", a radius of 329.00 feet, an arc length 
of 27$,25 feei, 11nd a·chord be11ring and dlst<~nce of South 6B' 13' 09" West, 265.46 feet to a 
found 5/8' iron pin (capped "Bayer Becker"); 

6) $outh 45" 25' 33" West, 460.32 feet to a found 5/8'lron pin (capped 'Bayer Becker'); 

7) wl,lh a curve to the right, having a central ahgle of 30" 03' 07", a radius of 271.00 feet, an arc 
length of 142.14 ieet, and a chord bearing and distance of South 60' 27' 07" West, 140.52 feet to 
a f9im~ 1$18" Iron p!n (capped "Bayer B~ker"); 

8) S91)th 7f,' 2a' 41" West, 14.86 f~at to a found 5/8'' iron pin (capped "Bayer Becker') on the east 
rlgbt of way of Encore Drive; 

!h?hce, JeaVJiig the north rlght of way of said Last Mile Drive and with the east right of way of said Encore 
Drive for the foilqWing two courses: · 

1) with a curve to the right, having a central angle of 84" 55' 31", a radius of 30.00 feet, an arc,Jength 
of 44.47 f13et, alid a chord bearing and distance of North 62" 03' 34" West, 40.51 feet to a found 
5/B' Iron pin (capped 'Bayer Becker"); 
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2) v.ilh a curve to the left, having a cen~al engle of 23' 10' 01', a radius of 637.00 fee~ an arc length 
of257.56 fee~ and a chord bearing and distance of North 31'10' 49' West, 266.81 feet to a 
found 6/8~ Iron pin (capped •sayer Becker} on Hs north terminus; 

thence, leaving the north tennlnus of sald Encore Drive and on a nevt dMslon line through said lands of 
CFPN Ohio, LLC for the follov.ing.four courses: 

1) continuing with ~ curve to the left, having a cen~l angle of 2(' 44' 25", a radius of 837.00 fee~ 
an arc Jenglh of 301}.41 feet and a chord bearing and distance of North 66° 38' 02" Was~ 305.41 
feet to a set 5/8" Iron pin; 

2) North 70' 30' 14' Wes~ 1765.75 feet to a set 6/8'lron pln; 

3) with a curve to the righ~ having a central angle of e<r 03' 00", a radius of 33.00 feeL an arc length 
of 51.87 fee~ and a chord bearing and distance of North 26' 28' 44" Wes~ 45.69 feet to a set 6/8" 
iron pin; 

4) North 19' 32' 46" East, 1345.49 feet to a set 6/8' iron pin on the ncrtth boundary of said CFPN 
Ohio, LLC and being on the north line of said Section 6 and the o;ou1h boundary of the lands of 
Board of Warren County Commissioners (16.00Ao.) as recorded in Deed Book 418, Page 93; 

thenoe, leaving said new division line and v.ith the north line extended of said Section 6 and the nqrtth line 
of said Section 36 and being the south boundary extended of said lands of Board of Warren 
County Co!"mlssloners (16.00 Ac.) and the south boundary extended of the lands of Jeff and 
Shannon Wieland (101.354 Ao.) as recorded in Document Number 2016-017173 and the south 
boundary of the lands of PAP Oil Company, LLC (208.0348 Ac.) as recorded In Document 
Number 2020-()43439, South 84' 05' 40" East, (passing the northeast oorner of said Section 6 
and the northweSt corner of said Section 36 at 601.42 feet) 2329.96 Feet to a found 6/8./ron pin 
(capped 'Bayer Becker") on the northwest oorner of Open Space "MM' of Shaker Run, Section 
Eleven as recorded In Plat Book 106, Page 28; 

thenoe, leaving the north line of said Section 36 and with the west boundary extended of said Shaker 
Run, s~tlon Eleven and the west boundary of said lands of Grand Communities, LLC (FfKIA 
Grand Communities, Ltd.) (173.1262 Ao.) for lhe foliov.ing three courses:. 

1) SoUth DB' 06' 00" West, 1400.13 feet to a found 112' Iron pin (no cap); 

2) South 84' 19' 23" Ees' 592.71 feet to a found 1/2'1ron pin (no cap); 

3) SoUth 06' 06' 50" Wes~ 168.45 feet to lhe True Point of Beginning oontalnlng 4,321,849 square 
feet or 992160 acres of land, more or less-of which 26.0375 acres are locateo In SecUon 6 and 
73.1785 acres are located in Section 36-and being subject to all legal highways, easements, 
restrictions and agreements of record. 

The above description was prepared from a field survey by Bayer Becker, Jeffrey 0. Lambert, 
Professional Land Surveyor #7568 in the Stale of Ohio, August 31, 2022. The survey plat of which Is ftled 
In Volume 158 Page 39 of the Warren County Engineer's record of land surveys. 

Basis of Bearings: Survey Volume 162, Page 60. 

APPROVED 
WARRE!N CO. MAl' bEPf. 

DATE LJ-IZ-'lo?- '3 
BY.\'). !J,)l:~!#.LJ Psga 2 of2 

- ~ 
Q LJ:) 1'2.·%"\D()·DC? ~~?.~'+01 o.c.-\2. 1 f>l. <:;'1(,(, L;,SfL ~ 1 I \?.!JOt t.S"eu. i, :U ?\. 

ll[e~ .1'1·~-I~X>- oc'-1 Co,c:\. V.t.o"'-' 1 v.. o'!>l "'"c c.-, Sa.~.o, \'?. n 'CS <X> &c ?.>L. 
<f,e"" 1 ~ --:w1oo- D<:h \o'\.'2.'1.lt a,c~z. 1 1.1 .0cA. 1 t<UZ.i.n 'o/L I. 14"Z .\1 'DD t,., Se.c.- <>~.,. 
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BOARD OF COUNTY COMMISSIONERS 
WARREN COUNTY, omo 

Resolution Number24-D563 Adopted Dnte April23, 2024 

ENTERING INTO A PARTIAL ASSIGNMENT AND ASSUMPTION AGREEMENT WITH CFPN 
OHIO, LLC AND C5 ENCORE 3, LLC RELATED TO THE PREVIOUSLY AUTHORIZED 
COMMUNITY REINVESTMENT AREA AGREEMENT 

WHEREAS, pursuant to Resolution. # 18-1777, adopted November 13, 2018, this Board authorized the 
creation of a Community Reinvestment Area in Tmtlecreek Township; and 

WHEREAS, pursuant to Resolution #21-0719, adopted May 25, 2021, this Board entered into a 
Community Reinvestment Area Agreement with CFPN Ohio, LLC; and 

WHEREAS, pursuant to Resolution #22-0476, adopted April 5, 2022, this Board approved Amendment 
No. I to the Community Reinvestment Area Agreement with CFPN Ohio, LLC; and 

WHEREAS, pursuant to Resolution #23-11 09, adopted August 29, 2023, this Board approved Amendment 
No. 2 to the Community Reinvestment Area Agreement with CFPN Ohio, LLC; and 

WHEREAS, as contemplated within the agreement and amendments, Exhibit C.! provides a form of patti a! 
assignment and assumption of the terms of the agreement between CFPN Ohio, LLC and an intra-affiliated 
group; and 

WHEREAS, CFPN Ohio, LLC has submitted the necessary documentation to effectuate the partial 
assignment and assumption agreement with C5 Encore 3, LLC; and 

WHEREAS, the documentation submitted is provided as Exhibit A to this Resolution. 

NOW THEREFORE BE IT RESOLVED, to enter into a pattial assignment and assumption with CFPN 
Ohio, LLC and C5 Encore 3, LLC. 

Mrs. Jones moved for adoption of the foregoing resolution being seconded by Mr. Grossmann. Upon call 
of the roll, the following vote resulted: 

Mr. Young -yea 
Mr. Grossmann- yea 
Mrs. Jones- yea 

Resolution adopted this 23'd day of April 2024. 

cc: c/a-CFPN Ohio LLC 
c/a-C5 Encore 3 LLC 
Economic Development (file) 

BOARD OF COUNTY COMMISSIONERS 



PARTIAL ASSIGNMENT AND ASSUMPTION AGREEMENT 

This PARTIAL ASSIGNMENT AND ASSUMPTION AGREEMENT (the 
"Agreement") Is made and entered into by and between the Warren County Board of 
Commissioners (the "County"), a political subdivision of the State of Ohio; CFPN OHIO, 
LLC, a Delaware limited liability company (the "Developer'' or the "Company") and C5 
ENCORE 3, LLC, a Delaware limited liability company (the "Successor''). Except as 
otherwise provided herein, capitalized terms used herein shall have the same meanings 
as in the Community Reinvestment Area Agreement between the Developer and the 
County, dated May 25, 2021 (as subsequently amended, the "CRA Agreement." a copy 
of which Is attached hereto as Exhibit A and incorporated herein). 

WITNESSETH: 

WHEREAS, pursuant to Ohio Revised Code ("R.C.") Sections 3735.65 through 
3735.70 (the "CRA Acr'), the County, by Resolution No. 18-1777 adopted on November 
13, 2018, created the Turtlecreek Township Community Reinvestment Area (the "CRA") 
to include the area specified in the Resolution as an authorized real property tax 
exemption for the construction of new structures and the remodeling of existing structures 
in the CRA In accordance with the CRA Act; and 

WHEREAS, on May 25, 2021, the Company and the County entered into the CRA 
Agreement, concerning the development of a commerce center with related site 
improvements, at the Project Site as defined in the CRA Agreement (as particularly 
described in Exhibit A to the CRA Agreement); and , 

WHEREAS, by virtue of that certain Quit Claim Deed dated December 15, 2022 
and recorded December 28, 2022 (the "Transfer Instrument"), a copy of which is attached 
hereto as Exhibit B, the Successor has succeeded on December 15, 2023 (the "Transfer 
Date") to the interest of the Company (or a successor to the Company) in all or part of the 
Project Site or a Building at the Project Site (such transferred property may be referred to 
hereinafter as the "Transferred Property"); the Transferred Property acquired or leased 
by the Successor Is identified In the Transfer Instrument; and 

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

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

1. From and after the Transfer Date, the Company hereby assigns (a) all of 
the obligations, agreements, covenants and restrictions set forth In the CRA Agreement 
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to be performed and observed by the Owners with respect to the Transferred Property, 
and (b) all of the benefits of the CRA Agreement with respect to the Transferred Property. 
From and after the Transfer Date, the Successor hereby (I) agrees to be bound by, 
assume and perform, or ensure the performance of, all of the obligations, agreements, 
covenants and restrictions set forth in the CRA Agreement to be performed and observed 
by the Owners with respect to the Transferred Property, Including any and all 
amendments entered Into by the Developer after the Transfer Date; and (ii) certifies to 
the validity, as to the Successor as of the date of this Agreement, of all of the 
representations, warranties and covenants made by or required of the Owners that are 
contained in the CRA Agreement. Such obligations, agreements, covenants, restrictions, 
representations, and warranties include, but are not limited to, those contained In the 
following Sections of the CRA Agreement: Section 1 ("Project"), Section 4 ("Employee 
Positions"), Section 5 ("Provision of Information"), Section 7 ("Application for Exemption"), 
Section 8 ("Payment of Non-Exempt Taxes"), Section 11 ("Certification as to No 
Delinquent Taxes"), Section 14 ("Non-Discriminatory Hiring"), Section 19 ("Validity"), 
Section 22 ("R.C. Section 9.66 Covenants"), Section 23 ("Fee"), and Section 24 ("Notice 
of Vacancy"). 

2. The Successor further certifies that, as required by .R.C. Section 
3735.671 (E), (i) the Successor is not a party to a prior agreement granting an exemption 
from taxation for a structure in Ohio, at which structure the Successor has discontinued 
operations prior to the expiration of the term of that prior agreement and within the five 
(5) years immediately prior to the date of this Agreement. (ii) nor Is Successor a 
"successor'' to, nor "related member" of, a party as described in the foregoing clause (i). 
As used in this paragraph, the terms "successor" and "related member'' have the meaning 
as prescribed in R.C. Section 3735.671(E). 

3. The County agrees that as to the Transferred Property the Successor has 
and shall have all entitlements and rights to tax exemptions, and obligations, as both (a) 
an "Owner" under the CRA Agreement, and (b) in the same manner and with like effect 
as If the Successor had been an original signatory (I.e., the Developer) to the CRA 
Agreement. 

4. Notices to the Successor with respect to the CRA Agreement shall be given 
as stated in Section 21 thereof, addressed as follows: 

C5 ENCORE 3, LLC 
1230 Peachtree Street NE, Suite 1000 
Atlanta, GA 30309 
Attn: General Counsel 

5. The Successor certifies that it has approved this Agreement and authorized 
its representative by company resolution or other written authorizing Instrument( s) to 
enter Into this agreement, and legally bind the Company to the obligations set forth herein 
and reference CRA Agreement, as the same has been amended from time to time. 

[signature page follows] 
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed 
by their duly authorized representatives as of , 2024, to be effective as of the 
Transfer Date. 

WARREN COUNTY BOARD OF COMMISSIONERS 

By:-------------

Print Name:-----------

Title:-------------

By Resolution No. dated , 2024 
Verified and Certifie-d-:-:----- ----

COMPANY 

CFPN OHIO, LLC, a Delaware limited liability company 

Print Name: Robert M. Marston 

Title: Assistant Secretary 

SUCCESSOR 

Name of Successor: C5 ENCORE 3, LLC, a Delaware limited liability company 

By:f!4 J/1 ~~ 
Print Name: Robert M. Marston 

Title: Assistant Secretary 

3 



ACKNOWLEDGMENT OF DEVELOPER 

The Developer (as defused in the CRA Agreement) hereby confirms its obligations 
under the CRA Agreement and hereby (i) agrees to be bound by, assume and perform, 
or ensure the performance of, all of the obligations, agreements, covenants and 
restrictions set forth in the CRA Agreement to be performed and observed by the 
Developer (except to the extent to which such obligations, agreements, covenants, and 
restrictions are expressly assumed by the Successor and related to any Transferred 
Property); and (li) certifies to the validity, as to the Developer as of the date of this 
Agreement, of all of the representations, warranties and covenants made by or required 
of the Developer that are contained in the CRA Agreement. 

Print Name: Robert M. Marston 

Title: Assistant Secretary 
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EXHIBIT A 

TO ASSIGNMENT AND ASSUMPTION AGREEMENT 

[Copy of the CRA Agreemen~ 
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COMMUNITY REINVESTMENT AREA AGREEMENT 

This Coromtmity Reinvestment Area Agreement (this "Agreement") is made and entered 
into as of 5 · 2S , 2021 by: and among the WARREN COUNTY BOARD OF 
COMMISSIONERS (the "COUNTY''), a political subdivision in the State of Ohio (the "State"), 
whose address is 406 Justice Drive, Lebanon, Ohio 45036, the Lebanon City School District Board 
of Education, whose address is 160 Miller Road, Lebanon, Ohio 45036 (the "School Distdct"), 
and CFPN Ohio, LLC, with offices located at 1230 Peachtree Street NE, Suite 3560, Atlanta, 
Georgia 30309 ("Developer''). 

WITNESSETH: 

WHEREAS, the County desires to pursue all reasonable and legitimate incentive 
measmu to assist, encourage and stimulate development in specific areas of Turtlecreek 
Township, Warren County, Ohio that have not enjoyed sufficient reinvestment from remodeling 
or new construction; and 

WHEREAS, the County, by Resolution No. 18-1777, adopted on November 13, 
2018(the "Resolution"), designated the area specified in the Resolution as the Community 
Reinvestment Area (the "CRA") pmsuant to Ohio Revised Code ("R.C.") Sections 3735.65 
through 3735.70 (the "CRA Act"), and authorized a real property taK exemption for the 
construction of new structmes and the remodeling of eKisting stl:uctlllu in the CRA in accordance 
wilh the CRA Act; and 

WHEREAS, the Developer acquired the real prope1ty contained within Wan"On 
County and the CRA, consisting of 292.8794 Acres, described in Exhibit A attached hereto (the 
''Project Site'~; and 

WHEREAS, the Developer has submitted to the County an application for a 
community reinvestment area agreement (the "Application"), a copy of which is attached hereto 
as Exhibit B; and 

WHEREAS, lhe Developer proposes to establish on all or a portion of the Project 
Site in multiple phases a commerce center, including but not limited to distribution warehouse 
buildings together with related site improvements, as described in the Application (collectively, 
the "Projecf~ (each individual bullding within the Project, with its related site improvements, may 
be referred to hereinafter from time to. time as a "Building"), provided that the appropriate 
development incentives are available to support lhe economic viability ofth" Project; and 

WHEREAS, the Developer plans to equip or occupy. a portion of the Project Site 
in phases: Phase 1 begins wiU1 development of Building 1 consisting of 1,000,000 squftl'O feet 
and hired employees at the Pl'Oject Site; Phase 2 involvea development of Building 2 consisting 
of 300,000 square feet and Building 3 consisting of 700,000 square feet and additional hired 
employees; Phase 3 involves development of Building 4 consisting of 800,000 square feet and 
additional hired employees. Developer projects 100 to 200 full-time equivalent employees being 

1 

f 
I 
l 



hired every year between 2022 and 2030, with total annualized payroll reaching a total of 
$45,000,000. 

WHEREAS, Developer intends to eitber expand its operations to additional 
buildings on the Project Site and/or tl:ansfer applicable portions of the Project Site upon which a 
Building is located or parts tbereofto one or more transferees by lease, ssle and/or otber means of 
transfer (the Developer and such transferees other than by lease, together witb any successors and 
assigns, collectively or singly, as the context requires, may be referred to hereinafter from time to· 
time as an "Owner'' or the "Owners"); each such transfer otbet' than by lease may be made pursuant 
to a certain assignment and assumption agreement as described m01-e fully in Section 16 hetwfin 
order to bind each Owner to and under this Agreement; and 

WHEREAS, tbe Developer has remitted or shall remit with tbe Application the 
required State of Ohio application fee of$750.00, made payable to the Ohio Development Services 
Agency, to be forwarded with this Agreement, and has paid any applicable local fees; and 

WHEREAS, pursuant to R.C. Section 3735.67(A) and in confotmance with tbe 
format required under R.C. Section 3735.671(B), the County, the School District, and the 
Develope~.· desire to formalize their agreement wltb respect to matters het-einafter contained; and 

WHEREAS, the Project Al-ea is located in the Lebanon City School Disllict, and 
the board of education of tbe School District has been notified of the pmposed approval of tbis 
Agreement in accordance with R.C. Sections 3735.671 and 5709.83, or has waived such notice, 
and has been given a copy of the Application and a draft of tbis Agreement; and 

WHEREAS, pursuant to R.C. Section 3735.671, tbe School District has (i) 
approved the terms of this Agreement, including the maximum abatement of real property tax 
pwmitted by tbe Resolution of 75% for fifteen (15) years subject to the terms below; (ii) waived 
their rights to receive the forty-five (45) ~ay and fourtejln (14) day notices under R.C. Sections 
3735.67 and 5709.83; and (iii) consented to the approval and execution of tbis Agreement; and 

WHEREAS, the County, by ~lution No2/ ·07/~doptedon 5 · 25 · 7J , 
has approved the terms of this Agreement and autborized its execution; and 

WHEREAS, the parties recognize that the exsct legal and fmancing structure used 
by tbe Owners in developing, equipping and operating tbe Project may include additional legal 
entities and may evolve prior to and during the operation of the Pmject. 

NOW, THEREFORE, in consideration of the mutual covenants hereinafter contained and 
the benefit to be derived by the parties ft-om the execution he1wf, the receipt and sufficiency of 
which are hereby acknowledged, tbe parties herein agree as follows: 

1. Project. The cost of the investments to be made In connection with the Project by the 
Owners is estimated to exceed $116,000,000 acl'OSS multiple phases for construction of new 
buildings (exclusive of any amounts for acquisition of machinery and equipment, fumitUl-e and 
fixtures, and Inventory) to contain, cumulatively, llP to 2,800,000 square feet of space on the 
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Project Site. There are no existing buildings at the Project Site. The estimates pl'Ovided in this 
Section rue good faith estimates provided pursuant to R.C. Section 3735.671(B) and shall not be 
construed in a manner that would limit the runount or telm of the tax exemptions p!'ovided in this 
Ag1eement.. The parties l'ecognize that the costs associated with the Project may inc1ease or 
decrease. The p111ties also recognize that costs do not necessSI'i!y equal otherwise taxable value. 

2. Values of Pei'Bonal Property. The value for Ohio pel'sonal pl'Operty tax purposes of 
the non-invento1y personal pl'Operty of the Developer that is located at rutother location in Ohio 
priol' to the execution of this Agreement and that is to be relocated from that location to the Project 
Site is $0. The value for Ohio personal property tax purposes of the non-inventory personal 
property of the Developer located at the Project Site prior to the execution of this Agreement is 
$0. The average value for Ohio pe!'sonal pl'Operty tax purposes of the inventory of the Developer 
held at another location in Ohio prior to the execution of this Agreement and to be relocated from 
that location to the Pmject Site is $0. The avel'llge value for Ohio personal property tax purposes 
of the inventory of the Developer at the Pl'Oject Site prior to the execution of this Agreement is $0. 

3. Project Schedule. The scheduled estimated starting month for the Project investments 
to be made in building, machine1y, equipment, furniture, fixtores and/or invento1y is July 2021; 
and the scheduled estimated completion month for such investments is no later than Septentber 
2029. The estimates provided in this Section are good faith estimates provided pursuant to R.C. 
Section 3735.67l(B) and shall not be construed in a manner that would Umit the amount or tem~ 
of the tax exemptions provided in this Agreement, other than as those tax exemptions rue limited 
in Sections 6 of this Agreement. 

4. Employee Positions. The Owners estimate that there will be crested at the Project Site 
in multiple phases, cumulatively, 1,200 full-time equivalent employee positions with an aggregate 
annual paymll of $45,000,000 upon full build-out of the Pmject and 0 part-time or temporary 
positions. Hiring of such employees is estimated to commence in the September 2022 and to 
continue incrementally over the succeeding 8 years. Currently, the Owners have 0 employees at 
the Project Site; therefore, no employee positions will be retained by the Owne~·s in connection 
with the Project. The Developer has 0 employees in Ohio. The estimates p1'0vided in this Section 
4 are good faith estimates provided pursuant to R.C. Section 3735.671(8) and shall not be 
construed in a manner that would limit the runount or term of the tax exemptions pmvided in this 
Agreentent. The parties recognize that the employment and payroll estimates associated with the 
Project may increase or decr~e. The pSI'ties also recognize that it is anticipated that all employees 
at the Project Site will be hired by other Owners. 

5. Provision of Information. Each Owner shall pl'Ovide to the proper tax incentive 
review council (the "TIRC") any information 1-easonably required by the TIRC to evaluate the 
compliance of such Owner with the Agreement, Including returns m· annual1eports of such Owner 
filed p\ll'suantto R.C. Section 5711.02 (if any) if requested by the TIRC. 

6. Real Property Tax Exemption. Except as otherwise provided in parag~upha 6.1 - 6.4, 
the County hereby g~·ants a minimum 10 year, 50% real property tax exemption pursuant to R.C. 
Section 3735.67 for the assessed value of new stmctures at the Pmject Site. For each sepamte!y 
identifiable real pmperty improvement, the exemption COIDlnences the fi1"Styear such real pmperty 
improvement would fh"St be taxable were that property not hereby exempted fi"Om taxation. The 
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benchmarks described in Sections 6.1-6.3 below are refened to herein as the "Building 
Benchmarks." 

6.1 Phase !. No sooner than December 31, 2023, if Phase lis completed such thatthe real property 
is developed with a total of 1,000,000 square feet of improvements OR improvements with a Phase 
I true valuation for property tax purposes of$41,430,000, then the County hereby grants a 15 year, 
75% real property tax exemption pursuant to R.C. 3735.67 to Owner[s] for the assessed value of 
the new impwvements at the Project Site developed dul'ing Phase 1. For each separately 
identifiable real pt'Operty impwvernent, the exemption commences the first year such real propetty 
improvement would fll'St be taxable were that property not hereby exempted ft'Om taxation. If 
these benchmarks are not met, then the minimum real property tax exemption described in 
Paragraph 6 shall apply. 

6.2 Phase 2. No sooner than December 31, 2025, ifPhase 2 is completed such that the real p!'Operty 
is developed as described in Paragraph 6.1 and is further developed with a cumulative total of 
2,000,000 square feet of improvements OR improvements with a cumulative true valuation for 
pmperty tax pmposes of $83,000,000, then the County hereby grants a 15 year, 75% real property 
tax exemption pursuant to R.C. 3735.67 to the Owner[s] for the assessed value of the new 
improvements at the Project Site developed during Phase 2. For each separately identifiable real 
property improvement, the exemption commences the first year such t'llal property improvement 
would first be taxable were that pt'Operty not hereby exempted ft'Om taxation. If these benchmarks 
are not met, then the minimum l'llftl property tax exemption deacribed in Paragraph 6 shall apply . 

. 6.3 Phase 3. No sooner than December 31, 2027, if Phase 3 is completed such that the real property 
is developed as described in Paragraph 6.2 and is further developed with a cumulative total of 
2,800,000 squru'6 feet of improvements OR improvements with a cumulative b.tte valuation for 
property tax pwposes of$116,000,000, then the County hereby grants a 15 year, 75% real property 
tax exemption pursuant to R.C. 3735.67 to Owner[s] for the assessed value of the new 
impmvements at the Project Site developed during Phase 3. For each separately identifiable real 
prope1ty improvement, the exemption commences the first year such real pwperty impwvement 
would first he taxable we1'e that pmperty not hereby exempted from taxation. If these benchmarks 
at'll not met, then the minimum real property tax exemption described in Paragraph 6 shall apply. 

6.4 The information necessary to determine the Owners' compliance with Sections 6.1-6.3 above 
shall be determined by the County based on the required armual reports completed pUl'srurnt to 
Section 5 hereof. Upon a determination by the County that compliance with the above Building 
Benchrnru·ks has not been met for a particular reporting year, the County shall provide written 
notice to the applicable Owner(s) of such non-co!}lpliance. The !lffected Owner(s) shall have thirty 
(30) days after receipt of such wtitten notice to provide information to the County that 
demonsb.-ates compliance with the required Building Benclunat·ks. If compliance cannot be pwven 
after the expiration of the 30-day period, the County shall have the dght to t'educe the exemption 
as provided above. 

No exemption shall commence after tax year 2030 (i.e., tux lien date Janttary 1, 2030) nor extend 
beyond tax year 2045 (i.e., tax lien date January 1, 2045). 
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Although exemption under this Agreement for any separately identifiable real pt"Operty 
improvement lasts for only fifteen (15) years at the most, the real pmperty exemption period for 
the Project as a whole is expected to last more than fifteen (15) years. The exemptions set forth in 
this Section shall apply irrespective of whether the real property is owned by an Owner, or, in 
accordance with Section 16 of this Agreement, Section 20 of this Agreement, or both Sections 16 
and 20 of this Agreement, by another entity or other entities. 

7, Application for Exemption, The Owners acknowledge that the tax exemption with 
respect to each real prope11y improvement is subject to the filing of a real prope11y tax exemption 
application with the Housing Officer designated by the County for the CRA, following the 
completion of constmction of that real property impt'OVement. The County agrees that upon receipt 
of the real property tax exemption application, the Housing Officer shall certify the tax exemption 
to the Warren County Auditor. 

I 
8. Payment of Non-Exempt Taxes. 

A. Each Owner shall pay such taxes and real property taxes as are not 
exempted under this Agreement or otherwise exempted and are charged against such Owner's 
property and shall file all tax reports and returns as required by law in connection therewith. If an 
Owner fails to pay such taxes or file such retUI'ns and reports, and such failure is not corrected 
within thirty (30) days of written notice thereof to such Owner, all exemptions fi"Om taxation 
granted under this Agreement with respect to propet'ly of such Owner are l'escinded beginning with 
the year for which such unpaid taxes' are charged or such unfiled reports or returns are required to 
be filed and thereafter, Any such rescission, as provided in this Section, shall have no e.ffect on 
exemptions from taxation granted under this Agreement with respect to property of Owners other 
than such defaulting Owner(s). For purposes of this Section 8, "taxes" means all real property 
taxes, service payments in lieu of taxes, general and special assessments, and any other 
governmental charges validly levied or assessed against any Parcel. 

B. Pursuant to the applicable JEDD Agreement between TUI'tlecreek 
Township and the City of Monroe established in 2021, 6!\Ch Occupant (defined below) shall pay 
such municipal or JEDD income taxes as are levied against such Occupant and shall ftle all tax 
reports and returns as required by law in connection therewith. "Occupant" includes any person 
having a tight to occupy or l'llgularly use all or any portion of any Building, whether such right to 
occupy or regularly use all ot• any portion of any Building arises under any lease, license, or other 
agreement, and whether any such right is granted by an Owner or by any other Occupant, 
including, but not limited to, third-party logistics companies, but does not include persons that 
provide limited services to an Owner or an Occupant, such as security guard companies, janitorial 
service companies arul consulting service companies. 

C. Further, during each and every year of the term of any teal property 
tax exemption pl"Ovided under this Agt"eement, Owners shall maintain the following total 
annualized payroll: Phase 1-$6,000,000 by December 31, 2023, increasing to $11,000,000 by 
December 31, 2024; Phase 2- a cumulative amount of $16,800,000 by December 31, 2025, 
increasing to a cumulative amount of$22,400,000 by December 31, 2026; Phase 3- a CUI'llluative 
mnount of$28,000,000 by December 31,2027, increasing to a cunmlative amount of$33,700,000 
by December 31, 2028; a cumulative amount of$39,300,000 by Decentber 31, 2029, increasing to 
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a cwnulative amount of $45,000,000 by December 31, 2030 (collectively, the "Payroll 
Benchmarks"). If the Owners fail to maintain payroll equal to at least 90% of the Payroll· 
Benchmarks, any such Owner failing to meet the Payroll Benchmarks shall make payments in lieu 
of municipal or JBDD income taxes equivalent to the income taxes generated by 90% of the 
difference between the actual payroll for the applicable year and the Payroll Benchmarks 
("Maintenance payments") and as shall be agreed upon In a separate development agreement. If 
an Occupant falls to pay such taxes, Maintenance payments, or file such t"etums and !'llports, and 
such a failme is not cotrected by the Occupant or the Owner within sixty (60) days of written 
notice thereof to such Occupant and to the Owner of the Building (with such notice redacted to the 
extent necessary to protect confidential infmmation of the Occupant), all exemptions from taxation 
granted under this Agreement with respect to the Building occupied by such Occupant shall be 
rescinded beginning with the year for which such unpaid taxes are charged or such unfiled reports 
or returns are required to be filed and thereafter, subject to reinstatement aa set forth below. Any 
such rescission, as provided in this Section, shall have no· effect on exemptions from taxation 
granted under this Agt-eement with respect to Buildings occupied by Occupants other than such 
defaulting Occupant. For Buildings occupied by more than one Occupant, any exemption 
t"eScinded punuant to this Section shall only be rescinded for that portion ofthe Building occupied 
by the Occupant in violation of this Section ("Partial Rescission"). The remaining portion of the 
Building shall continue to receive any such exemptions granted pursuant to this Agl'eement. This 
Pattlal Rescission shall be effectuated pursuant to R.C. Section 5713.04, which permits parcels to 
be split-listed when only a portion is exempt from property tax. Upon the completion of the 
occupancy of a Building by an Occupant that defaulted under this Section, the Owner of the 
Building may apply for reinstatement of the exemption for the Building, which l"einstaternent shall 
not be unreasonably denied, delayed or conditioned by the County. 

D. In addition, each Owner agrees to contractually requi.J:e each 
Occupant of each such Owner's Buildings to provide such infunnation, in such content, detail,' and 
fmmat as shall be reasonably detennined by the Cotmty, that may be required by the County to 
enforce this agreement's provisions pertaining to municipal income tax or moo income tax, 
including its obligations to account for and share income tax revenue with any other entity, Bach 
Owner shall include in any lease, license, or any other agt-eement with any Occupant an 
acknowledgment of this obllgation. Bach Owner acknowledges that failure by an Occupant to 
provide such information may be grounds for modification or termination of the exemptions 
granted under this Agreement with respect to the portion of any Building occupied by a defaulting 
Occupant, after the County first provides sixty (60) days' written notice to the Occupant and the 
Owner in the manner set forth above. 

Bach Owner hereby irrevocably waives the l'ight to contest its property valuation by filh~g 
a complaint against the valuation oft'llai pmperty with the Warren County Board of Revision; an 
appeal with the Board of Tax Appeals ot· a coutt of competent jru·isdiction; or, in any other way 
seek reduction of the county auditor's valuation dming the applicable term of the t"eal property tax 
abatement provided under this Agtwment. 

Owner shall coope111te in the formation of including without limitation signing any and all 
necessary statements, contracts or documents requesting the property be included within a joint 
economic development district if or when such district is created by the legislative authority of the 
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applicable municip~l corporations aod townships, IUld Owner hereby inevocably waives its right 
to withdraw its signature or request to be included in such joint economic development district. 

9. Cooperation of the County. The County shall perfonn such acts as are reasonably 
necessary Ol' appropriate to approve, effect, claim, reserve, preserve and maintain the exemptions 
from taxation graoted under this Agreement including, without limitation,joining in the execution 
of all documentation IUld providing IUlY necessary certificates required in connection with such 
exemptions. The County shall give its fullest cooperation in the development of the Project, 
including, but not limited to: (i) the review, processing and approval of all building, zoning or 
other permits, aod (li) all other activities related to the Pl'Oject. 

10. Revocation of CRA. If for any 1-eason the County revokes or purports to revoke the 
designation of the CRA, entitlements granted under this Agreement shall continue fo1· the number 
ofyears specified in this Agreement, unless an Owner materially fails to fulfill its obligations under 
this AgJ-eement and such failure is not com:cted within thirty (30) days of written notice thereof 
to such Owner, aod consequently, the CO\mty tenninates or modifies the exemptions from taxation 
granted in this Agreement with respect to property of such Owner from the date of the matelial 
fallllre. Any such te1mination or modification, as provided in this Section, shall have no effect on 
exemptions from taxation granted in this AgJwment with respect to property of Owners other than 
such defaulting Owner(s), Except for any amendment, !'eVocation, niodification, suspension or 
tennination otherwise permitted under this Agreement, the County agrees that it will not amend or 
revoke the CRA designation as to the Project Site, or modifY the incentives available under that 
designation fur the Project Site, prior to 2029. 

11. Certification as to No Delinquent Taxes. The Developer hereby cel1ifies for itself 
that at the time this Agreement is executed, (i) it does not owe any delinquent real or tangible 
personal property taxes to any taxing authority of the State aod does not owe delinquent taxes for 
which It is liable under Chapter 5733, 5735,5739, 5741, 5743, 5747, or 5753 of the Revised Code, 
or, if such delinquent taxes are owed, it is currently paying the delinquent taxes pursuant to an 
undertaking enforceable by the State or an agent or instrW)lentality thereof, (ii) it has not fUed a 
petition in bankruptcy under 11 U.S.C.A. 101, et seq., and (iii) no such petition has been filed 
against it. For the purposes of this certification, delinquent taxes are taxes that remain unpaid on 
tlte latest day prescribed for payment without penalty under the chapter of the Ohio Revised Code 
governing payment of those taxes. Each Owner shall make the same certification as that made by 
the Developer in this Section 11 in any Assignment IUld Assumption AgJ'Cement. 

12. Termination, Suspension or Modification Upon Default. If ao Owner materially 
falls to fulfill its obligations under this Agreement and such fuilm"C is not conected within thirty 
(30) days of written notice thrurof to such Owner (provided, however, that such opportunity to 
cm'C such default shall not, under any circurostance, and notwithstanding anything to the contnuy 
in this agreement, toll or otherwise suspend any obligation of any Owner or Occupant to pay aoy 
non-exempt taxes, real pl'Operty taxes, municipal income taxes, or JEDD income taxes), or if the 
County determines that the ce1tification as to delinquent taxes required by this Agreement is 
fraudulent, the County may tru·minate, suspend or modifY the exemptions from taxation granted 
under this AgJ'Cement with t'espect to property of the Owner which is in snch default or which has 
made such fraudulent certification, from the date of the material failure. Any such termination, 
suspension, or modification, as pl'Ovided in this Section, shall have llO effect on exemptions fi"Om 
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taxation granted under this Agreement with respect to property of Owne1'S other than such 
defaulting Owner(s). Moreover, in recognition of the mutual benefit to be secured from pi'Oviding 
exemptions to Owners, which will enable Owners to sell or lease buildings to entities that will 
cause the creation or retention of employment positions within the County, the County shall limit 
any termination, suspension or modification so as to limit the effect of the tel'mination, suspension 
or modification to the Owner or entity primarily responsible fo1· the material failme. 

13. Approval by the County. The Ownem and the County acknowledge that this 
Agreement must be approved by fmmal actions of the legislative authol'ity of the County as a 
condition for this AgJ·eement to take effect. Tllis Agreement takes effect upon such approval. 

14. Non-Discriminatory Hiring. By executing this Agreement, the Ownei'S are 
committing to following non-discriminating hiring p!'!lctices, acknowledging that no individual 
may be denied employment solely on the basis of race, religion, sex, disability, color, national 
origin, or ancestry. 

15. Revocation of Exemptions. Exemptions from taxation granted under titis Agreement 
shail be revoked with respect to an Owner if it is detennined that such violating Owner, any 
successor ente1prise to such violating Owner, or any related member of such violating Owner (as 
those te1ms are defined in division(E) ofSection3735.671 of the Ohio Revised Code) has violated 
the prohibition against entering into the Agreement under Division (E) of Section 3735.671 or 
Section 5709.62 or 5709.63 of the Ollio Revised Code pri01· to the time prescribed by tbat division 
or either of those sections. Any such revocation, as provided in this Section, shall have no effect 
on exemptions from taxation granted under this Agreement with respect to property of Owners 
othe~· than such violating Owner(s). 

16. Trnnsfel' and/or Assignment; Release from Liability. 

A. Except as provided below, this Agreement and the benefits and obligations thereof 
are not transferable or assignable without the express, written approval of the County, which 
appi'Oval shall not be unreasonably withheld or delayed. The County hereby approves transfer 
and/or assigrunent of this Agreement, in whole or in part, and the benefits and obligations hereof 
to Permitted Transferees, subject only to compliance with the procedure stated below in this 
Section. "Permitted Transferee" as used herein means: (i) each pemon or entity, except the 
Developer, wllich is a transferee by sale and/or other means of transfer of all or any prut of a 
Building or the Project Site (such transferred prope1ty may be referred to hereinafter as the 
"Transfen-ed. Property''); (ii) any entity controlling, contmlled by, or under common control with 
the Developer and (a) in which the Develope!' has at least 50% direct or indirect owne1'Ship; (b) 
that has at least 50% direct or indirect ownership of the Developer; or (c) that shruu atleast 50% 
direct or indil-ect common ownersllip witi1 the Developer; (iii) any new arm's length investor in all 
or a portion of the Project; and/or (iv) successor entities to any such Permitted Transferee as 
described in the p1-eceding clauses (i), (ii) and (iii) as a result of a consolidation, reorganization, 
acquisition or merger. Provided, however, that as a condition to the right to receive tax exemptions 
as set forth in this Agreement, each Permitted Transfe1w shall execute and deliver to the County 
an Assigrunent and Assumption Agreement (the "Assumption Agreement'') in substantially one of 
the fonns attached hereto as Exhibit C.! and Exhibit C.2, wherein sucl1 Permitted Transferee (i) 
assumes all obligations of the Compsny under this Agreement with respect to the Transfen'ed 
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Property, and (ii) certifies to the validity, as to the Pennitted Transferee, of the representations, 
warranties and covenants contained herein and in the Assumption Agreement Upon the receipt by 
the County of such Assumption Agreement, as to the Transferred Property the Pe1mitted 
Transferee shall have all entitlements and rights to tax exemptions, and obligations, as an "Owner'' 
w1der this Agreement, in the same manner and with like effect as if the Pennitted Transferee had 
been the original Owner and a signatory to this Agreement. The County agrees to execute each 
such Assumption Agreement and to deliver an original thereof to the Permitted Transferee. 

B. As used herein, "Prior Owner" means, as of any point In time, any person m· entity which 
shall have been, but is not then, the person or entity in control of the Project Site, Ol' any portion 
thereof, as owner. Upon delivery to the County of the Assumption Agreement, each Pdor Owner 
wlll be released from liability for any defaults occurring after the date of the change in ownership 
or contml by which that Pdor Owner became a Prior Owner, as such change is I'eflected in the 
Assumption Agreement. 

17. Counterparts. This Agreement may be signed in one or mot'e countetparts or 
duplioote signature pages with the same force and effect as if all required signalul'eS were contained 
in a single original instrument. Any one or more of such counte~parts or duplioote signature pages 
may be removed from any one or more original copies of this Agreement and aimexed to other 
counterpa1ts or duplicate signalw'e pages to fonn a completely executed original instrument. 

18. Severablllty; Consll'Uction; Headings. If any provision of this Agreement or the 
application of any such provision to any such person or any circumstance shall be detemrined to 
be invalid or unenforceable, then such d!lletmination shall not affect aoy other provision of this 
Agreement or the application of such provision to any other person or circumstance, all of which 
other provisions shall remain in full force and effect. If any provision of this Agreement is capable 
of two constructions one of which would render the provision valid, then such provision shall have 
the meaning which renders it valid. The captions and headings in this Ag!-eement are for 
convenience only and in no way defllle, limit, prescribe or modifY the meaning, scope, or intent of 
any pmvisions hereof. 

19. Validity. The Owners covenant and agree that they are prohibited from challenging 
the validity of this Ag!-eement ot· the CRA. In that regard, the Owners waive any defects in any 
proceedings related to the CRA or this Agreement. If tho validity of the CRA or this Agreement 
is challenged by any entity or individual, whethe~· private or public, the Owners shall advocate 
diligently and in good faith in suppmt of the validity ofthe CRA and this AgJ-eement. 

20. Modifications. If, notwithstanding Section 16 of this Agreement, it becomes necessary 
to modifY the terms of this Agreement to wflect the exact legal and financing structure used by the 
Owners in developing, equipping and operating the Pmject, the Owners shall request an 
amendment to this Agreement. 

21. Notices. Any notices, statements, acknowledgements, consents, appmvals, certifiootes 
or requests required to be given on behalf of any pruty to this Agreement shall be made in writing 
addressed as follows and sent by (i) registered or certified mail, wtwn receipt requested, and shall 
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be deemed delivered when the retuJ'Il receipt is signed, refused or unclaimed, (ii) by nationally 
recognized overnight delivery courier service and shall be deemed delivered the next business day 
after acceptance by the courier service with instmctions for next--business-day delivery, or (iii) by 
facsimile transmission and shall be deemed deliver upon receipt of confitmation of transmission: 

lf to the County, to: 

Matthew Schnipke 

If to the Developer, to: 

With copy to: 

And to: 

Director of Economic Development 

Warren County 

406 Justice Drive, Suite 301 

Lebanon, OH 45036 

Douglas A. Armbruster 
Senior Vice President and Managing Director 
CoreS Industrial Partners, LLC 
250 Grandview Drive, Suite 260 
Ft. Mitchell, KY 41017 

[corporate counsel] 

Cluis L. Connelly, Esq. 
Taft Stettinius & Hollister LLP 
65 E. State Su-eet, Suite 1000 
Columbus, OH 43215 

or to any such other addt'eSses as may be specified by any party, from time to time, by 
prior written notification. 

22. R.C. Se~:tion 9.66 Covenants. Each of the Owners affirmatively covenants that it has 
made no false statements to the State or any local political subdivision in the process of obtaining 
approval of the CRA tax exemptions; and that it does not owe: (i) any delinquent taxes to the State 
or a political subdivision of the State; (ii) any moneys to the State or a State agency for the 
adtninistration or enforcement of any envimnmentallaws of the State; and (3) any other moneys 
to the State, a State agency or a political subdivision of the State that are past due, whether the 
amounts owed are being contested in a comt of law or not. If any representative of any of the 
Owners has knowingly made a false statement to the State or any local political subdivision to 
obtain the CRA tax exemptions, such Owner shall be required to immediately retwn all benefits 
received by it under this Agreement pm'Suant to R.C. Section 9.66(C)(2) and such Owner shall be 
ineligible for any future economic development assistance from the State, any State agency or a 
political subdivision pm'Suant to R.C. Section 9.66(C)(l). Any person who pmvldes a false 
statement to secure economic development assistance may be guilty of falsification, a 
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misdemeanor of the first degree, pursuant to R.C. Section 2921.13(0)(1), which is punishable by 
a fme of not more than $1,000 and/or a te1m of imprisonment of not more than six (6) months. 
Any such requirement to retwn benefits under this Agreement, and/or ineligibility for fut\U'e 
economic development assistance, as provided in this Section, shall have no applicability to nor 
effect on Owners other than such violating Owner(s). 

23. Fee. The Developer shall pay an annualfee to the County equal to $2,500 pursuant to 
R.C. Section 3735.671(0). While this aw:eement is in effect, this payment shall be made annually 
concurrant with the annual T!RC filings due March 31 of each year. 

24. Notice of Vacancy. If at any time d\U'ing the te1m of this Agreement any Owner shall 
receive notice from any Occupant that such Occupant shall vacate its right to occupy OJ' use any 
portion of the Property, such Owner shall, within twenty (20) business days of its receipt of such 
notice, send such notice to the Connty in accordance with the provisions of this Agreement 
regarding notice. 

25. Estoppel Certificate. Upon request of an Owner, the County shall execute and 
deliver to the Owner or any proposed pw'Chaser, mmtgagee or lessee a ce1tificate stating: (a) that 
the Agreement is in full force and effect, if the same ls true; (b) that the Owner is not in default 
under any of the terms, covenants or conditions of the Agreement, or if the Owner is in default, 
specifying same; and (c) such other matters as the Owner reasonably requests. 

26. Entire Agreement. This Agreement and the Resolution constitute the entire 
ag1-eement between the Developer and the County pertaining to the subject matter contained herein 
and therein and supersede all other prior or contemporaneous ag1-eements or understandings 
between the Developer and the County in connection with such subject matter. 

27. Jurisdiction and Venue. This agreement, and its construction, validity and 
perfOrmance, shall be governed and constmed in accordance with the laws of the State of Ohio, 
and disputes of any kind arising out of this agreement shall be brought only in the Court of 
Common Pleas of Warren County, Ohio unless the parties mutually aw:ee to resolution by 
mediation. The parties hereby consent to the said jurisdiction, venue and irrevocably waive the 
right to bling or remove disputes of any kind in or to any other county, state, or federal com1. 

[Remainder of this Page Intentionally Left Blank.] 

11 



IN WITNESS WHEREOF, the parties have caused this Agl'eemellt to be executed by their duly 
authorized represelltatives. . 

WARREN COUNTYBOARD OF COMMISSIONERS, 

~·~~ . 

By Resolution No. dated 
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STATEOF CbiO. 
COUNTYOFlUbJ{l.f\ss: 

~ . I-t\ 
he foregoing instrument was signed and acknowledged befm-e me thi~ day of 

2021, by. The notarial act certified hereby is an acknowledgement. No oath OL' 

n was administered to the signer with gard 1D then ·ala t certified to hereby. 

STATE OF ~~cY:J 

COUNTY OF \(~ , SS: 

The foregoing instrument JiWS sjgnen and acku,swledge9 befot-e IJ!e this !c'( day of 
A1 ~ '2021, by j;b".: /t,t 1\' IUt:"'! tM 'fthl.'- I+J/ r JLLO'l.. ~ ~ of; 

on beill of the company. Th~ notarial act certified hereby is an acknowledgement. N oath or 
affirmation was administered to the signer with regard to the notarial act certified to hereby. 

Note: A copy of dtls Agreement llllfll be forwarded to tile Olllo DeYelopment Services Agency by tlte County 
wltflllt Jlfleen (1 5) days of e.~ecut/on. 

Crystal M. Lykins 
Slate AI LerQ<J, Kentucky 

Notary Public 
Commission No. 599890 

My Commlulon Ex,oiteo 0511!1'2022 
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APPROVAL OF BOARD OF EDUCATION 

The Board of Education of the Lebanon City School District hereby approves and consents to the 
foregoing Community Reinvestment Area Agreement and waives any otherwise applicable time 
limitations in R.C. 3735.671. 

BOARD OF EDUCATION OF THE 
LEBANON CITY SCHOOL DISTRICT 

Title: __ --'Jr..,tl--34.:8LS,..,voLLr "-i,__/' ____ _ 

Date: _ _._(-"--,j~l-~~"'ij~ll"tiilJ_.,,D--9/f-----­r /' ' 
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EXHIBIT A 
TO COMMUNITY REINVESTMENT AREA AGREEMENT 

! . 
Legal Descriptions of Project Site I 

I 

(attached hereto) 



EXHffiiT "A" 
LEGAL DESCRIPTION 

File No. 8349 
DRC 

Description of2.95.9888 aoru parcel 

Situa~ In Seotlon~, ToWllBltlp 3 But, Range 3 North and S~!lon 36, Township 4 
llo&t, Range 3 North, M.R.S., Township ofTurtleoreek, County of WA~t~~n, Stale of 
Ohio apd being par! of 1001.93 aores of rea I ~~State conveyed tol11o State of Ohio 
by dved re<:orded lnDood Book 124, Page 109 (all doed refcroaces to deeds, 
mlorollcl1e, plaW. surveys, eto .. , refor to ree<mls of the Wamn County, Ohio 
Recorden; offloc, unloss noted olherwlse) and being more partlcldorly bounded WJd 
described as follow<: 

Commencing a~ 01e southeatt comer of Seotlon 6 said point al&o being In the 
~Jemerllne of Stele Route 63: 

Thence North os• 31' 03" &lsi, leaving ssid oehlerlino of Slot. Route 63111\d along 
said section llne,30.40feet to a point in the exiatlng right ofway ofssid State 
Route63: 

Thsnco South 84° 36' 48" East, along tho existing right ofwoyofSteiB Rnuto 63, 
1055.10 feet to thuoulh east comerofo 120.0002-aore Inlet of land conveyed to 
Warren General Property Co., LLC by O.R. Volume 5725, Page 433 mtd an Iron 
pin found, 

TI1011CO North os• 17' 35" Best, along the eallllino of said Wme~1 Ganem 
Property Co., LLC, 30.00 feet to theTRl!E fLAG!!\ Ql1 BEGINNING! 

Thence North OS• 17' 35" Best, contlnulng along the east line ofeald Warren 
Oonoml Pmperty Co., LLC, 2003.73 feet to an Iron pin found 81 the northell8l 
corner of said Warten General Property Co., LLC; 

Tbenlle North 84' 42' 29" West, nlong tho northerly line of811d Warren Oeneml 
Property Co., LLC, 2633.41 feet to on Iron pln found at the nollhwest comer of 
soid Warren Ol)l)eml Property Co., LLC and being In the easteJty line of a S 1.157-
nore tlllct of land conveyed to J'rlck Real Est11te Ltd., by O.R. Volume 2.373, page 
996; 

15610316v6 

ThencoNonb 200 OS' 20" RM!, alol)8the woatlino ofsnid ~to of Ohio Lands and 
tho eestlln• of lands of said Frick Real Estate Ltd., a 44.687-&~re tractoonveyed 
to S.S. Hcmpsl<xl, U.C, by Deed Document 112020-021965 and the east line of& 
60- acre ttact conveyed to tlte Solid Rock Mini>1rias lnternatiQnal by O.R. Volwne 
5082, Page417, 3399.01 Jl:et to an Iron pin s\llln tho ao111herly line ofl!lllda oh 
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EXHIBIT "A" 
( oontinued) 

16.00-acre tract doed to the Board of Warren County Commissioners by Deed 
Book 418, Page 93 and the northerly lin" ohaid State of Ohio lands; 

File No. 8349 
DRC 

Thence S 84• 05' 40" Eas~ alons the northerly line of said State of Ohio lands and 
the being the southerly lilles of lands of .said Board of Warren Co1mty 
Commissioners, al01.3540-acre trnc~ c<>nveyed Jefhnd Sbamlon Wle!ftlld by · 
Deed Document #2018-017173 and a 208.0348-acJ-e tract CWlV&Yed FRL Real 
lletate, LLC. by Deed Dooument # 2018-003275, 2464.24 feeHo a north easterly 
comer of said State of Ohlo lands, Said comer being referenced by an Iron pin 
found 1.47 feet North 06• 06' 09" East from said comer; 

Thenco South 06• 06' 09" West, along an oasterly Uno of llftkl S1ato of Ohio lands 
and the wosterly line ofa 159.6665-aore traot conveyed to Orand Communities, 
LLC. (P.K.A. Grand Comtnunities, LTD.) by O.R. Vollunv 5045, Page 910, 
1400.13 feet to an iron pin found at a corner ofsald State ofOhio land and a. oo1ner 
of said Grattd ColllllluniNes, LLC. land; 

Thence South 84° 19' 23" Bast, atons a north line of the Slota ofOhlo lands and a 
south line ohaid Orand Connnunities, LLC.Iand, 582.71 feet to an Iron pin found 
at a north ~asterly comer of sold State of Ohio Lands and aoomer of said Orand 
C<>lilllltlllitl~. LLC., lillldJ 

Then~ S0111h 06' 06' SO" West, along an enst l.l.M of said Sltlte ofOblo a.nd a west 
line ofsald Orand Communities, LLC. land, paaslng on lro~ plo found atl794.4S 
feet at a oomerofsaid State of Ohio Ianda and a oomer of said Grand 
Communilies, LLC. lftll.ds lheuoe continuing on a new line lhrougb !he State of 
Ohio lands a total dhrtonce of3636.78 feet to an Iron pin set; 

Thenco Norlli 84' 50' 55" West, on a new line llirough the Stnte ofOhlo Lands, 
170.39 feat to a.n lro1t pln set; 

TI1once South 51• 04' 44" West, on o new lin~> through tho State tlfOhlo Lands, 
114,36 feetto an iron pin ae~ 

Thence South 04• 59' 19'' West, on a new line of through the State of Ohio lands, 
145.54 feet to an ll:on pin set; 

Thence North 84° 33' 59" West, on a new line tbl'oush the lesd1 of the State of 
Ohio, 951.94 fe<lt to the TRUE PLACB OF BEGINNING. 

The above described area COJJtaina 295,9888 aorea ofland mm or lass, of which 
the present road occ\lples 0.000 acres of land more or lou (87.5466 aores in seetlon 
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EXHIBIT"A" 
(continued) 

File No. 8349 
DRC 

6) and (208.4422 acres in section 36). Subject to allrecordod easements 111\d right 
of ways and an ingress egress easement desclibed below. 

This description was prepared for dte Ohio Department of Transportation under the 
direction of William H Helmick, Ohio Reg!Btered Sutveyor No. 8030. Based on a 
survey perfo1med in November of2019. Alllron pins set are 518" diameter and 30" 
in length and have a plaatlc cap marked "ODOT DIST 8". Bearings are Ohio S1att.: 
l'lan0 South ZOne(3402)(201!) M established by the ODOiVRS. To the best of 
IllY knowledge this description and the accompanying plat Is a true and accurate 
representation of the conditions at that time. 

The survey plat of which Is file in Volume__, Plat __ of the Warren County 
Engineer's record ofland sul'Veya. 

INGRESS-EGRESS EASEMENT 

Commencing at the southeast corner of Section 6 said point also being In the 
centerline of State Route 63; 

Thence North 05" 34' 03" Eaat, leaving said centerline ofState Route 63 nnd along 
said section line, 30.40 feet to a point in tbe existing light of way of said State 
Route 63; 

n1tmce South 84" 36' 48" Eut, along the existing right of way of State Route 63, 
1055.70 feet to the south east comer of lands conveyed to Wan-en Oenel'81 
Property Co., LLC by O.R. Volume 5725, Pago 433 and an iron pin found, 

Thence North OS" 17' 35" Ea.~t, along the east line of said Warren GenG.Cal 
Property Co., LLC, 30.00 feet to a point; 

Thence South 84" 33' 59" East, along a new split line through :mid State of Ohio 
!MdB, 770.98 feet to the TRUE PLACE OF BEGINNING! 

11tence N 59" 25' 46" B, along o new line through the Ianda of State of Ohio, 92.53 
feet to a point; 

Thence N 78° 33' 02" B, continuing anew line through the la.uds of State of Ohio, 
44.89 fuet to a point; 

Thence S 84" 38' OS" E, continuing a new line through the lands ofSmte of Ohio, 
68.62 feet to a point in the w08! line of the sewer treatment plant; 
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EXHJBIT"A" 
(continued) 

File No. 8349 
DRC 

Thence S 04° 59' 19'' W, Ilion~ the westline otU1e sewer trealment plant, 30.00 
1\l'et. to a point; 

Thence N 84° 38' OS" W, on a new line through theiMds of Slate of Ohio, 64.38 
feet to a point; 

Thence S 78° 33' 02" W, continuing n new linu through the lands of State ofOhiq, 
35.40 feet ton point; 

Thencu S 59° 25' 46'' W, continuing a new line through the lands of State ofOltio, 
46.20 feet to a point; 

Thence N 84" 33' 59" W,along e. split line through the lnnds ofSltlte of Ohio, 
51,03 Ice~ to th~ TRtffi PLACJ:! OF AECiiNNINO. 

Tho nbove described area conmins 0.1212 acres of land more or le.~s. of which the 
present road occupies 0.000 neres of land mot·c. or lcss, The p\ll'pose of this 
euscm.cnt is to provide lngre~s nnd ogress to the Ohiu Departtnent of Con·ections 
sower li'elltillent plant and e1tcotnpnsses the existing drive to Sllitl plant. 

PAge II ofJO 
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AMENDMENT NO. 1 
TO THE COMMUNITY REINVESTMENT AREA AGREEMENT DATED 5/25/2021 

THIS AMENDMENT No. 1 (the "Amendment'') to the Community Reinvestment Area 
Agreement dated 5/25/2021 (the "Agreement") is entered by and between theW ARREN 
COUNTY BOARD OF COMMISSIONERS (the "COUNTY") and CFPN OIDO, LLC, an Ohio 
limited liability company (the "OWNER"), with the approval and consent of tho BOARD OF 
EDUCATION OF THE LEBANON CITY SCHOOL DISTRICT (the "LCSD") and shall be 
effective immediately upon execution by all the Parties. 

WITNESSETH: 

WHEREAS, the COUNTY, by Resolution No. 18-1777, adopted on November 13, 2018 
(the "Resolution") designated the area specified in the Resolution as a Conununity Reinvestment 
Area ("CRA") pursuant to sections 3735.65 through 3735.70 of the Ohio Revised Code (the 
"CRA Act"), and authorized a real property tax exemption for the construction of new structures 
and the remodeling of existing structures in the CRA in accordance with the CRA Act; and, 

WHEREAS, in acccrdance with the CRA Act, upon receipt of an application, the 
COUNTY may negotiate and enter into a community reinvestment agreement with an applicant, 
and as applicable, such agreement may require the consent of the local school district where the 
CRA is located; and, 

WHEREAS, the COUNTY, by Resolution No. 21-0719, adopted on May 25, 2021, 
entered into the Agreement with the OWNER, as well as obtained the required consent of LCSD; 
and, 

WHEREAS, paragraph 3 of the Agreement sets forth the Project Schedule that provides 
the estimated starting month for the Project investments to be made in building, machinery, 
equipment, furniture, fixtures and/or inventory is July, 2021, and the scheduled estimated 
completion month for such investments is no later than September 2029; and, 

WHEREAS, paragraph · 20 of the Agreement allows for modification of the tenns of the 
Agreement to reflect the exact legal and financial structure used by the OWNER in developing, 
equipping, and operating the Project, upon the request by the OWNER to amend the Agreement; 
and, 

WHEREAS, the OWNER has reque.~ted that the parties amend the Agreement in order 
to modify the tenns of the Agreement only to the extent of the Project Schedule's estimated 
starting date and the estimated Project completion date. 

NOW, THEREFORE, in consideration of the promises and the mutual covenants set forth 
herein, the COUNTY and the OWNER, hereby agree to the following: 

A. To amend and restate paragraph 3 of the Agreement as follows; 
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3. Project Schedule. The scheduled estimated starting month for the Project investments 
to be made in building, machinery, equipment, furniture, fixtures and/or Inventory is March 
1, 2022; and the scheduled estimated completion month for such investments is no later 
than December 31, 2031. The estimates provided In this Section are good faith estimates 
provided pursuant to R.C. Section 3735.67l(B) and shall not be construed in a manner that 
would limit the amount or term of the tax exemptions provided In this Agreement, other 
than as those tax exemptions are limited in Section 6 of this Agreement. 

B. To amend and restate paragraph 6 as follows: 

6. Real Property Tax Exemption. Except as otherwise provided in paragraphs 6.1 - 6.4, the 
County hereby grants a minimum 10 year, 50% real property tax exemption pursuant to R.C. 
Section 3735.67 for the assessed value of new structures at the Project Site. For each separately 
identifiable real property improvement, the exemption commences the first year such real 
property improvement would first be taxable were that property not hereby exempted from 
taxation. The benchmarks described in Sections 6.1-6.3 below are referred to herein as the 
"Building Benchmarks." 

6.1 Phase I. No later than December 31, 2025, if Phase lis completed such thatthe real property 
is developed with a total of 1,000,000 square feet of improvements OR improvements with a 
Phase I true valuation for property tax purposes of $41,430,000, then the County hereby grants 
a 15 year, 75% real property tax exemption pursuant to R.C. 3735.67 to Owner{s] for the assessed 
value of the new improvements at the Project Site developed during Phase 1. For each separately 
identifiable real property improvement, the exemption commMces the first year such real 
property improvement would first be taxable were that property not hereby exempted from 
taxation. If these benchmarks are not met, then the minimum real property tax exemption 
described in Paragraph 6 shall apply. 

6.2 Phase 2. No later than December 31,2027, if Phase 2 is completed such that the real property 
is developed as described in Paragraph 6.1 and is further developed with a cumulative total of 
2,000,000 square feet of improvements OR improvements with a cumulative true valuation for 
property tax purposes of $83,000,000, then the County hereby grants a IS year, 75% real property 
tax exemption pursuant to R.C. 3735.67 to the Owner{s] for the assessed value of the new 
improvements at the Project Site developed during Phase 2. For each separately Identifiable real 
property improvement, the exemption commences the first year such rt:al property improvement 
would first be taxable were that property not hereby exempted from taxation. If these benchmarks 
are not met, then the minimum real property tax exemption described in Paragraph 6 shall apply. 

6.3 Phase 3. No later than December 31,2029, if Phase 3 is completed such that the real property 
is developed as described in Paragraph 6.2 and is further developed with a cumulative total of 
2,800,000 square feet of improvements OR improvements with a cumulative true valuation for 
property tax purposes of $116,000,000, then the County hereby grants a IS year, 75% real 
property tax exemption pursuant to R.C. 3735.67 to Owner[s] for the assessed value of the new 
improvements at the Project Site developed during Phase 3. For each separately identifiable real 
property improvement, the exemption commences the first year such real property improvement 
would firat be taxable were that property not hereby exempted from taxation. If these benchmarks 
are not met, then the minimum real property tax exemption described in Paragraph 6 shall apply. 

6.4 The information necessary to determine the Owners' compliance with Sections 6.1-6.3 above 
shall be determined by the County based on the required annual reports completed pursuant to 
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Section 5 hereof. Upon a determination by the County that compllance with the above Building 
Benchmarks has not been met for a particular reporting year, the County shall provide written 
notice to the applicable Owner(s) of such non-compliance. The affected Owner(s) shall have 
thirty (30) days after receipt of such written notice to provide information to the County that 
demonstrates compliance with the required Building Benclunarks. If compliance cannot be 
proven after the expiration of the 30-day period, the County shall have the right to reduce the 
exemption as provided above. 

No exemption shall commence after tax year 2032 (i.e., tax lien date January 1, 2032) nor extend 
beyond tax year 2047 (i.e., tax lien date Januaryl, 2047). 

Although exemption under this Agreement for any separately identifiable real property 
improvement lasts for only fifteen (15) years at the most, the real property exemption period for 
the Project as a whole is expected to last more than fifteen (15) years. The exemptions set forth 
in this Section shall apply irrespective of whether the real property is owned by an Owner, or, in 
accordance with Section 16 of this Agreement, Section 20 of this Agreement, or both Sections 
16 Wid 20 of this Agreement, by another entity or othor entities. 

C. All other terms, provisions, and obligations of the Agreement shall remain the same and 
in full force and effect, except as provided for herein. In the event any conflict or dispute arises between 
the Agreement and this Amendment No. I, such conflict or dispute shall be resolved ln accordance with 
the terms and obligations set forth in this Addendum No. 1. 

COUNTY 

IN EXECUTION WHEREOF, theW ARREN COUNTY BOARD OF ~ 
COMMISSIONERS has caused this AMENDMENT No. 1 to be executed by -Gn.,.,.o!>~/:n4nl'l 
its Prest}}; Vice-President, on the date stated below, pursuant to Resolution No.~-cr/7y , 
dated I , a copy of which is attached hereto. 

Prepared and approved as to form by: 
APPROVED AS TO FORM 

OWNER 
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IN EXECUTION WfffiREOF, CFPN OHIO, LLC, an Ohio limited liability company, 
has caused this AMENDMENT No. 1 to be executed by D'llf {1., d. Armh(l(.shr, its authorized 
representative, who has set his m· her hand hereto on the date stated below, and has attached 
hereto the company's resolution, written consent action, or a written certification that the 
Company's operating agreement authorized the representative named herein to execute this 
AMENDMENT No. 1, a copy of which is attached hereto. 

SIGNATURE: ___.,~~,.,:;_;:;£.=-=-..!..-c___ 

PRINTED NAME: M' . rll,-hr 

TITLE: Sin/pi' 1/P ,/ #1MAJI'nJ ~~ "ru:·hr 

DATE: 3/3,}.,p.p.t.a ' . 
APPROVAL AND CONSENT OF BOARD OF EDUCATION 

The Board of Education of the Lebanon City School District hereby approves and consents to the 
foregoing AMENDMENT NO. l TO THE COMMUNITY REINVESTMENT AREA 
AGREEMENT DATED 5125/2021, and further waives any otherwise applicable time 
limitations in section 3735.671, et seq., of the Ohio Revised Code. 

BOARD OF EDUCATION OF THE 
LEBANON CITY SCHOOL DISTRICT 

666 fo~-~.,ou•0'\/6! v~~ 'C.. 
SIGNATURE:----------

PRINTED NAME:------­

TITLE:--------
DATE: _____ _ 
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OWNER 

IN EXECUTION WHEREOF, CFPN OIITO, LLC, an Ohio limited liability company, 
has caused this AMENDMENT No. I to be executed by Douglas A. Armbruster its authorized 
representative, who has set his or her hand hereto on the date stated below, and has attached 
hereto the company's resolution, written consent action, or a written certification that the 
Company's operating agreement authorized the representative named herein to execute this 
AMENDMENT No. I, a copy of which is attached hereto. 

CFPN OIDO, LLC 

SIGNATURE: __ ~------
PRINTED NAME: Douglas A. Armbruster 

' 
TITLE: ~enjor VJ> & Managing Director 

DATE: 3/3/2022 

APPROVAL AND CONSENT OF BOARD OF EDUCATION 

The Board of Education of the Lebanon City School District hereby approves and consents to the 
foregoing AMENDMENT NO. 1 TO THE COMMUNITY REINVESTMENT AREA 
AGREEMENT DATED 5/25/2021, and further waives any otherwise applicable time 
limitations in section 3735.671, et seq., of the Ohio Revised Code. 

BOARD OF EDUCATION OF THE 

LEBANON CIT~~:CT 

SIGNATURE:_...~<----='='-"'-----­
PRINTED NAME: lv( I 611461.- (/' J.N.Ifi 
TITLE: IMUI(Jelllr "Bo6 
DATE: ~fl1 /).-z, 
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AMENDMENT NO.2 
TO THE COMMUNITY REINVESTMENT AREA AGREEMENT DATED 5/25/2021, AS 
AMENDED 

THIS AMENDMENT No. 2 ("Amendment No. 2") to the Community Reinvestment 
Area Agreement dated 5/25/2021 (the "CRA Agreement''), as amended on 4/5/2022 
("Amendment No. I"), is entered by and between the WARREN COUNTY BOARD OF 
COMMISSIONERS (the "COUNTY") and CFPN OHIO, LLC, an Ohio limited liability 
company (the "OWNER"), with the approval and consent of the BOARD OF EDUCATION OF 
THE LEBANON CITY SCHOOL DISTRICT (the "LCSD"); and shall be effective immediately 
upon execution by all the Parties. 

WITNESSETH: 

WHEREAS, the COUNTY, on November 13, 2018, adopted Resolution No. 18-1777, 
designated the area specified in such Resolution as a Community Reinvestment Area ("CRA") 
pursuant to sections 3735.65 through 3735.70 of the Ohio Revised Code (the "CRA Act"), and 
authorized a real property tax exemption for the construction of new structures and the 
remodeling of existing structures in the CRA in accordance with the CRA Act; and, 

WHEREAS, in accordance with the CRA Act, upon receipt of a CRA application, the 
COUNTY may negotiate and enter into a community reinvestment agreement with an applicant, 
and as applicable, such agreement may require the consent of the local school district where the 
CRA is located; and, 

WHEREAS, upon receipt of a CRA application from OWNER and with the required 
consent ofLCSD, on May 25,2021, the COUNTY adopted Resolution No. 21-0719 and entered 
into the Agreement with the OWNER; and, 

WHEREAS, with the consent ofLCSD, on AprilS, 2022, the COUNTY adopted 
Resolution No. 22-0476 and entered into Amendment No. I to the Agreement with the OWNER 
to amend paragraphs 3 [Project Schedule] and 6 [Real Property Tax Exemption] of the 
Agreement, for the limited purpose of pushing back the performance metric and conclusion dates 
due to the late closing on the land acquisition and supply chain issues; and, 

WHEREAS, subparagraphs 6.1 [Phase 1], 6.2 [Phase 2] and 6.3 [Phase 3] of 
Amendment No. I provides the estimated starting month for the Project investments to be made 
in building, machinery, equipment, furniture, fixtures and/or inventory is July, 2021, and the 
scheduled estimated completion month for such investments is no later than September 2029; 
and, 

WHEREAS, paragraph 20 of the Agreement allows for modification of the terms of the 
Agreement to reflect the exact legal and fmancial structure used by the OWNER in developing, 
equipping, and operating the Project, upon the request by the OWNER to amend the Agreement; 
and, 
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B. All other terms, provisions, and obligations of the Agreement, unless otherwise amended 
by Amendment No. I, shall remain the same and in full force and effect, except as provided for herein. In 
the event any conflict or dispute arises between the Agreement, Amendment No. I, and this Amendment 
No. 2, such conflict or dispute shall be resolved in accordance with the terms and obligations set forth in 
this Addendum No. 2. 

COUNTY 

IN EXECUTION WHEREOF, the WARREN COUNTY BOARD OF 
COMMISSIONERS has caused this AMENDMENT No. 2 to be executed by~ /fi:}; , 
its President or Vice-President, on the date stated below, pursuant to Resolutio~ • , 
dated t· ]If. 23a copy of which is attached hereto. 

Prepared and approved as to fonn by: 
APPROVED AS TO FORM 

DA VlD P. FORNSHELL 
PROSECUTING ATTORNEY 

"7~42:!0~~ 
By' Bruoo w· Am. P"""""" DATE: ,9; 3 

WARREN COUNTY BOARDOFC'M':"IO"k 
SIGNATURE~~ . 
PRINTEDN : 
TITLE:~ 
DATE: ((·.28·20 

OWNER 

IN EXECUTION WHEREOF, CFPN OHIO, LLC, an Ohio limited liability company, 
has caused this AMENDMENT No. 2 to be executed by its authorized 
representative, who has set his or her hand hereto on the date stated below, and has attached 
hereto the company's resolution, written consent action, or a written certification that the 
Company's operating agreement authorized the representative named herein to execute this 
AMENDMENT No. 1, a copy of which is attached hereto. 

CFPNOIDO~. 
SIGNATURE:~~n=.....---
PRINTED N~T. ~~ """e>fiv.S.~ 
TITLE: Asc,.f .f~ c fl'c. ~"1 
DATE: W--z.S>2.ol..3 · 
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APPROVAL AND CONSENT OF BOARD OF EDUCATION 

The Board of Education of the Lebanon City School District hereby approves and consents to the 
foregoing AMENDMENT NO.2, and further waives any otherwise applicable time limitations 
in section 3735.671, et seq., of the Ohio Revised Code. 

BOARD OF EDUCATION OF THE 
LEBANONCITY~CT 

SIGNATURE:-'''-'~~-.>..~-'-------­
PRINTED NAME: /Utet/46£- ;j lANb 
TITLE: fJ/WJ!/)r;Nf 
DATE: 't /;., 1/23 
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EXHIBIT 8 

TO ASSIGNMENT AND ASSUMPTION AGREEMENT 

[Copy of Instrument Conveying the Transferred Property] 

6 



TRANSFERRED 
Dec 28,2022 

SEC 319.902 COMPLIED WITH 
MATT NOLAN, Auditor 

WARREN COUNTY, OH by AS 
Consideration: 0.00 

Conveyance Fee: $0.00 EX 
'Transfer Fee: $0.50 
Conveyance#: 9292 

byGS3PGS 
NCS 1154344 

QUIT CLAIM DEED 

LINDAODA 
WARREN COUNTY RECORDER 

2022-037989 

DEED 
12/28/2022 08:11:33 AM 

REC FEE: 42.00 PGS: 3 
PIN: 

CFPN OHIO, LLC, a Delaware limited liability company ("Grantor), for valuable 
consideration paid, hereby grants to CS ENCORE 3, LLC, a Delaware limited liability 
company ("Grantee"), whose tax mailing address is 1230 Peachtree Street NE, Suite 3 560, 
Atlanta, GA 30309, Attn: CFO: 

See Exhibit A attached hereto 

Subject to all real estate taxes and assessments, building, use, planning and zoning 
restrictions and limitations, and all easements, rights-of-way, conditions and restrictions of record, 
which are applicable to and effective against said real property. 

Prior Instrument Reference: 

Tax Parcel Number(s): 

WARREN COUNTY 2022-037989 

Official Records No. 2021-054261, 

Recorder's Office, Warren County, Ohio. 

12-36-326-00 I 
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Executed this 15th day ofDecember 2022. 

STATE OF GEORGIA ) 
) SS: 

COUNTY OF FULTON ) 

CFPN OHIO, LLC, a Delaware limited liability 
company 

.,~b~ 
Lin{il(D. Booker, Secretary and 
ChiefFinancial Officer 

The foregoing instrument was acknowledged before me this December 15, 2022 by Linda 
D. Booker, Chief Financial Officer and Secretary ofCFPN Ohio, LLC a Delaware limited 
liability company, on beh!'lfofthe company. 

L.AUAA TAYLOR 
NOTARY PUBLIC 
Gwlnnelt county 
State of Geor~/18126 

My comm. E'.~plres . 
.......... ......--

Print Name:~ ~{of' 
My commission expires: Uri~ .-zv 

This Instrument Prepared By: Shannon Martin, Esq., Bricker & Eckler LLP, 312 N. Patterson 
Blvd., Suite 200, Dayton, Ohio 45402 

WARREN COUNTY 2022-037989 PAGE 2 OF 3 



MIO 
TolllpDep. 

KW 
EXHIBIT A 

12-36-326-001 
Situated in Section 36, Town 4, Range 3 Between the Miamis, Turtlecreek Township, Warren 
County, Ohio and being Lot 3 of CS Encore Logistics Center, Section One as recorded in Plat 
Book 106 Page 69. 

WARREN COUNTY 2022.{)37989 PAGE 3 OF 3 



BOARD OF COUNTY COMMISSIONERS 
WARREN COUNTY, omo 

Resolution Number 24-0564 A1/opted Date April 23, 2024 

DONATING 0.826 OF AN ACRE FROM A 6.000 ACRE PARCEL LOCATED AT 5234 
STATE ROUTE 63, LEBANON, OH 45036, LOCATED IN TURTLECREEK TOWNSHIP 
AND OWNED BY THE BOARD OF COUNTY COMMISSIONERS TO THE WARREN 
COUNTY TRANSPORTATION IMPROVEMENT DISTRICT ("TID") FOR THE PURPOSE 
OF CONSTRUCTING IMPROVEMENTS OVER THE 0.826 OF AN ACRE FOR THE STATE 
ROUTE 63 ROAD WIDENING PROJECT (THE "PROJECT") AND AUTHORIZE THE 
COUNTY ADMINISTRATOR TO SIGN DOCUMENTS RELATIVE THERETO 

WHEREAS, in order to improve public safety of State Route 63 it is necessary for the TID to 
construct highway improvements, including the widening of State Route 63 to two lanes in each 
direction with tum lanes between SR 741 and Union Road as part of the Project; and 

WHEREAS, in order to complete the work and maintain the improvements in perpetuity, it is 
necessary for the TID to acquire fee simple ownership of part of a parcel consisting of 6.000 
acres titled in the name of the Board of County Commissioners, identified as Parcel #12-36-400-
001, located in Turtlecreek Township and having a mailing address of 5234 SR 63, Lebanon, OH 
45036;and 

WHEREAS, the Board desires to continue to cooperate in the ODOT process for the Project 
similar to its previous grant of a right-of-entry to the TID as authorized by Resolution #23-1057; 
and 

WHEREAS, in order to further comply with the ODOT process, the Board desires to enter into a 
Contract for Donation of the needed property more particularly described on Exhibit "A", 
execute a Donation Letter in order to forego the requirement of an appraisal and compensation 
for the donation of the property described on Exhibit "A", and to execute a Quit claim deed 
conveying fee simple ownership to the property described on Exhibit "A" to the TID. 

NOW THEREFORE BE IT RESOLVED, the Board of Commissioners of Warren County, Ohio, 
by at least a majority of the members casting a vote, concur as follows: 

I) The attached Contract is hereby approved, and the County Administrator, Martin Russell, 
is hereby authorized to execute the attached Contract on behalf of the Board. 

2) The County Administrator, Martin Russell, is hereby authorized to execute the attached 
Donation Letter on behalf of the Board. 

3) The County Administrator, Martin Russell, is hereby authorized to execute the attached 
Quit claim deed conveying fee simple ownership of the property described on Exhibit 
"A" from the Board to the TID. 



RESOLUTION #24-0564 
APRIL 23, 2024 
PAGE2 

4) The findings made by the Board in the above whereas clauses are hereby adopted as a 
part of these resolving paragraphs. 

5) All action taken relating hereto and this Resolution is an administrative act. 

6) All action taken relating hereto to and this Resolution occurred in an open meeting 
of the Board in compliance with the Ohio Open Meetings Act, Section 121. 22, et seq. of 
the Ohio Revised Code. 

Mrs. Jones moved for adoption of the foregoing resolution being seconded by Mr. Grossmann. 
Upon call of the roll, the following vote resulted: 

Mr. Young - yea 
Mr. Grossmann- yea 
Mrs. Jones- yea 

Resolution adopted this 23'd day of April2024. 

BOARD OF COUNTY COMMISSIONERS 

KrystalP<JWeii:Clerk 

cc: cia-Warren County Transportation Improvement District 
Transportation Improvement District (file) 
Engineer (file) 



:>DOT LPA RE 840-L 
Rev. 0212021 

CONTRACf FOR SALE AND PURCHASE OF REAL PROPERTY 
WITHOUT BUJLDING(S) 

PARCEL(S): 10-WL 
W AR-63-0.83 

CSR 
LPA 

This Agreement is by and between the Warren County Transportation Improvement 

District ["Purchaser"] and Board of County Commissioners of Warren County, Ohio ["Seller"; 

"Seller" includes all of the foregoing named persons or entities]. Purchaser and Seller are 

referred to collectively in this Agreement as "Parties." 

In consideration of the mutual promises, agreements and covenants herein contained the 

Patties contract as follows: 

1. Price and Consideration 

Purchaser shall pay to Seller the sum of GIFT/DONATION, which sum shall constitute 

the entire amount of compensation due Seller for: (a) the real property to be conveyed, including 

all fixtures; (b) any and all damages to any residual lands of Seller; (c) Seller's covenants set 

forth herein; (d) any and all supplemental instruments reasonably necessary to transfer the title of 

the subject property; and (e) N/A. 

Seller shall be exclusively responsible for all delinquent taxes and assessments, including 

penalties and interest, and for all other real estate taxes and assessments that are a lien as of the 

date on which this Agreement closes. The taxes and assessments for the current calendar year 

shall be prorated on an estimated basis to the date of acquisition of title or date of possession, 

whichever is earlier in time. Seller shall be responsible for any and all future installments of any 

special assessments levied and assessed against the real propetty, whether or not any such special 

assessment has been certified to the county auditor for collection, provided that such installments 

of special assessments shall be a lien on the subject real property as of the date of transfer of title. 

Purchaser may withhold in escrow a sufficient amount of the purchase money to satisfy the 

foregoing items to be paid by Seller; any balance remaining after such taxes, assessments, etc., 

are discharged shall be paid to Seller and any deficiency shall be the responsibility of Seller. 

2. Estate Sold and Deed to Transfer 

Seller, upon fulfillment of all the obligations and terms of this Agreement, shall sell and 

convey to Purchaser, its successors and assigns, the property which is more patticularly 

described in Exhibit A attached hereto and by this reference incorporated herein, together with 

all improvements now located thereon and all fixtures of every nature now attached to or used 
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with said land and improvements including, but not limited to, driveways, signs, utility fixtures, 

shrubbery and trees. 

If the rights, titles and estates described in Exhibit A constitute the fee simple in, to and 

of the real property, then such sale and conveyance by Seller shall be by a good and sufficient 

general warranty deed with, if applicable, full release of dower. In the event the rights, titles, and 

estates described in Exhibit A constitute something less than the fee simple of the real property, 

then such sale and conveyance by Seller shall be by a good and sufficient deed or other 

instrument regularly and ordinarily used to transfer such lesser rights, titles and estates with, if 

applicable, full release of dower. 

3. Limited Access Parcels - Waiver of Abutters' Rights 

If the property described in Exhibit A is designated by Purchaser as a limited access 

parcel, then Seller further agrees to release to Purchaser, its successors and assigns, any and all 

abutters' rights, including access rights, appurtenant to any remaining lands of Seller (from 

which the propetty described in Exhibit A is being severed) in, over, on, from and to the propetty 

described in Exhibit A. 

4. Supplemental Instruments 

Seller agrees to execute any and all supplemental instruments or documents necessary to 

vest Purchaser with the rights, titles and interests described in Exhibit A. 

5. Warranty of Title 

Seller shall, and hereby does, warrant that the propetty described in Exhibit A is free and 

clear from all liens and encumbrances whatsoever, except: (a) easements, restrictions, conditions 

and covenants of record; (b) all legal highways; (c) zoning and building laws, ordinances, rules 

and regulations; and (d) any and all taxes and assessments not yet due and payable. 

6. Elimination of Others' Interests 

Seller shall assist, in whatever manner reasonably possible under the circumstances, to 

procure and deliver to Purchaser releases and cancellations of any and all other rights, titles and 

interests in the property described in Exhibit A, such as, but not limited to, those belonging to 

tenants, lessees, mortgagees or others now in possession or othetwise occupying the subject 

premises, and all assessment claims against said propetty. 

Seller and Purchaser agree that if a mortgagee of Seller or of a predecessor in title fails to 

cooperate with the efforts to obtain a release of that mortgagee's mortgage lien secured by the 
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property described in Exhibit A, then and in that event this Agreement shall become null and 

void and the parties to this Agreement shall be discharged and released from any and all 

obligations created by this Agreement; for the purposes of this provision, the term "fails to 

cooperate" shall include a demand or request by any such mortgagee for a fee to process such a 

release of that mortgagee's mortgage lien that Purchaser, in its sole discretion, deems to be 

excessive. 

7. No Change in Character of Property 

Seller shall not change the existing character of the land or alter, remove, destroy or 

change any improvement located on the property described in Exhibit A. If, prior to the date on 

which possession of the subject property is surrendered to Purchaser, the subject property suffers 

any damage, change, alteration or destruction then, and without regard to the cause thereof, 

Seller shall restore the subject property to the condition it was in at the time Seller executed this 

Agreement; in the alternative, Seller may agree to accept the abovementioned purchase price less 

the costs associated with such restoration. If the Seller refuses to either restore the premises or 

accept the decreased consideration as aforementioned, then Purchaser, at its option after 

discovety or notification of such damage, change, alteration or destruction, may terminate and 

cancel this Agreement upon written notice to Seller. 

8. Offer to Sell 

If Seller executes this Agreement prior to Purchaser, then this Agreement shall constitute 

and be an Offer to Sell by Seller that shall remain open for acceptance by Purchaser for a period 

of20 days immediately subsequent to the date on which Seller delivers such executed 

Agreement to Purchaser. Upon Purchaser's acceptance and execution of this Agreement within 

said period of20 days, this Agreement shall constitute and be a valid Contract for Sale and 

Purchase of Real Property that is binding upon the Patties. 

9. Designation of Escrow Agent 

Seller agrees that Purchaser may designate an escrow agent to act on behalf of the Parties 

in connection with the consummation and closing of this Agreement. 

10. Closing Date 

The consummation and closing of this Agreement shall occur at such time and place as 

the Parties may agree, but no later than I 0 days after Purchaser notifies Seller in writing that 

Purchaser is ready to consummate and close this Agreement. Provided, however, in no event 
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shall such consummation and closing occur more than 120 days after the last date on which one 

of the Parties executes this Agreement. 

11. Physical Possession of Structures Occupied by Seller 

Seller shall surrender physical possession of the land and improvements to Purchaser not 

later than the date on which Purchaser tenders the purchase price to Seller: 

12. Control of Property Occupied by Seller's Tenant(s) 

Control of property occupied by Seller's tenant(s) shall be assumed by Purchaser on the 

date Purchaser tenders the purchase price to Seller. From that date forward, Purchaser shall be 

entitled to collect and retain as its own funds any and all rental payments thereafter made by such 

tenant(s). If any rents due under the lease(s) with Seller have been prepaid by Seller's tenant(s), 

then said prepaid rents shall be prorated to the date on which the purchase price is tendered by 

Purchaser, and said prepaid rents shall be paid to Seller and Purchaser in accordance with such 

proration. 

13. Binding Agreement 

Any and all of the terms, conditions and provisions of this Agreement shall be binding 

upon and shall inure to the benefit of Seller and Purchaser and their respective heirs, executors, 

administrators, successors and assigns. 

14. Multiple Originals 

This Agreement may be executed in two or more counterparts, each of which will be 

deemed an original, but all of which together shall constitute but one and the same instrument. 

15. Entire Agreement 

This instrument contains the entire agreement between the Parties, and it is expressly 

understood and agreed that no promises, provisions, terms, warranties, conditions or obligations 

whatsoever, either express or implied, other than herein set forth, shall be binding upon Seller or 

Purchaser. 

16. Amendments and Modifications 

No amendment or modification of this Agreement shall be valid or binding upon the 

Parties unless it is made in writing, cites this Agreement and is signed by Seller and Purchaser. 

IN WITNESS WHEREOF, the parties hereto, namely the Warren County Transpottation 

Improvement District and Board of County Commissioners of Warren County, Ohio have 

executed this Agreement on the date(s) indicated immediately below their respective signatures. 
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By: 

BOARD OF COUNTY COMMISSIONERS OF 
WARREN COUNTY, OHIO 

Date: 

Date: 

Warren County Transpottation Improvement District 

Neil Tunison, PE, PS 
Warren County Engineer 
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.EXHIBIT A 

fARCEL . (O~WL 
WA~'63-0.83 

ALL],liGB.'i'..TlT,L~Al'ID 'fN'TERESTIN FEE•SIMJ?.i;,E 
IN" THE FOLLOWING O.i!:·S¢RIBEO PROPERTY 

INCLUDING LIMITATIO!') OJ~ ACCESS 

Pagel o~2 

Rov~gii(o~ 

Gt<Jntot/.Qwrler,his IJ~ll:$. e!t6;qto~; a<jtninistrators, sqt;c~~ow ah~ assigrir;~fore~, lil:e.h<:r;:by 
divested .<>l;'@y and all abutter's.x:jgl:tts, including access rigli:ts in, over andt(l the Wltbinclescdbed. 
rem e.s\l!t(l, lrtel!-lc:ling such i')gbts witlvespect t'Ol\llY highway faq.ijjcy construoteq:lh~n (li$ Wied 
h~io, U!e eJ>.pi"C$SiOQ "Ckahtot10mrer•) includes tb~·pitira], .and words in.tllemr;Sculinii'fuelude 
the fumiiiine OJ neuter). 

[Surveyor's itoscri61ion of the premisesfollowsl 

Situated m the State of Ohio, SootionS6, '·Town 4 East, Ran,ge B Norih1. Betw~il. the.Mialrtis;· 
Turtlecr~:ek'I'ownship, Warten.Co1111ty~ lll\d being 0.826' acres, prut of.an:Qriginal 6·.oo~ acr.es 
tractqonveyed to U1e B'd.!!'rd oLCo!lllty Commissioneis of'Warren Gounty, Qhio !>y Official 
R\!corc(a$Q, P{lge '38!1- bf ihe. W&'l'¢1). CounJ:y, Oh,io Recor4er's.1lfficeand be_ing}uriher d~scd~ 
a~ 'follow~·:· · · · 

Oo\IJli1enoing:at a_majpi~l_$e~ anl.le-~ptl).west o.Qniel' pf:~ai4 S~cti(ln 36; s~;~i(j pojnt ofl:>eiQgoin: 
the cehtem.ne gf State R9ute 63; thepe¢ along 'the .centerline .of tlie S.tate Rouie 63 SouthM;, J 8' 

···-- . ------· . 0.6! J:lasLi055.1fde~Uo.an: iirig1e..pointln.th~.centerline..o!:State.Route_63,,.th~nce..eontinning:. -·--· _ --·- __ ....... . 
along. !lie centerline o£S.taie R(lute $3 Sout~ 84° 3j'; S?.".Eas\,.2619 .49 feet.to !Iii 1\ngle pOint in 
fue 'cenre.dine::Jif State F:oute- ~3, thence cbntinui11g alo!lg·tht; centerlin;e. of S.tate ,R0* 63' South 
.8'4° 26' 19~' I;aSt alcyn,l!;:the. centedine 0.30 teet' to ihe TRlTKPLAdE OF BECINNING: 

1'hence'No.rth 0$0 25' ·Mi• East, alongihe W!l:st line of said::Baard of County domtnissiooer5 of 
Warren County, ONo and an easdin~J oJ:td s:;9214 acre fraqt efland conveyeiHo'the State .or 
Ohio by document J;!Uf!i\JeF 2021-.()542$6; '(i(lcO'O ~e~t t9 anir(ln piru;~tl. 

1')1,enqe Sojltll84" 26.' 1 t.l" Eas!,Jljrou'ghthe)imd.s .ofth~ Boilr(i ofC¢Jnty:Conup\ss(oners of 
Wroten C{)un,[y,.p!ii\);.on a ueWLililltedAcQ~S Ri,gh~ <!fWay.line (or 11. dist?)Acil3(jl,90 ~119 a 
point at ihcice!lterclf ~ 3'3;(JQ :fof:it'Wide ·point otPetrillssible Acces·~, tilel'\ce c(lntihuing:along' tho 
new line of'lilllited.aece·ss 2J8.1 0 feet,. a total.d!struJce of.6bo.oo feet; to· an iron pin set in the east 
ltne of said Board o'f'C:ounty Commlssionets.o!Warrel}County, Ohio;; 

Them:~ So~tli 05" 'iS :os~''We&t; ~otig'tlie ea~i:.line ofsali:[.Boiltd of County Cmnmlss.ioners·of 
Warren CQUJity, Ohio and' sail! State· ofOhio Jajlds1. 60;00 fil~t to ·~Jie ·cent¢r1im: of Stat~ Rm;te ~3; 
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EXHIBIT/!:.. 
RX252 WL 

Pnge2of2 

Rev. 06/09 

Thence North 84 ° 26' 19" West, along the centerline of State Route 63 and said State of Ohio 
lands, 600.00 feet to the True Place of beginning and containing 0.826 acres ofland more or less, 
ofwhieh 0.413 acres are in the present right of way of S. R. 63, and being subject to all legal 
highways, easements, restrictions and agreements of records. 

'!be above description was prepared from a field survey In Murch of2022 by Ohio Department 
of Transportation under the supervision of William H. Helmick, Prolbssional Land Surveyor 
#8030 in the State of Ohio. The Basis of Bearing is the Ohio State Plane South Coordinate 
System South 7.()nc (3402)(2011) as established by the Ohio Real Time Network. All iron pins 
set are 30" in length and 518" in diameter and identified by a plastic cap marked "ODOT OIST 
8". 

!::.n 03 The survey of which is filed in Vol._,_-=--'_,ff._-__ Piat No,,_,_[.=.. __ ofthe Warren County 
Engineers Record of Land Surveys. 
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ORC REAL ESTATE SOLUTIONS 
FOR INFRASTRUCTURE 

LPA 
Rev. 01/2010 

DONATION LETTER 

September 13, 2023 

Board of County Commissioners of Warren County, Ohio 
406 Justice Dr. 
Lebanon, OH 45036 

Re: W AR-63-0.83 
10-WL 
112121 

Dear Board of County Commissioners of Warren County, Ohio: 

Your real propetty is needed by the Warren County Transportation Improvement District for a 
transportation improvement project. As such, you are hereby advised that you have the right to 
have your property appraised by a competent appraiser and you have the right to accompany the 
appraiser on the inspection of your property. You have the right to be provided a written offer 
for the full amount of the fair market value as determined by the agency based upon the 
appraisal. You have the right to negotiate with the agency and if an acceptable agreement cannot 
be reached, the right to have the value determined by a court of law. You also have the right to 
be paid the full amount of the fair market value before being required to surrender possession of 
your property. Notwithstanding these rights, we understand you are willing to waive all, or any 
pati of your rights noted and willingly agree to donate the pro petty needed for the transportation 
project. The propetty is described in the attached Exhibit A which is incorporated herein. 

Please be advised that if you desire to use the donation for a tax deduction, you should seek 
advice from the Internal Revenue Service or a tax expert regarding the cunent rules for appraisal 
valuation. 
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O.R. Colan Associates, LLC 

www.orcolan.com 
8790 Govemo~s Hill Drive, Suije 101 

CincinnaU, OH 45249 
0: 513-247-0243 
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The undersigned hereby acknowledges that he/she has been fully advised by an Warren County 
Transportation Improvement District representative of his/her rights reflected above and agrees 
to: (I) Waive the right to receive just compensation for the property, (2) Release Warren County 
Transportation Improvement District from obtaining an appraisal of the acquired property and 
(3) Execute the necessary conveyance instrument to transfer said property to Warren County 
Transportation Improvement District . 

O.R. Colan Associates, LLC 
8790 Governor's Hill Drive, Suite 101 
Cincinnati, OH 45249 

Respectfully, 

Ben Stollar 
AgentofORC 
(513) 247-0243 

Property owner signature 

jv{ o rh ;_, R •/SJ c C( 
Print name 

Property owner signature 

Print name 
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O.R. Colan Associates, LLC 

WNW.orcolan.com 

Date 

8790 Govemo~s Hill Drive, Suite 101 
Cincinnati, OH 45249 
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Rev. 02/2021 

QUIT CLAIM DEED 

QCD 
LPA 

Board of County Commissioners ofWanen County, Ohio, the Grantor(s), as a 

GIFT/DONATION to the Grantee named, does grant and forever Quit Claim to Warren County 

Transp01tation Improvement District, the Grantee, all right, title and interest in fee simple in the 

following described real estate: 

PARCEL(S): 10-WL 

WAR-63-0.83 

SEE EXHIBIT A ATTACHED 

Wanen County Cun·ent Tax Parcel No. 1236400001 f'f; 
Prior Instmment Reference: Bk. 850 Pg. 384, Wanen County Recorder's Office. 

To have and to hold said parcel(s) unto the Grantee, except: (a) easements, restrictions, 

conditions, and covenants of record; (b) all legal highways; (c) zoning and building laws, 

ordinances, rules, and regulations; and (d) any and all taxes and assessments not yet due and 

payable. 

The above parcel(s) conveyed is being acquired by Grantee for a public purpose, namely 

the establishment, constmction, reconstmction, widening, repair or maintenance of a public road. 

As consideration for the transfer of property without compensation by Grantor, Grantee, 

by its acceptance and recordation of this inshument, agrees as follows: 
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(A) All alternatives to a proposed alignment of the highway project shall be studied and 

considered pursuant to the ''National Environmental Policy Act of 1969," 83 Stat. 852, 42 

U.S.C.A. 4321 et seq., as amended. 

(B) Acceptance of the donation shall not influence the environmental assessment of the 

highway project, including the decision relative to the need to constmct the project or selection 

of its specific location. 

(C) The donated interest shall reve1t to the grantor or his successors or assigns if the 

interest is not required for the alignment chosen for the highway project after public hearings, if 

hearings are required, and adoption of the environmental document.] 

As consideration for the transfer of prope1ty without compensation by Grantor, Grantee, 

by its acceptance and recordation of this inshument, agrees that if at anytime the prope1ty 

granted, or any part thereof, shall cease to be used for the purposes for which granted, namely as 

and for, or in connection with, a road that shall be open to the public without charge, then 

Grantee shall vacate its road over the prope1ty granted, or the relevant pmt thereof, to Grantor or 

Grantor's then current successor in interest of record at no cost. 
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IN WITNESS WHEREOF Board Of County Commissioners Of Wanen County, Ohio by and 

through Mil,(' J-.·11 14 ssd/ , the ~ &kin:J""'·ofBoard Of County 

Conunissioners OfWan·en County, Ohio, has here to subscribed Li, s name on the 

Ol-.3 day of Apri / , ~ o~ .j. 

By: 

STATE OF OHIO, COUNTY OF WARREN SS: 

BOARD OF COUNTY COMMISSIONERS OF 
WARREN COUNTY, OHIO 

BE IT REMEMBERED, that on the ~ 3 day of ~; / ,d.0:2{ , before me 

the subscriber, a Notaty Public in and for said state and county, personally came the above 

named IYu f-,•n?R ~~ , who acknowledged being the (1,m ~ f'kdm i"' i<tt?b 
of Board Of County Conunissioners Of Warren County, Ohio, and who ackn !edged the 

foregoing instmment to be the voluntmy act and deed of said Board Of County Conunissioners 

OfWanen County, Ohio. No oath or afihmation was administered to 

~h ~lA.~ with regard to the notarial act. 

IN TESTIMONY WHEREOF, I have hereunto subscribed my name and affixed my official 

seal on the day and year last aforesaid. 

lAURA K lANDER 
NOTARY PUBUC • STATE OF OHIO 

Comm. No. 2017-R.E-687973 
My Coioo1ission Expims Deo. 26, 2027 Cf!!!!!!Pf~ 

My Commission expires: /t9-Ql V, ~ 0 <91 

This document was prepared by: Wanen County Transp01iation Improvement District 
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.EXHIBIT A. 

PARcEL lO;WL 
. WA~oJ~0-.83 

ALLRIGB.T.TlTLEAl'lD iNJBRE$TINFEE'SIMrLE 
. n;r THE FOLLOWING P.ESCRLB'EO PROPEid'Y 

INCLUDING LIMITATIO~ O:RACCESS 
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Rov:Qii/09. 

QtiJnto~~~. his bell:$, ex&;:4to~; l$JitJistrato.:s, sqt;cf!§~o~s an,t as:si~~fui:~. are:. ~by 
<lives ted .ofany and all abUtter's x:ignts, including access ]iglits iil, over and:ti:l the Withindescrlbec! . 
. reill ~U)t(!._ ilic!uc:lingsJJchr)gi)tswithJespectt(l any bighwayff!Qili!Y cdrtstructe4ther~n (liS U!ied 
herein/the. e<.-prt$Si0t\ "0raj'ltOI'/0..'vner'1 mcluci«s th~p!Unil, .andworcls .. in.tlie mEISooJinii'ibduile 
ilie femiiiine or neurer). 

[Surveyor's doscrip!ion oflhe pri>n1isesf!il!owsl 

Situated in the State of Ohio, Sootion36,'·Town.4 East, Ranges Noiihi. Between the .Miamis; 
'furtl.ccreekTownship, WaltenCo)lnty, !i!id l)eing 0.826 acre$,. prut o:Dt~ncoriginal ().oop acr.es 
tractconveyedto the s·o.a'rd of.County Comrriissioll~rs-o{Warren Gaunt)!, bliio'py o.ffic!al 
Recor4.MQ, P(lge '384 ofthe W.ar¢1). County, Ob,io Recorqer's.>Jffieeand bejng}urlher <!esctib<¥1 
as follows:-· ·· · 

(:oll)Jl~~noingat a. rilag f\g(l_$e~ att\le ~Ol!tliwestconih pf:~ai4 SeoUqn 36; st~i4 pojnt of):>eii)g.in 
the cehter)i,ile 9f State Route 63; th~c¢ along 1be _centerlin-e :of the State Route 63 South SA" :3 8' 

··- _ .. _ ..... _. ... Ji& ~astl.05S.1!.t~~to..an: iiri'gle.pointin.tbe.centerline..of.State.J,toute..63,.fh~nce..continuing:. ___ . ~-- -~ _ .. ·---
along. tlte certtcr-line o£ $tate Rquie $3. South 84° 33' s·~nBaS\, 2619.49 fe~t.to M ~[I:) point in 
the 'cenrerline>ef-State-Route- 63, thence continuiJ'ig along the centetlirie_ of State .Route 63' South 
8'4° 26' 19'·' F;aStalj:jn_g:the ce!ltbtline 0~30 teet to ihe TRUf\PtAdE OF BEbTNNING:- . ·· 
'ThenceNo.rth 05° 25' ·oSi• East, along·the west line of said:'Baard ofCoun):y domtnissionerii of 
Wan:en County, Ohio an.d an east:line o(~38:,9-2l4 11cre trac.t llf land conveyeil to 'tlie s·ta~~: Dr 
Ohio by document J;~urri\lef 202i•.0547$6, 9JWO feet to a!\ iron pin set;. 

1'1l,euqe So!tih 64° 26.' 19'' East, Jl)rou'gb. ~he fand.s ofthe Boilr(i ofCp.1,111ty :Cofutp\ss{oners of 
Watten Cq~{y,·Qhi\>;.on a newLhrtited A<iG~S Ri.gh)qtW~y.line for a.distmCl:3()1,90 feet to ac 
point at the ·center of a)3.00 fudt'Viide 'Point orPetmlssible Acces·~~ thence cOhlinuing·. along the 
new lilfe oflhhitedlitoess 2J8J 0 feet,.a tofat:distance of.6bO.oo feet, tti' an iron pin 8etiri the east 
li.ne otsai-d .Boill'd of'C~Juljty Comml~onets.o{Warren.County, Ohio;; 

'Ihenl!e Sontli 05" 'iS :o8''Wi:i;t,lll:otig'the elilli: line of Sl\1~ .Board of CcnUity Cou'wiss.ioneis·of 
Warren CQUtity, Ohio and' sal() ::1tate· flf.Ohio Jajlds1 60:pii fil~t to the centertint').Qf StaJ~ Ronle 63; 



EXki!BITA 
RX 2S2 WL 
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Rcv.06/09 

Thence North 84° 26' 19" West, along the centerline of State Route 63 and said State of Ohio 
lands, 600.00 feet to the True Place of beginning and containing 0.826 acres ofland more or less, 
of which 0.413 acres are in the present right of way of S. R. 63, and being subject to all legal 
highways, easements, restrictions and agreements of records. 

'Jbe above description was prepared from a field survey in March of2022 by Ohio Department 
of Transportation under the supervision of William H. Helmick, Professional Land Surveyor 
#8030 in the Slate of Ohio. The Basis of Bearing is the Ohio State Plane South Coordinate 
System South 7.one{3402)(2011) as established by the Ohio Real Time Network. All iron pins 
set are 30" in length and 5/8" in diameter and identified by a plastic cap marked "ODOT DIST 
8'', 

The survey of which is filed in Vol. 1-:Jd-, 
Engineers Record of Land Surveys. 

PlatNo. 93 of the Warren County 







BOARD OF COUNTY COMMISSIONERS 
WARREN COUNTY, OHIO 

Resolution Number 24-0566 Adopted Date April 23, 2024 

APPROVING REZONING APPLICATION OF PAMELA STRONG, KAREN MARSHALL, 
AND KEITH JASINSKI (CASE #2024-01) TO REZONE APPROXIMATELY 8.09 ACRES 
FROM NEIGHBORHOOD COMMERCIAL BUSINESS ZONE "BI" TO SINGLE FAMILY 
RESIDENTIAL (3- ACRED DENSITY) "RIA" IN WASHINGTON TOWNSHIP 

WHEREAS, this Board met this 23'd day of April2024, to consider the public hearing for the 
rezoning application of Pamela Strong, Karen Marshall, and Keith Jasinski owners of record (Case 
#2024-01), to rezone approximately 8.09 acres (Parcel Number) located at State Route 22/3 in 
Washington Township from Neighborhood Commercial Zone "B I" to Single Family residential (3-
acre density) "RIA". 

WHEREAS, this Board has considered the recommendation fi·om the Regional Planning 
Commission and the decision of the Rural Zoning Commission and there was no one present to 
speak in favor of or in opposition to said rezoning application. 

NOW THEREFORE BE IT RESOLVED, to approve the rezoning application of Pamela Strong, 
Karen Marshall, and Keith Jasinski owner of record (Case #2024-01), to rezone approximately 8.09 
acres from Neighborhood Commercial Zone "B I" to Single Family residential (3-acre density) 
"RIA" in Washington Township. 

Mr. Grossmann moved for adoption of the foregoing resolution, being seconded by Mrs. Jones. 
Upon call of the roll, the following vote resulted: 

Mr. Young-yea 
Mrs. Jones- yea 
Mr. Grossmann- yea 

Resolution adopted this 23rd day of April 2024. 

/kp 

cc: RPC 
RZC 
Rezoning file 
Applicant 
Township Tmstees 
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