MIDDLETOWN PORT AUTHORITY
Board of Directors Meeting
May 3, 2021| 12:45 P.M.
1 Donham Plaza, Middletown, OH 45042, Room 2C
Dear Board Member:
Thank you again for agreeing to serve on the board of directors (the “Board”) of the Middletown
Port Authority. Your contribution of your experience and expertise to the Board is appreciated.
In anticipation of the Board meeting to be held on May 3, 2021, please find the following
documents enclosed:
Board Member List
Agenda
Minutes of February 19, 2021 Meeting
Goetz Tower Loan Agreement
Goetz Tower Promissory Note
Torchlight Pass Loan Agreement
Torchlight Pass Promissory Note
Cooperative Agreement
Resolution No. 2021-12 Authorizing Acquisition of Loan Agreement and Promissory Note
(Goetz Tower)
Resolution No. 2021-13 Authorizing Acquisition of Loan Agreement and Promissory Note
(Torchlight Pass)
Resolution No. 2021-14 Authorizing Cooperative Agreement

MIDDLETOWN PORT AUTHORITY
Board of Directors Meeting
May 3, 2021| 12:45 P.M.
1 Donham Plaza, Middletown, OH 45042, Room 2C

Board Member List
Ken Cohen
Cohen Recycling
Jim Kleingers
The Kleingers Group
Chris Xeil Lyons
City of Middletown, Ohio
Greg Martin
Martin Excavating
Tal Moon
City of Middletown, Ohio
Jim Palenick
City of Middletown, Ohio
Mike Stautberg
Atrium Medical Center Foundation
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MIDDLETOWN PORT AUTHORITY
MEETING OF THE BOARD OF DIRECTORS
May 3, 2021 | 12:45 P.M.

Agenda
I.
II.

Call to Order
Roll Call

III.

Overview of Middletown Moving Forward Wind-Up

IV.

New Business
a. Resolution No. 2021-12 Authorizing Acquisition of Loan Agreement and Promissory
Note (Goetz Tower)
b. Resolution No. 2021-13 Authorizing Acquisition of Loan Agreement and Promissory
Note (Torchlight Pass)
c. Resolution No. 2021-14 Authorizing Cooperative Agreement

V.
VI.

Other Business
Adjourn
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MIDDLETOWN PORT AUTHORITY
MINUTES OF A MEETING
OF THE BOARD OF DIRECTORS
February 19, 2021 – 12:00 P.M.

I.

Roll Call

Mr. Bell called the meeting to order at 12:03 p.m. Ms. Mangiarelli called the roll and the
following Board members were present: Mr. Ken Cohen, Mr. Jim Kleingers, Ms. Chris Xeil
Lyons, Mr. Greg Martin, Mr. Tal Moon, Mr. Jim Palenick, and Mr. Mike Stautberg. Also
present were Ms. Alaina Geres and Ms. Debbie Garitson with the City of Middletown, Ohio and
Mr. Caleb Bell and Ms. Brooke Mangiarelli of Bricker & Eckler LLP, legal counsel to the Port
Authority.
II.

Election of Chairperson and Vice-Chairperson

Mr. Bell provided an overview of the purpose and functions of the Port Authority and
explained that the Board needed to elect a Chairperson and Vice-Chairperson from among its
ranks. The Board members discussed who should serve as Chairperson and Vice-Chairperson of
the Board. After discussion, the Board nominated Mr. Cohen to serve as Chairperson of the
Board and Mr. Martin to serve as Vice-Chairperson of the Board.
Mr. Stautberg moved to elect Mr. Cohen as Chairperson of the Board and Mr. Martin as
Vice-Chairperson of the Board, and Mr. Kleingers seconded the motion. A vote was taken and
the motion passed unanimously.
III.

Appointment of Executive Director, Deputy Director, Secretary and Treasurer

The Board members discussed who should serve as Executive Director, Deputy Director,
Secretary of the Board, and Treasurer of the Board. After discussion, the Board appointed (i)
Ms. Lyons to serve as Executive Director, (ii) Ms. Geres to serve as Deputy Director, (iii) Ms.
Garitson to serve as Secretary of the Board, and (iv) Mr. Jake Burton to serve as Treasurer of the
Board.
Mr. Kleingers moved to appoint (i) Ms. Lyons to serve as Executive Director, (ii) Ms.
Geres to serve as Deputy Director, (iii) Ms. Garitson to serve as Secretary of the Board, and (iv)
Mr. Jake Burton to serve as Treasurer of the Board, and Mr. Moon seconded the motion. A vote
was taken and the motion passed unanimously.
IV.

New Business
A. Resolution 2021-01: Adopting Middletown Port Authority Rules and Regulations
Mr. Bell introduced Resolution 2021-01, which would adopt Rules and Regulations
for the Port Authority. Mr. Bell provided an overview of the Rules and Regulations.

After discussion, Mr. Martin moved to adopt Resolution 2021-01 and Mr. Cohen
seconded the motion. A vote was taken and the motion passed unanimously.
B. Resolution 2021-02: Memorializing Officer Elections
Mr. Bell introduced Resolution 2021-02, which would memorialize the elections of
the Chairperson and Vice-Chairperson of the Board. Mr. Stautberg moved to adopt
Resolution 2021-02 and Mr. Kleingers seconded the motion. A vote was taken and
the motion passed unanimously.
C. Resolution 2021-03: Appointing Executive Director, Deputy Director, Secretary, and
Treasurer
Mr. Bell introduced Resolution 2021-03, which would memorialize the appointment
of the Executive Director, Deputy Director, Secretary of the Board, and Treasurer of
the Board. Mr. Kleingers moved to adopt Resolution 2021-03 and Mr. Moon
seconded the motion. A vote was taken and the motion passed unanimously.
D. Resolution 2021-04: Authorizing Engagement of General Legal Counsel
Mr. Bell introduced Resolution 2021-04, which would authorize the engagement of
Bricker & Eckler LLP as general legal counsel to the Port Authority. Mr. Bell
provided an overview of the proposed scope of Bricker & Eckler LLP’s services as
legal counsel to the Port Authority. Ms. Lyons noted that she budgeted initial funds
of the Port Authority to pay for professional services, including legal services. After
discussion, Mr. Kleingers moved to adopt Resolution 2021-04 and Mr. Moon
seconded the motion. A vote was taken and the motion passed unanimously.
E. Resolution 2021-05: Authorizing Procurement of Insurance
Mr. Bell introduced Resolution 2021-05, which would authorize the Executive
Director and Treasurer to procure general liability and directors and officers
insurance for the Board. After discussion, Mr. Stautberg moved to adopt Resolution
2021-05 and Mr. Martin seconded the motion. A vote was taken and the motion
passed unanimously.
F. Resolution 2021-06: Adopting Public Records Policy
Mr. Bell introduced Resolution 2021-06, which would adopt a Public Records Policy
and Records Retention Schedule for the Port Authority. Mr. Martin inquired as to the
public disclosure and meeting requirements for the Port Authority. Mr. Bell provided
an overview of the disclosure and meeting requirements applicable to the Port
Authority.
After discussion, Mr. Kleingers moved to adopt Resolution 2021-06 and Ms. Lyons
seconded the motion. A vote was taken and the motion passed unanimously.
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G. The Board discussed tabling Resolution 2021-07 (Adopting Investment and
Depository Policy), Resolution 2021-08 (Adopting Internal Controls Policy),
Resolution 2021-09 (Adopting Conflicts of Interest Policy), Resolution 2021-10
(Adopting Public Comment Policy) and Resolution 2021-11 (Adopting Credit Card
Policy) until a later date. After discussion, Mr. Martin moved to table these
Resolutions until a later date and Mr. Palenick seconded the motion. A vote was
taken and the motion passed unanimously.
H. Ms. Lyons noted that the City of Middletown had appropriated $25,000 for the Port
Authority’s operating and startup expenses. Mr. Bell proposed that the Board
authorize the deposit of such $25,000 into the Port Authority’s bank account once
established. Mr. Kleingers moved to authorize the Port Authority’s acceptance and
deposit of such $25,000 deposit into the Port Authority’s bank account once
established and Ms. Lyons seconded the motion. A vote was taken and the motion
passed unanimously.
V.

Other Business

Mr. Bell inquired as to other business before the Board. There was none raised. There
being no other business before the Board, Mr. Stautberg moved to adjourn business, and Mr.
Moon seconded the motion. Upon a vote, the Board’s meeting was duly adjourned at 12:52 p.m.
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AMENDMENT TO PROMISSORY NOTE
Middletown Ohio

Dated as of June 18, 2020 (the “Effective Date”)

On December 19, 2017, the undersigned, Torchlight Pass, LLC (“Borrower”), executed
and delivered a Promissory Note to Middletown Moving Forward, Inc. (“Lender”), in the
original principal amount of $80,000.00 (the “Note”).
1.

Amendments. By this Amendment to Note, the Note hereby is amended as follows:
1.1

The initial paragraph on the Note is replaced and amended as follows:
“FOR VALUE RECEIVED, Torchlight Pass, LLC, an Ohio limited liability
company (“Borrower”), promises to pay to the order of Middletown Moving
Forward, Inc., an Ohio non-profit corporation (“Lender”), at its offices located at
One Donham Plaza, Middletown, Ohio 45042, or such other place as Lender may
designate, the principal sum of Eighty Thousand and 00/100 dollars ($80,000),
together with interest on the outstanding principal balance thereof at a rate per
annum (based on a year of 360 days for the actual numbers of each interest
period) from the date hereof until the Note is paid in full at such effective rate as
would be determined and calculated if payments of principal and interest were
made in accordance with the payment schedule attached hereto as Exhibit A-1 but
in no event greater than five percent (5.00%) per annum or the maximum rate
allowed by law.

1.2
2.

The payment schedule attached to this Amendment as Exhibit A-1 replaces and
amends the payment schedule attached as Exhibit A to the Note.

General.
2.1

Capitalized terms used herein and not otherwise defined will be given the
definitions set forth in the Note.

2.2

Borrower represents and warrants that Borrower has no claims, counterclaims,
setoffs, actions or causes of actions, damages or liabilities of any kind or nature
whatsoever whether at law or in equity, in contract or in tort, whether now
accrued or hereafter maturing (collectively, “Claims”) against Lender, or any of
the foregoing’s respective directors, officers, employees, agents, attorneys, and
legal representatives, or the heirs, administrators, successors, or assigns of any of
them (collectively, “Lender Parties”) that directly or indirectly arise out of, are
based upon or are in any manner connected with any Prior Related Event. As an
inducement to Lender to enter into this Amendment, Borrower on behalf of itself,
and all of its successors and assigns hereby knowingly and voluntarily releases
and discharges all Lender Parties from any and all Claims, whether known or
unknown, that directly or indirectly arise out of, are based upon or are in any
manner connected with any Prior Related Event. As used herein, the term “Prior
Related Event” means any transaction, event, circumstance, action, failure to act,

occurrence of any sort or type, whether known or unknown, which occurred,
existed, was taken, permitted, or begun at any time prior to the Effective Date or
occurred, existed, was taken, was permitted or begun in accordance with, pursuant
to or by virtue of any of the terms of the Note or any documents executed in
connection with the Note or which was related to or connected in any manner,
directly or indirectly to the extension of credit represented by the Note or the
Loan Documents.
2.3

Except as extended hereby, the Note shall remain in full force and effect and is
hereby ratified and confirmed as the obligation of Borrower. Nothing contained
herein shall affect or impair any rights, remedies, or powers of Lender under the
Note and the Loan Documents.

2.4

In no manner may this Amendment to Note be construed as a novation of any
loan documents or other rights of Lender and will in no way extinguish
Borrower’s or Guarantor’s unconditional obligation to repay all indebtedness,
including accrued and unpaid interest, evidenced by the original Note.

2.5

Nothing contained herein nor any prior written or oral representations by Lender
shall be construed as obligating Lender to grant any further extensions of the
maturity date of the Note, it being the express agreement of the parties that the
Note will be paid, in full, on or before the extended maturity date provided herein,
and no later. Time is of the essence.

2.6

Borrower agrees to execute and deliver, or cause to be executed and delivered,
any other documents or instruments deemed necessary by Lender to perfect or
continue the perfection of any security interest and Borrower further agree to pay
all fees and out of pocket expenses of Lender charged or incurred in connection
with the negotiation, preparation and execution of this Amendment to Promissory
Note and all related documents.

IN WITNESS WHEREOF, Borrower has executed this Amendment to Promissory
Note as of the Effective Date indicated above.
TORCHLIGHT PASS, LLC
By:
Print Name: Amy Vitori
Title: Managing Member
Amy Vitori (Aug 6, 2020 12:04 EDT)

ACCEPTED:
MIDDLETOWN MOVING FORWARD, INC.
By:
Print Name:
Title:
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EXHIBIT A-1
PAYMENT SCHEDULE

Period
Closing Draw
Interest Accrued
Construction Draw
Initial Payment
Construction Draw

Construction Draw

Deferred
Deferred

3/23/2025 Maturity

Payment
Date
12/19/2017
3/23/2018
3/23/2018
6/23/2018
7/23/2018
9/23/2018
12/23/2018
01/11/2019
3/23/2019
6/23/2019
9/23/2019

Payment
Amount
($2,423.00)

12/23/2019
3/23/2020
6/23/2020
9/23/2020
12/23/2020
3/23/2021
6/23/2021
9/23/2021
12/23/2021
3/23/2022
6/23/2022
9/23/2022
12/23/2022
3/23/2023
6/23/2023
9/23/2023
12/23/2023
3/23/2024
6/23/2024
9/23/2024
12/23/2024
Maturity Date

Interest
Paid

Principal
Paid

682,75

1,690.07

911.12
892.85

1,461.70
1,479.97

874.35
923.77
905.65

1,498.47
1,449.05
1,467.17

Ending Principal
Balance
$2,423.00
2,454.63
54,620.37
52,930.31
72,889.72
71,428.02
69,948.05
75,399.90
73,901.43
72,452.38
70,985.21

2,372.82

887.32

1,485.50

69,499.71

0
0
2,733.60
2,733.60
2,733.60
2,733.60
2,733.60
2,733.60
2,733.60
2,733.60
2,733.60
2,733.60
2,733.60
2,733.60
2,733.60
2,733.60
2,733.60
2,733.60
2,733.60
2,733.60
34,731.74

(868.75)
(879.61)
890.60
867.56
844.24
820.62
796.71
772.50
747.98
723.16
698.03
672.59
646.83
620.74
594.33
567.59
540.51
413.10
485.34
457.24
428.79

0
0
1,843.00
1,866.04
1,889.36
1,912.98
1,936.89
1,961.10
1,985.62
2,010.44
2,035.57
2,061.01
2,086.77
2,112.86
2,139.27
2,166.01
2,193.09
2,220.50
2,248.26
2,276.36
34,302.95

70,368.45
71,248.06
69,405.06
67,539.02
65,649.66
63,736.68
61,799.79
59,838.69
57,853.07
55,842.64
53,807.07
51,746.06
49,659.28
47,546.42
45,407.15
43,241.14
41,048.06
38,827.56
36,579.30
34,302.95
0

(31.63)
(52,165.74)
2,372.82
(19,959.41)
2,372.82
2,372.82
(5,451.85)
2,372.82
2,372.82
2,372.82

Note: P&I will have 10 year amortization with balloon payment at 7-year/maturity

BOARD OF DIRECTORS
MIDDLETOWN PORT AUTHORITY
The Board of Directors of the Middletown Port Authority met on May 3, 2021 at 12:45
P.M. at 1 Donham Plaza, Middletown, Ohio 45042, with the following members present:

M_. ___________ introduced the following resolution and M_. ___________ moved its
passage:
RESOLUTION 2021-12
A RESOLUTION AUTHORIZING THE MIDDLETOWN PORT AUTHORITY
TO ACQUIRE PERSONAL PROPERTY IN THE FORM OF A LOAN
AGREEMENT AND CORRESPONDING PROMISSORY NOTE CONVEYED
OR TRANSMITTED FROM MIDDLETOWN MOVING FORWARD, INC.,
AND TO EXERCISE ALL RIGHTS OF OWNERSHIP THERETO, PURSUANT
TO OHIO LAW.
WHEREAS, the Middletown Port Authority (the “Authority”) was formed and operates
under Ohio Revised Code (“R.C.”) Sections 4582.21 to 4582.59; and
WHEREAS, pursuant to specific authority in R.C. 4582.31, the Authority may acquire real
and personal property related to any authorized purpose; to wit: interests in real or personal
property, or any combination thereof, related to, useful for, or in furtherance of the Authority’s
purposes; and
WHEREAS, pursuant to the same statutory grant of authority, the Authority may make and
enter into all contracts and agreements and execute all instruments necessary or incidental to the
performance of its duties and the execution of its powers; and
WHEREAS, pursuant to the same statutory grant of authority, and as to the acquisition of
any such real or personal property, the Authority may receive assets in such a manner and subject
to such terms and conditions as may be determined at the discretion of its board of directors; and
WHEREAS, Middletown Moving Forward, Inc., an Ohio non-profit economic
development corporation (“MMF”), loaned up to six-hundred thousand dollars ($600,000.00) to
Historic Goetz Tower LLC pursuant to a certain loan agreement executed on August 10, 2017 (the
“Goetz Tower Loan Agreement”), as secured by a promissory note of the same date thereof (the

“Goetz Tower Promissory Note”), with copies of said instruments attached hereto and incorporated
herein as Exhibit A and Exhibit B, respectively; and
WHEREAS, the Council of the City of Middletown, Butler and Warren Counties, Ohio
(the “City”), previously rescinded the designation of MMF as the agency for the City under R.C.
1724.10; and
WHEREAS, the Authority has been deemed by the Council of the City as the economic
development organization on behalf of the City and its citizens.
NOW, THEREFORE, BE IT RESOLVED by the Board of Directors of the Middletown
Port Authority that:
Section 1.
The Executive Director of the Authority is hereby authorized to receive and
accept the conveyed and transmitted interest in personal property, including all rights of
ownership, described herein from MMF, to wit: the Goetz Tower Loan Agreement and the Goetz
Tower Promissory Note, attached hereto as Exhibit A and Exhibit B, respectively, in furtherance
of the City’s designation of the Authority as the economic development organization on behalf of
the City and its citizens.
Section 2.
The Executive Director of the Authority is hereby authorized to take
whatever actions necessary and execute such documents and instruments to render the Authority
responsible for and the beneficiary of MMF’s legal rights and obligations under and to the Goetz
Tower Loan Agreement and the Goetz Tower Promissory Note. Such action may include, but is
not limited to, MMF and the Authority entering into one or more settlement or similar agreements
related to closing out MMF’s servicing and capitalizing the same.
The Executive Director of the Authority is further authorized to cover such expenses
incurred by MMF in the transfer of personal property contemplated herein, which such wind-up
expenses may include, but are not limited to, the following: (i) legal counsel fees; (ii) published
notices, if any; and (iii) any such audit costs levied by the Auditor of State and/or other appointed
auditors as to upcoming required reviews and audits of the records of MMF related to the same,
and as to such audit this board fully authorizes the Executive Director of the Authority to fully
cooperate and assist in coordinating the completion of such audit.
Section 3.
The Authority takes action herein to enhance, foster, aid, provide, or
promote transportation, economic development, housing, recreation, education, governmental
operations, culture, or research within the Port’s jurisdiction, all as pursuant to R.C. Chapter 4582.
Section 4.
This Board finds and determines that all formal actions of this Board
concerning and relating to the adoption of this Resolution were taken in an open meeting of this
Board, and all deliberations of this Board and of any of its committees that resulted in such formal

action, were in meetings open to the public, in full compliance with all legal requirements
including Section 121.22 of the Ohio Revised Code, as permitted by Amended Substitute House
Bill 197 of the 133rd General Assembly of the State of Ohio, effective March 27, 2020, as amended.
Section 5.
This Resolution shall take effect and be in full force from and after the
earliest period allowed by law until expressly revoked.
[Balance of Page Intentionally Left Blank]

M_. ____________ seconded the motion and, after discussion, a vote was taken and the
results were:
Voting Aye:
Voting Nay:
Passed: May 3, 2021

BOARD OF DIRECTORS, MIDDLETOWN
PORT AUTHORITY

Attest:
Secretary

Chairperson

CERTIFICATE
The undersigned Secretary of the Board of Directors of the Middletown Port Authority
hereby certifies that the foregoing is a true copy of a resolution duly adopted by the Board of
Directors of said Port Authority on May 3, 2021.

Secretary, Board of Directors
Middletown Port Authority

EXHIBIT A
Goetz Tower Loan Agreement
[See Attached]

EXHIBIT B
Goetz Tower Promissory Note
[See Attached]

BOARD OF DIRECTORS
MIDDLETOWN PORT AUTHORITY
The Board of Directors of the Middletown Port Authority met on May 3, 2021 at 12:45
P.M. at 1 Donham Plaza, Middletown, Ohio 45042, with the following members present:

M_. ___________ introduced the following resolution and M_. ___________ moved its
passage:
RESOLUTION 2021-13
A RESOLUTION AUTHORIZING THE MIDDLETOWN PORT AUTHORITY
TO ACQUIRE PERSONAL PROPERTY IN THE FORM OF A LOAN
AGREEMENT AND CORRESPONDING PROMISSORY NOTE CONVEYED
OR TRANSMITTED FROM MIDDLETOWN MOVING FORWARD, INC.,
AND TO EXERCISE ALL RIGHTS OF OWNERSHIP THERETO, PURSUANT
TO OHIO LAW.
WHEREAS, the Middletown Port Authority (the “Authority”) was formed and operates
under Ohio Revised Code (“R.C.”) Sections 4582.21 to 4582.59; and
WHEREAS, pursuant to specific authority in R.C. 4582.31, the Authority may acquire real
and personal property related to any authorized purpose; to wit: interests in real or personal
property, or any combination thereof, related to, useful for, or in furtherance of the Authority’s
purposes; and
WHEREAS, pursuant to the same statutory grant of authority, the Authority may make and
enter into all contracts and agreements and execute all instruments necessary or incidental to the
performance of its duties and the execution of its powers; and
WHEREAS, pursuant to the same statutory grant of authority, and as to the acquisition of
any such real or personal property, the Authority may receive assets in such a manner and subject
to such terms and conditions as may be determined at the discretion of its board of directors; and
WHEREAS, Middletown Moving Forward, Inc., an Ohio non-profit economic
development corporation (“MMF”), loaned up to eighty-thousand dollars ($80,000.00) to
Torchlight Pass, LLC pursuant to a certain loan agreement executed on December 19, 2017 (the
“Torchlight Loan Agreement”), as secured by a promissory note of the same date thereof (the

“Torchlight Promissory Note”), with copies of said instruments attached hereto and incorporated
herein as Exhibit A and Exhibit B, respectively; and
WHEREAS, the Council of the City of Middletown, Butler and Warren Counties, Ohio
(the “City”), previously rescinded the designation of MMF as the agency for the City under R.C.
1724.10; and
WHEREAS, the Authority has been deemed by the Council of the City as the economic
development organization on behalf of the City and its citizens.
NOW, THEREFORE, BE IT RESOLVED by the Board of Directors of the Middletown
Port Authority that:
Section 1.
The Executive Director of the Authority is hereby authorized to receive and
accept the conveyed and transmitted interest in personal property, including all rights of
ownership, described herein from MMF, to wit: the Torchlight Loan Agreement and the Torchlight
Promissory Note, attached hereto as Exhibit A and Exhibit B, respectively, in furtherance of the
City’s designation of the Authority as the economic development organization on behalf of the
City and its citizens.
Section 2.
The Executive Director of the Authority is hereby authorized to take
whatever actions necessary and execute such documents and instruments to render the Authority
responsible for and the beneficiary of MMF’s legal rights and obligations under and to the
Torchlight Loan Agreement and the Torchlight Promissory Note. Such action may include, but is
not limited to, MMF and the Authority entering into one or more settlement or similar agreements
related to closing out MMF’s servicing and capitalizing the same.
The Executive Director of the Authority further is authorized to cover such expenses
incurred by MMF in the transfer of personal property contemplated herein, which such wind-up
expenses may include, but are not limited to, the following: (i) legal counsel fees; (ii) published
notices, if any; and (iii) any such audit costs levied by the Auditor of State and/or other appointed
auditors as to upcoming required reviews and audits of the records of MMF related to the same,
and as to such audit this board fully authorizes the Executive Director of the Authority to fully
cooperate and assist in coordinating the completion of such audit.
Section 3.
The Authority takes action herein to enhance, foster, aid, provide, or
promote transportation, economic development, housing, recreation, education, governmental
operations, culture, or research within the Port’s jurisdiction, all as pursuant to R.C. Chapter 4582.
Section 4.
This Board finds and determines that all formal actions of this Board
concerning and relating to the adoption of this Resolution were taken in an open meeting of this
Board, and all deliberations of this Board and of any of its committees that resulted in such formal

action, were in meetings open to the public, in full compliance with all legal requirements
including Section 121.22 of the Ohio Revised Code, as permitted by Amended Substitute House
Bill 197 of the 133rd General Assembly of the State of Ohio, effective March 27, 2020, as amended.
Section 5.
This Resolution shall take effect and be in full force from and after the
earliest period allowed by law until expressly revoked.
[Balance of Page Intentionally Left Blank]

M_. ____________ seconded the motion and, after discussion, a vote was taken and the
results were:
Voting Aye:
Voting Nay:
Passed: May 3, 2021

BOARD OF DIRECTORS, MIDDLETOWN
PORT AUTHORITY

Attest:
Secretary

Chairperson

CERTIFICATE
The undersigned Secretary of the Board of Directors of the Middletown Port Authority
hereby certifies that the foregoing is a true copy of a resolution duly adopted by the Board of
Directors of said Port Authority on May 3, 2021.

Secretary, Board of Directors
Middletown Port Authority

EXHIBIT A
Torchlight Loan Agreement
[See Attached]

EXHIBIT B
Torchlight Promissory Note
[See Attached]

BOARD OF DIRECTORS
MIDDLETOWN PORT AUTHORITY
The Board of Directors of the Middletown Port Authority met on May 3, 2021 at 12:45
P.M. at 1 Donham Plaza, Middletown, Ohio 45042, with the following members present:

M_. ___________ introduced the following resolution and M_. ___________ moved its
passage:
RESOLUTION NO. 2021-14
A RESOLUTION APPROVING THE EXECUTION AND DELIVERY OF A
COOPERATIVE AGREEMENT BETWEEN THE AUTHORITY, THE CITY
OF MIDDLETOWN, OHIO, AND THE WARREN COUNTY PORT
AUTHORITY IN CONNECTION WITH CERTAIN PROJECTS.
WHEREAS, by and pursuant to the laws of the State of Ohio, the Middletown Port
Authority (the “Authority”) was created and exists as a body both politic and corporate,
performing essential public functions, and is authorized and empowered by Ohio Revised Code
Section 4582.21 et seq. (the “Act”) to, among other things, finance port authority facilities that
are related to, useful for, or in furtherance of, one or more of the authorized purposes defined in
the Act; and
WHEREAS, the City of Middletown, Ohio (the “City”) has determined that it shall
enhance, foster, aid, provide and promote commerce and economic development within its
geographic area by providing assistance to one or more projects, and that such projects shall
create and preserve jobs and employment opportunities within the same (the “Projects”); and
WHEREAS, the City has requested that the Authority and the Warren County Port
Authority assist it with certain Projects; and
WHEREAS, Section 4582.431(B) of the Act authorizes the Authority to enter into
agreements with certain other political subdivisions, to exercise any power, perform any
function, or render any service on behalf of the City that the City is authorized to exercise,
perform, or render; and
WHEREAS, the Board desires to collaborate with the City and the Warren County Port
Authority in support of the Projects and, in furtherance of such collaboration, to enter into a
Cooperative Agreement between the Authority, the City, and the Warren County Port Authority
(the “Cooperative Agreement”) defining the obligations of the parties with respect to the
Projects; and

WHEREAS, attached to this Resolution as Exhibit A is a draft of the Cooperative
Agreement; and
WHEREAS, the Authority has determined that the Projects, as and when identified, are
intended to enhance, foster, aid, provide, and promote economic development within the City
and the State by creating and preserving jobs and employment opportunities and improving the
economic and general well-being of the people of the State of Ohio.
NOW, THEREFORE, BE IT RESOLVED by the Board of Directors of the Middletown
Port Authority that:
Section 1.
This Board hereby approves the participation of the Authority in the
Projects, on substantially the same terms as those set forth in the Cooperative Agreement
attached to this Resolution as Exhibit A.
Section 2.
This Board hereby approves the Cooperative Agreement, substantially in
the form attached hereto as Exhibit A, with such changes as shall not be materially adverse to the
Authority and as may be approved by the officer or officers of the Authority executing the same.
The Executive Director of the Authority, the Chairperson of the Board, the Secretary of the
Board, the Treasurer of the Board, or any of them, are hereby authorized and directed to execute
and deliver, for and in the name and on behalf of the Authority the Cooperative Agreement, with
such changes thereto as shall not be materially adverse to the Authority. The execution of the
Cooperative Agreement by a duly authorized officer or officers of the Authority shall evidence
conclusively that any such changes are not materially adverse to the Authority and that any
conditions to its execution and delivery have been satisfied.
Section 3.
This Board finds and determines that all formal actions of this Board
concerning and relating to the adoption of this Resolution were taken in an open meeting of this
Board, and all deliberations of this Board and of any of its committees that resulted in such
formal action, were in meetings open to the public, in full compliance with all legal requirements
including Section 121.22 of the Ohio Revised Code, as permitted by Amended Substitute House
Bill 197 of the 133rd General Assembly of the State of Ohio, effective March 27, 2020, as
amended.
Section 4.

This Resolution shall be in full force and effect upon its adoption.
[Balance of Page Intentionally Left Blank]
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M_. ____________ seconded the motion and, after discussion, a vote was taken and the
results were:
Voting Aye:
Voting Nay:
Passed: May 3, 2021

BOARD OF DIRECTORS, MIDDLETOWN
PORT AUTHORITY

Attest:
Secretary

Chairperson

CERTIFICATE
The undersigned Secretary of the Board of Directors of the Middletown Port Authority
hereby certifies that the foregoing is a true copy of a resolution duly adopted by the Board of
Directors of said Port Authority on May 3, 2021.

Secretary, Board of Directors
Middletown Port Authority
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EXHIBIT A
Cooperative Agreement
[See Attached]

