JOINT USE AGREEMENT

Wright State University
And
City of Springfield in Collaboration with Clark State Community College

This Joint Use Agreement (the “Agreement”) is made and entered into this _ /p_
day of November 2009 by and between Wright State University (hereinafter referred to
as the “University”) and the City of Springfield, Ohio, (hereinafter referred to as the
“City”™) 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

WHEREAS, 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
(AFRL), to create an engineering design, rapid prototyping and manufacturing center
known as the Advanced Manufacturing Facility (AMF) to 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 opportunities with an expanded curriculum in computer science, engineering,
and engineering technologies in an industrial setting with testing and validation
capabilities, co-op placement for University and Clark State students, job creation in the
region, nurturing a professional workforce in advanced manufacturing, expanded
permanent job opportunities for students, and an enhanced support of the Springfield
community; and

WHEREAS, the University has concluded that the value of its use of and access
to the AMF, including the equipment, other AMF resources, and collaborations resulting
from the participation in the described endeavors is reasonably related to the amount of
the appropriation; and

WHEREAS, the University and the City desire to 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 the Board of Regents (“Chancellor”) require compliance 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.

That the University will submit to the Chancellor 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 is equal to one and one half percent of the total
appropriation, This fee will be invested in other collaborative activities
related to this effort.

(a) The University will expend a portion of the funds to procure equipment
useful to an AFRL-supportive advanced manufacturing and testing facility in
furtherance of this agreement. 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 equipment and acceptance by the City, the
University shall convey the equipment to the City, at no cost to the City, and
shall assign to the City all rights in the manufacturer’s warranties pertaining to
such equipment, also at no cost to the City. The equipment will be conveyed
by the University to the City by means of a Bill of Sale substantially in the
form attached hereto as Exhibit B.

(b) The City will expend the balance of the funds [after the equipment
procurement mentioned in item (a), above] to modify, equip, and improve a
facility located in the Springfield-Beckley Municipal Airport, which will
house an AFRL-supportive advanced manufacturing and testing facility in
furtherance of this agreement. The parties acknowledge that the initial facility
is approximately 17,000 square feet with the ability to grow and expand the
operation in the future to include:

Laboratory space

Student Work Areas

Staff offices

Computer equipment

Manufacturing equipment and workspace
Engineering and design space

The City will own or lease 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 available to
the University faculty, staff, and students participating in collaborative
training, teaching, research, and development activities.

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

That the terms of this Agreement shall be fifteen (15) years (ending in year
2024) commencing upon its execution by the parties.

Either party may terminate this Agreement for any reason or no reason prior
to the expiration of its terms upon providing written notice of such party’s
intention to terminate to the other party at least six (6) months prior to the
effective date of termination. In the event the Agreement is terminated by the
City prior to the expiration of the term, and such termination includes a denial
of access to the facility and a refusal to grant possession of the equipment to
the University, then the City shall return to the State of Ohio a pro rata portion
of the state appropriation to be calculated by (i) dividing the amount of the
state appropriation contributed by the State of Ohio by fifteen (15); multiplied
by (ii) the result of fifteen (15), minus the number of years, complete or
partial, of the term that have transpired since the effective date of this
Agreement.

[Intentionally omitted]

That the City use where applicable competitive bidding procedures equivalent
to those enumerated 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 Bill 562
will be released to the University and subsequently transferred by the
University to the City, following presentation by the City of invoices related
to obligations incurred for permitted uses of the appropriated funds. Such
obligations must be properly documented to the reasonable satisfaction of the
University.



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 notices to the parties shall be addressed to the parties at
the addresses set forth below or to such other address, as either party shall
have designated by notice given in accordance with the provisions of this
paragraph. All mailing and notices shall be addressed as follows:

Matthew V. Filipic

Office of Business and Fiscal Affairs
Wright State University

3640 Colonel Glenn Hwy.

Dayton, Ohio 45435-0001

Tom Franzen

Office of Economic Development
City of Springfield

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,
discussions, 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 parties.

17. That the invalidity or unenforceability of any particular provision of this
Agreement shall not affect the other provisions hereof, and this Agreement
shall 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 not intended to create any third party beneficiaries with
enforceable contract 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 construction, operation, and maintenance costs of the facility.

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

The City of Springfield
-

By: x‘%

Jamés A. Bodenmiller, Its City Manager

Wright State University

o, Hetllipes V Felce

Matthew V. F lhplc, Its V.P. fdt Business and Fiscal Affairs

DATE: //~ /0— A 06 9

APPRQVED/AS TO FORM
CORRECTNESS

ﬁ@ﬁ@aw Director




Exhibit A
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Exhibit B

BILL OF SALE

Wright State University (herein called the Grantor) for and in consideration of
promises made by The City of Springfield, Ohio (an Ohio municipal corporation called
the Grantee) to the Grantor in a certain Joint Use Agreement 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 annexed
marked “Exhibit A” and made a part hereof.

The said Grantor hereby assigns and transfers to Grantee 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 use of the above described goods and chattels.

Further, the said Grantor hereby covenants to and with the said Grantee that: 1)
said Grantor is the lawful owner of the above described goods and chattels; 2) that the
same are free from all encumbrances whatsoever; 3) that the Grantor has paid in full the
consideration owed to the vendors of such goods and chattels and that no liens of any
nature can 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 against all lawful
claims and demands whatsoever.

Wright State University

By:

V.P. for Business and Fiscal Affairs

DATE:

, 20



