hi O | Boardof Regents

Ted Strickland, Governer Uiniversity System of Ohio
Eric D, Fingarhut, Chensellor

BIRECTIVE 2010-003
Januawzg[.g_, 2010

RE: JOINT USE AGREEMENT BETWEEN WRIGHT STATE UNIVERSITY, THE CITY OF SPRINGFIELD, AND
CLARK STATE COMMUNITY COLLEGE

H.B. 562 includes a specific capital appropriation of $1,500,000 to Wright State University for a City of
Springfield, Ohio project. The City owns the facility to be improved with state capital funds.

The Chio Board of Regents' Rule 3333-1-03 requires that a joint use agreement between the institution for
which funds are appropriated and the crganization which will own or lease and operate facilities to be
constructed or improved with such funds must be approved by the Chancellor. Wright State University, the City
of Springfield, and Clark State Community College presented a joint use agreement for approval.

The agreement conforms to Ohio Administrative Code as follows —

= The format of the agreement is appropriate

=  The commitment extends no less than fifteen years

= The value of use to Ohio higher education institutions is reasonably related o the amount of the
appropriation

Agency staff reviewed the agreement and posted its recommendations to the Regents’ web site for purposes of
providing a period of public comment before final approval by the Chancellor. The materials posted for comment
and the joint use agreement are attached to this document.

Based on my review of staff recommendations, | hereby approve the Joint Use Agreement between Wright
State University, the City of Springfield, and Clark State Community College.

This directive will take effect immediately.

Eric D. Firfgerhut
Chancellor, Ohio Board of Regents

30 East Broad Sirest « 38% Flooy » Columbus, Ohio 43215-3474 « 814 466-8000 - Fax 814 485.53E88

VOV, regents. siate.o hLus



Joint Use Agreement between Wright State University, the City of Springfield, and Clark
State Community College

BACKGROUND

H.B. 562 includes a specific capital appropriation of $1,500,000 to Wright State
University for a City of Springfield, Ohio project. The City owns the facility to be improved
with state capital funds. As required by Ohio Administrative Code section 3333-1-03,
Wright State University submitted a Joint Use Agreement for consideration and approval
by the Chancellor.

State funds will support improvements to the Advanced Manufacturing Facility, located
at Springfield-Beckley Airport (1251 Blee Road, Springfield, Ohio).

REVIEW

Throughout the entire term of the agreement, the City of Springfield will provide the
following to the University —

1) Access to the Advanced Manufacturing Facility for University faculty, staff, and
students participating in collaborative training, teaching, research, and development
activities.

The agreement conforms to Ohio Administrative Code as follows —

e The format of the agreement is appropriate

e The commitment extends no less than fifteen years

s The value of use to Ohio higher education institutions is reasonably related to the
amount of the appropriation

RECOMMENDATION

Staff recommends Chancellor approval of the Joint Use Agreement between
Wright State University. the City of Springfield, and Clark State Community

College,







Joint Use Agreement Worksheet
The Ohio Board of Regents
March 15, 2009

Direction: The purpose of this worksheet is to enable a campus to demonstrate
how the value of the uses that will be dedived from a Joint Use Agreement 1s
reasonably related to the value of the state capital appropriation made to the
partner entity. Section I is to be filled out by the staff of the Board of
Regents. Sections I and I are to be filled out by the partner campus.

Example: A campus wishes to enter into a Joint Agreement with a 501 (C)(3)
entity for a state appropriation of $5,000,000. The annual debi service paid by
the state on this appropriation is about $390,000 per year, for 20 years. To
demonstrate that the value of the uses of the facility is reasonably related to
the state appropriation, the sum of the campus’ educations uses of the facility
should roughly equal $390,000 per year for 20 years.

Section I: State appropriation information.

1. Amount of state appropriation provided: $1.500, 000
2. Estimated annual debt service on the appropriation: $115.314
3. Temm of the state bond, in years: 20 years

Section IT: Estimated value of use of the facility.

Use (8) of the facility® Annual value of use # of years
a. Manufacturing and research space $76.876 15
b. Classrooms/Meeting rooms* $76.876 15

*includes equipment purchase and student work area
Section III: Explain each use listed in II as valued for this analysis.

As is indicated in and anticipated by the Agreement, both Wright State and
Clark State students will benefit from the use of laboratonies, equipment, work
areas and, of course the expertise housed at the facility on a consistent,
perhaps daily, basis. Increased educational opportunities will result from the
availability of computer science, engineering, and engineering technologies
not always found in the classroom, along with increased co-op placement and
job creation opportumities.






JOINT USE AGREEMENT ANALYSIS

[nstitutions Involved Wright State University/City of Springfield/Clark State Community College

Project Title Advanced Manufacturing Facility

Capital Bill HB 562 ltem __C27535 Air Force Advancéd Manufacturing Facility

Yes__ . 1. ls the facility to be buil/improved identified specifically by address or location?

Yes 2. Does the non-profit organization now own the property or have a long term lease? If not, when
will it control the property?

Yes 3. Does the agreement provide for use of the facility for at least 15 years from the time that it is
ready for occupancy?

Yes 4. Ifthe agreement is terminated, is there a pro rata reimbursement clause? Is the reimbursement
formula correct?'

Yes 5. Will funds be used only for capital improvements and not operating costs?

Yes 6. Wil the non-profit hold the institution harmless for all operation/maintenance costs?

Yes 7. Will the non-profit comply with federal, state and local laws and rules?

Yes 8. Is the non-profit required to competitively bid as outlined generally in ORC Chapter 153
(published ads, sealed bids, public opening, award to lowest responsive and responsible bidder,
etc.)?

Yes 9. Does the contract provide for a 1.5% adrﬁinistrative fee for the institution?

Yes _ 10. Does the agreement require that amendments be approved by the Chancellor of the Board of
Regents?

Yes  11.|s a drawdown schedule or payment procedure included?

@ 12. Are the extent and nature of spaces and uses adequately described?

Yes  13. Are the terms and conditions of use of the facility described?

Yes  14. Has the institution demonstrated that the value of the use of the facility is reasonably

related to the amount of the appropriation? (See attached worksheet)

Yes___ 15. [s the facility insured?






JOINT USE AGREEMENT

Wright State University

Axnd

This Joint Use Agreement (the “Agreement”) i$ made and entered into this _ /9,
da,y of November 2009 by and between Wright State University (hereinafler referred to
s the “University’”) and the City of Springfield, Ohio, (hereinafter referred to as the
“Clty Y in collaboration with Clark State Community College (hereinafter referred to as
“Clark State™). _

WHEREAS, the 127" General Assembly of Ohio has enacted House Bill 562,
which includes a specific appropriation of capital improvement resources directed to the
University for the benefit of the City in the total amount of one million and five hundred
thousand dollars ($1,500,000); and

WIHEREAS, the University desires to collaborate with the City and Clark State, in
support of Wright Patterson Air Force Base (WPAFB) and the Air Force Research Lab
(AFRLY), to create an engineering design, rapid profotyping and manufacturing center
known as the Advanced Manufacturing Facility (AMF) t6 be located at the Springfield-
Beckley Airport (i.e. the Selecttech Services Corporation hangar at 1251 Blee Road); and

WHEREAS, both the University and Clark State will benefit from increased
educational opporttmmes with an expanded curiculum in computer science, engineering,
and engineering technologies in an industrial settiftg with testing and validation
capabilities, co-op placement for University and Clark State students, job creation in the
tégion, murturing a professional woikforce in adydnced manufacturing, expanded
permanent job opportunities for students, and an enhanced support of the Springfield
community; and

WHEREAS, the Umversny has conicluded that the value of its use of and access
to the AMF, including the nrent, other AME resoun d collaborations resulting
from the participation in the described endeavors is reasonably refated to the amount of
the appropriation; and

WHEREAS, the University and the City desire fo facilitate the goals of higher
education by allowing the University access to the AMF facility and specialized
equipment therein; and

WHEREAS, the State of Ohio capital appropriations released by the Ohio
Chancellor of tlie Board of Regents (“Chancellor”) require complance with Ohio Board
of Administrative 3333-1-03, which specifically calls for execution of a Joint Use
Agreement.



NOW, THEREFORE, in consideration of the mutual covenants, promises,
conditions and terms to be kept and performed, it is hereby agreed between the parties
hereto as follows:

1.

2~.

That the University will submit to the Chancelior a request for the release of
one million five hundred thousand dollars {$1,500,000) of the appropriation
identified in this Agreement. The University will collect an administrative fee
of $22,500, which 15 equal to one and one half percent of the total
appropriation, This fee will be invested in gther collaborative activities
related to this effort,

(2) The University will expend a portion of the funds to procure equipment
nseful to an AFRL-supportive advanced manufacturing and festing facility in
furtherance of this agrogment. The equipment to be procured by the
University is listed in Exhibit A attached hereto and incorporated herein by
this reference. The University-will arrange for such equipment to be
delivered, FOB destination, to the City’s Springfield-Beckley Municipal
Airport. Upon delivery of the squipsient and acceptance by the City, the
University shall convey the equipinent to the City, at no cost to the City, and
shall assign to the City all rights in the manufacturer’s warranties pertaining 10
such equipment, also at no cost to the City. The squipment will be conveyed
by the University to the City by means of a Bill of Sale substantially in the
form attached heteto as Exhibit B,

(b) The City will expeng the balance of the funds [after the equipment
procurement mentioned in item (&), above] to modify, equip, and improve &
facility located in the Springfield-Beckley Municipal Airport, which will
house an AER appoxtave advanced ma:nu;{‘at:mnnCr and !;estmg fac1hty m
furtherance of this 2

is approximaiely 17, OGQ square feet with the abzhty 10 grow and expand the
operation in the future to include:

Laboratory space

Student Work Areas

Staff offices

Compufer equipment

Manufacturing equipment and workspace
Engingering and design space

The City will own or leasc the facility for at least 15 years so that it will be
able to fulfill its obligations pursuant to this Agreement. The City will fully
insure the facility for the term of the agreement and secure an operating lease
with a third party to oversee operational activities in furtherance of the
agreement.



10.

11.

Subject to all applicable laws and regulations including but not limited to
federal regulations related to national security access and clearance
requirements, the City agrees to make the facility and resources avatlable to
the University faculty, staff, and students participating in collaborafive
training, teaching, research, and development activities.

The Chancellor shall, upon request, be provided with pertinent - ecerés of the
Facility that measure the nature and extent of the usé
University, and the terms and conditions goveming such use; and the
University shall cooperate with the City in developing and maintaining such.
records.

That the terms of this Agreenvent shall be fiffeen (15) years (ending in year
2024) comsmencing upon its execution by the parties.

Ei‘ther party may terminat'e this Agteement for ahy reason Or 1o reason prior
pon pro ¢ written notice of such party’s
her party at least six (6) months prior to the
ort. [ the event the Agreement is terminated by the
Clty prior to the expn:atwn of the term, and such termination includes a dexial
of access to the famhty and a refusal to grant possession of the equipment to
ty shall return to the State of Ohio a pro rata portion
Be ¢dleulated by (i) dividing the amount of the
1tributed by the State of Ohio by fifieen (15); multiplied
result of ﬁﬁ:een (15), minus the number of years, complete or
partial, of the term that have transpired since the effective date of this
Agreemeit.

[Intentionally emitted]

That the City uise whete applicable competitive bidding procedures equivalent
to those entmierated in relevant provisions of Chapter 153 Ohio Revised Code
involved (1) publishing advertisements to seek bids, (2) receiving sealed bids,
and (3) awarding contracts to the lowest, responsive and responsible bidders,

That the funds appropriated for the project by the State of Ohio shall be used
only for capital improvements as defined in House Bill 562, 127" General
Assembly.

That after appropriate state approvals, the funds provided in House Biil 562
will be released to the University and subsequenﬂy transferred by the
University to the City, following presentation by the City of invoices related
te oblications incurred for permitted uses of the appropﬂated fund's Such

Umver51ty



12. That the City shall comply with all pertinent rules, regulations; and laws of the
federal, state and local government.

13. That all mailings and riotices to the parfies shall be addressed to the parties at
the dddresses set forth below or to such other address, as either pasty shall
have designated by notice given in agcordance with the provisiosns of this
paragraph. Al mailing and notices shall be addressed as follows:

Maithew V. Filipic

Office of Business and Fiscal Affairs
‘Wright State University

3640 Colonel Glenn Hwy.

Dayton, Ohio 45435-0001

Tom Franzen

Office of Economic Developrient
City of Springficld

76 E. High Street

Springfield, Ohio 45502

With a copy to:

Joseph R. Jackson

Vice President for Business Affairs
Clark State Community College
570 East Leffel Lane

Springfield, Ohio 45505

14, That all amendments to this Agreement shall require the prior approval of the
University and the City as well as the express prior approval of the
Chancellor.

15. That this Agreement shall be binding upon and inure to the benefit of the
University and the City and their respective successors and assigns.

16, That this Agreement sets forth the entire agreement of the parties concerning
the subject matter and any and all other oral or written agreements,
dzscussmns, representations, promises and understandings made or arrived at
prior to or contemporaneously with this Agreement are hereby mutually
revoked, withdrawn, rescinded and rendered null and void by the partics.

17. That the invalidity or unenforceability of any particular provision of this
Asreement shall not affect the other provisions hereof; and this Agreemen’z
ghall be construed in all respects as if such invalid or unenforceable provisions
were omitted.




18. That this Agreement shall be construed under and governed by the laws of the
State of Ohio.

19. The signatories to this agreement are the parties to this agreement and this
agreement is niot intended to create any third parfy beneficiaries with
enforceable confract rights.

20. This document replaces and supercedes the Joint Use Agreement dated prior
to the date first above written.

21, The City shall be responsible for any and all costs for and liability arising
from the constriction, operation, and maintenance costs of the facility.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement 4s of the
later date below written.

The City of Springfield

nye Py V Feliyore
Maﬁhew V. Fah;ama s V.P. féf‘ Business and Fiscal Affairs

DATE: /7= /0 284 9.

AP R ED_ S TO FORM
O RECTNESS
o ﬁé daw Director
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Exhibit B

BILL OF SALE

.20

Wright State University (herein called the Grantor) for and in consideration of
promises made by The City of Springfield, Ohio (an Ohio muricipal corporation ealled
the Grantee) to the Grantor in a certain Joint Use Agresment dated , 2009
between the Grantor and Grantee, does hereby grant, bargain, sell, transfer and deliver
unto the said Grantee all the goods and chattels listed in the schedule hereto amexed
marked “Exhibit A” and made a part hereof.

The said Grantor hereby assigns and transfers to Grantes all of Grantor’s rights
and privileges under any and all manufacturer’s and vendor’s warranties pertaining to the
above described goods and chattels and any and all licenses pertaining to and necessary
to the nise of the above described goods and chattels.

Further, the said Grantor hereby covenants to and with the said Grantee that: 1)
said Granfor is the lawful owner of the above described goods and chattels; 2) that the
same are free from all encunibrances whatsoever; 3) that the Granfor has paid in full the
consideration owed to the vendors of such goods and chattels and that no liens of any
natire ean attach to the said goods and chattels, 4) that said Grantor procured the
mentioned goods and chattels in compliance with applicable laws governing the
procurement of goods by Grantor, 5) that said Grantor has good right to sell the same as
aforesaid, and 6) that said Grantor will warrant and defend the same agamst all Tawful
claims and demands whatsoever.

Wright State University

By:

V.P. for Business and Fiscal Affairs

DATE:







gents

Ted Strickland, Guverror University System of Chio
Eric D. Fingerhut, Chancelior

December 18, 2009

Robert E. Hickey

Associate VP for Public Affairs
Wright State University

3640 Col. Glenn Hwy.

Dayton, OH 45435

Dear Mr. Hickey:

This letter is fo confirm that recent communications with representatives from Wright State University and
the City of Springfield, parties to the attached joint use agreement, and with SelecTech a party to the
workforce development project for which the joint use agreement is designated. All parties have been
informed that the words "CONFIDENTIAL — DO NO DISTRIBUTE" contained in Exhibit A of the joint use
agreement do not exempt Exhibit A from being a public record under Ohio public records law.

Further all parties, including SelecTech, agree that Exhibit A is not marked as and therefore does not
qualify as a trade secret, exempt from the Ohio public records law. The parties further agree not to make
an assertion that the information contained in Exhibit A is a trade secret when the information marked
“CONFIDENTIAL — DO NOT DISTRIBUTE” is disclosed through posting the joint use agreement including
Exhibit A on our agency web site for the purpese of providing a peried of public comment or in response
to a public records request.

Finally, this letter will be included in the agency posting of the joint use agreement.
Sincerely,

Michelle Chavanne

Michelle Chavanne
Assistant General Counsel, Ohic Board of Regents

Cc: Scott Sullivan, President SelectTech Services Corporation
Tom Franzen, Economic Development Administrator, City of Springfield

5%t Broad Sirest + 38th Floor + Columbus, Ohio 4321534
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