MINUTES OF THE 713" OHIO TURNPIKE AND
INFRASTRUCTURE COMMISSION
NOVEMBER 20, 2023

This regular meeting of the Ohio Turnpike and Infrastructure Commission was CALLED TO
ORDER on November 20, 2023, at 10:00 a.m., located at 682 Prospect Street, Berea, Ohio 44017.

Following the PLEDGE OF ALLEGIANCE, members of the Ohio Turnpike and Infrastructure
Commission answered to ROLL CALL as follows:

ROLL CALL:

Members Present:

Chairman, Jerry N. Hruby;

Vice Chair, Sandra K. Barber;

Secretary-Treasurer, Guy C. Coviello;

Ohio Department of Transportation (ODOT) Member Ex-Officio, through
director’s designee, Myron Pakush;

Ohio Office of Budget and Management, Michael Babin; and

Representative Haraz N. Ghanbari.

Members Excused:

Commission Member, Colleen Shay Murray;
Commission Member, June E. Taylor; and
Senator Bill Reineke.

Ohio Turnpike and Infrastructure Commission Employees Present:

Assistant Secretary-Treasurer and Executive Director, Ferzan M. Ahmed, P.E.;
Chief Engineer, Chris Matta;

General Counsel, Jennifer Rieker;

Director of Administration, Lisa Zamiska;

Chief Financial Officer, Lisa M. Mejac;

Director of Audit and Internal Control, David Miller;

Deputy General Counsel, Heather A. Veljkovic;

Director of Contracts Administration, Aimee W. Lane;
Comptroller, Joseph Gardner;

Chief Information Officer, Chriss Pogorelc;

Design and Planning Engineer, Daniel Rodriguez;

Interim Director of Marketing and Communications, Chuck Cyrill;
Legal Administrative Assistant, Jennifer Diaz;

Maintenance Operations Engineer, Bryan Emery;

Ohio State Highway Patrol Staff Lieutenant, Richard Reeder;
Director of Toll Plaza Operations, Laurie Davis;
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Marketing and Communications Specialist, Zakk Sheehan;
Patrol Secretary, Kristin Obermeyer;

Construction Engineer, Ann Powell;

Accounting Manager, Jacquelyn Dohoda Herberger;
Secretary I, Jackie Zims-Harper

Receptionist, Rebecca Jones;

Technical Analyst, Jerry Corbo;

Technology Manager, Jake Daum;

Project Manager, Ryan Schreiber; and

E-ZPass Retail Program Manager, Meghan Gallagher.

Others Present:

Michael Burgess, Osborn Engineering;

Hamid Homaee, TBD Advising;

Jacob Siesel, IUOE Local 18;

Maureen Shildwachter, Huntington National Bank
Bethany Pugh, PFM;

Tony Yacobucci, Civil & Environmental Consultants;
Al Biehl, Transystems;

Camille Silvi, AECOM,;

Doug Hedrick, GPI;

Mike Kline, GPI;

Frank Kinor, CT Consultants; and

o Calliope Voiklis, Stantec.

MINUTES OF THE OCTOBER 16, 2023 REGULAR COMMISSION MEETING:

Motion: Vice Chair Barber

Seconded: Secretary-Treasurer Coviello

Ayes: Chairman Hruby, Vice Chair Barber, Secretary-Treasurer Coviello, Commission,
and ODOT Member Ex-Officio, through its director’s designee Pakush.

Nayes: None

Abstain: None

MINUTES ADOPTED: 4-AYES, 0-NAYS, 0-ABSTENTIONS.

REPORTS:

o Report of the Secretary-Treasurer, Guy C. Coviello.
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ADMINISTRATIVE REPORTS:

° Executive Director, Ferzan M. Ahmed, P.E.

O

O

Provided an update on the Commission’s preparation for the upcoming
snow and ice season.

Provided an update on the Commission’s standard operating procedures.

Provided an update and recognized Commission staff who coordinated fund
raising activities for the Combined Charitable Campaign.

Recognized the Marketing and Communications Department for being
awarded three gold awards and one silver award by the Public Relations
Society of America (PRSA) for their work in media relations.

Provided a status update on the new toll collection system, including
construction, testing and costs.

Congratulated Ryan Durichko for being promoted to Assistant Toll Plaza
Supervisor.

Acknowledged retirees Frank Hartman from the Maintenance Department,
Carol Hemeyer and Katherine Davis from the Toll Operations Department.

Acknowledged twelve new team members:

= Toll Operations Department: five new part-time Toll Collectors
Ashley Davis, Katima Stennett, Bud McFarland, Aaniyah Hakeem,
and John Kelly.

= The Engineering and Maintenance Departments: Nathaniel Taylor
at Castalia, Steven Sovde, Kevin Bragg, and Jason Judge at Hiram,
Scott Szabo at Kunkle, Justin Hrabak at Hiram.

» The Technology Department: Ryan Schreiber as Project Manager.

Staff Lieutenant Richard Reeder introduced five new Ohio State Highway
Patrol Troopers who will begin working on the Ohio Turnpike.

Presented video relating to Commission snow and ice operations.
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CHIEF ENGINEER’S REPORT:

RESOLUTION:

Resolution Approving the Selection of Miller Bros. Const., Inc. for Project No. 59-23-02
in the Total Amount of $5,471,565.33

Motion: ODOT Member Ex-Officio, through its director’s designee Pakush

Seconded: Vice Chair Barber

Ayes: Chairman Hruby, Vice Chair Barber, Secretary-Treasurer Coviello, Commission,
and ODOT Member Ex-Officio, through its director’s designee Pakush.

Nayes: None

Abstain: None

RESOLUTION ADOPTED: 4-AYES, 0-NAYS, 0-ABSTENTIONS

RESOLUTION NO.: Resolution No. 99-2023

RESOLUTION:

Resolution Approving the Selection of Mosser Construction, Inc. for Project No. 43-24-05
for the Total Amount of $7,137,304.65

Motion: Chairman Hruby

Seconded: Secretary-Treasurer Coviello

Ayes: Chairman Hruby, Vice Chair Barber, Secretary-Treasurer Coviello, Commission,
and ODOT Member Ex-Officio, through its director’s designee Pakush.

Nayes: None

Abstain: None

RESOLUTION ADOPTED: 4-AYES, 0-NAYS, 0-ABSTENTIONS

RESOLUTION NO.: Resolution No. 100-2023

RESOLUTION:

Resolution Authorizing a Modification to the Contract with Glaus, Pyle, Schomer, Burns
& DeHaven, Inc., dba, GPD Group to Perform Additional Construction Administration and
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Inspection Services Under Project No. 71-18-01 for an Aggregate Not-to-Exceed Amount
of $5,931,468.84

Motion: Vice Chair Barber
Seconded: ODOT Member Ex-Officio, through its director’s designee Pakush

Ayes: Chairman Hruby, Vice Chair Barber, Secretary-Treasurer Coviello, Commission,
and ODOT Member Ex-Officio, through its director’s designee Pakush.

Nayes: None

Abstain: None

RESOLUTION ADOPTED: 4-AYES, 0-NAYS, 0-ABSTENTIONS

RESOLUTION NO.: Resolution No. 101-2023

RESOLUTION:

Resolution Authorizing a Modification to the Contract with Glaus, Pyle, Schomer, Burns
& DeHaven, Inc., dba GPD Group to Perform Phase II Construction Administration and
Inspection Services Under Project Nos. 43-23-05 and 43-23-06 for a Total Aggregate
Contract Amount of $1,995,332.58

Motion: ODOT Member Ex-Officio, through its director’s designee Pakush

Seconded: Secretary-Treasurer Coviello

Ayes: Chairman Hruby, Vice Chair Barber, Secretary-Treasurer Coviello, Commission,
and ODOT Member Ex-Officio, through its director’s designee Pakush.

Nayes: None

Abstain: None

RESOLUTION ADOPTED: 4-AYES, 0-NAYS, 0-ABSTENTIONS

RESOLUTION NO.: Resolution No. 102-2023

RESOLUTION:

Resolution Authorizing a Modification to the Contract with Carpenter Marty
Transportation, Inc., to Perform Additional Phase IB Services Under Project No. 71-22-01
for an Aggregate Not-to-Exceed Amount of $404,057.00
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Motion: Chairman Hruby
Seconded: Vice Chair Barber
Ayes: Chairman Hruby, Vice Chair Barber, Secretary-Treasurer Coviello, Commission,
and ODOT Member Ex-Officio, through its director’s designee Pakush.
Nayes: None
Abstain: None
RESOLUTION ADOPTED: 4-AYES, 0-NAYS, 0-ABSTENTIONS
RESOLUTION NO.: Resolution No. 103-2023
RESOLUTION:

Resolution Authorizing a Modification to the Contract with American Structurepoint, Inc.,
to Perform Phase 1B Services Under Project No. 71-22-12 for an Aggregate Not-to-Exceed

Amount of $999,320.00
Motion: Vice Chair Barber
Seconded: Secretary-Treasurer Coviello
Ayes: Chairman Hruby, Vice Chair Barber, Secretary-Treasurer Coviello, Commission,
and ODOT Member Ex-Officio, through its director’s designee Pakush.
Nayes: None
Abstain: None
RESOLUTION ADOPTED: 4-AYES, 0-NAYS, 0-ABSTENTIONS
RESOLUTION NO.: Resolution No. 104-2023
RESOLUTION:

Resolution Authorizing the Selection of Firelands Supply Company for Guardrail Terminal
Parts Under Bid Invitation No. 4441 in the Total Amount of $165,000.00

Motion: ODOT Member Ex-Officio, through its director’s designee Pakush
Seconded: Secretary-Treasurer Coviello
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Ayes: Chairman Hruby, Vice Chair Barber, Secretary-Treasurer Coviello, Commission,
and ODOT Member Ex-Officio, through its director’s designee Pakush.
Nayes: None
Abstain: None
RESOLUTION ADOPTED: 4-AYES, 0-NAYS, 0-ABSTENTIONS
RESOLUTION NO.: Resolution No. 105-2023
RESOLUTION:

Resolution Authorizing the Selection of Cuyahoga Fence, LLC for Guardrail Materials
Under Bid Invitation No. 4443 in the Total Amount of $224,312.50

Motion: Vice Chair Barber
Seconded: ODOT Member Ex-Officio, through its director’s designee Pakush

Ayes: Chairman Hruby, Vice Chair Barber, Secretary-Treasurer Coviello, Commission,
and ODOT Member Ex-Officio, through its director’s designee Pakush.

Nayes: None

Abstain: None

Vice Chair Barber asked if all the bidders knew of the 1042 requirement from ODOT.
Maintenance Operations Engineer, Bryan Emery, affirmed that the specifications included the
requirement of ODOT Item 710 for guardrail, and all of the other bidders were approved through
that supplement 1042.

RESOLUTION ADOPTED: 4-AYES, 0-NAYS, 0-ABSTENTIONS
RESOLUTION NO.: Resolution No. 106-2023
RESOLUTION:

Resolution Authorizing the Purchase of Meltdown Apex-C from EnviroTech Services,
Inc., Under the ODOT Cooperative Purchasing Program in the Total Estimated Amount of

$580,000.00
Motion: ODOT Member Ex-Officio, through its director’s designee Pakush
Seconded: Secretary-Treasurer Coviello
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Ayes: Chairman Hruby, Vice Chair Barber, Secretary-Treasurer Coviello, Commission,
and ODOT Member Ex-Officio, through its director’s designee Pakush.
Nayes: None
Abstain: None
RESOLUTION ADOPTED: 4-AYES, 0-NAYS, 0-ABSTENTIONS
RESOLUTION NO.: Resolution No. 107-2023
RESOLUTION:

Resolution Authorizing a Change Order to Purchase Fan Fold Toll Tickets from Boca
Systems, Inc. in the Total Amount of $572,960.00

Motion: Vice Chair Barber
Seconded: ODOT Member Ex-Officio, through its director’s designee Pakush

Secretary-Treasurer Coviello asked if these tickets are for the current system. Director of Toll
Operations, Laurie Davis confirmed they are for the current system.

Secretary-Treasurer Coviello asked how long this batch will last. Director of Toll Operations,
Laurie Davis said this batch should last through the first quarter of 2025 and that the Commission
will go back out to bid for a new vendor in August 2024 because the contract expires in 2024.

Executive Director Ahmed said these tickets will work with the current system as well as the new
System.

Chairman Hruby asked if the Turnpike will ever be ticketless.

Director of Toll Operations, Laurie Davis said the current ticketed system starts at Toll Plaza 49
to Toll Plaza 211 so until we update to the next system, we will probably have tickets.

Executive Director Ahmed said from a traveler’s perspective it is best to have the ticketless system
but from a toll agency’s perspective we must be preserve our revenue. A ticketless system works
best when you have as high as 95% of your users utilizing E-ZPass like in New Jersey and Illinois.
For us that number is more like 75%. We still have a lot of traditional customers who prefer to
use cash and credit card. We don’t want to go chasing 25% of our revenue. Our new system does
give our customers the ability to go ticketless and for those that don’t have it, we still have the
ability to get a ticket.

Secretary-Treasurer Coviello asked with the new system where, when and how do I get a ticket?
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Executive Director Ahmed stated if you do not have an E-ZPass you will have an option to veer
off to the side and used the map in the Commission Meeting room to demonstrate how to get a
ticket.

Secretary-Treasurer Coviello asked why we don’t have everybody go through and scan license
plate?

Executive Director Ahmed responded that based on reports from other tolling agencies it is very
hard to retrieve tolls from people who are not from Ohio. Executive Director Ahmed said we will
be able to place registration holds on drivers from Ohio. It becomes a collections game and larger
tolling agencies have huge deficits in unpaid tolls.

Chief Financial Officer, Lisa Mejac, explained that currently our system is considered a “closed
ticketed system.” The new system will be a hybrid ticketed system and open road tolling system.
The ticketed system is being shrunk down between Toll Plaza 49 and Toll Plaza 211, so the barriers
at the ends of Toll Plaza 4 and Toll Plaza 239, those will be flat rate tolls. You will not get tickets
at those barrier gates.

Ayes: Chairman Hruby, Vice Chair Barber, Secretary-Treasurer Coviello, Commission,
and ODOT Member Ex-Officio, through its director’s designee Pakush.

Nayes: None

Abstain: None

RESOLUTION ADOPTED: 4-AYES, 0-NAYS, 0-ABSTENTIONS

RESOLUTION NO.: Resolution No. 108-2023

RESOLUTION:

Resolution Appointing Members to the Audit Subcommittee

Motion: ODOT Member Ex-Officio, through its director’s designee Pakush

Seconded: Secretary-Treasurer Coviello

Ayes: Chairman Hruby, Vice Chair Barber, Secretary-Treasurer Coviello, Commission,
and ODOT Member Ex-Officio, through its director’s designee Pakush.

Nayes: None

Abstain: None

RESOLUTION ADOPTED: 4-AYES, 0-NAYS, 0-ABSTENTIONS
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RESOLUTION NO.: Resolution No. 109-2023

CHIEF FINANCIAL OFFICER’S REPORT:

o October 2023 Traffic and Revenue. Reports reviewed and submitted (attached)

RESOLUTION:

Resolution Adopting the Ohio Turnpike and Infrastructure Commission’s Debt Policy

Dated November 2023
Motion: Vice Chair Barber
Seconded: Secretary-Treasurer Coviello
Ayes: Chairman Hruby, Vice Chair Barber, Secretary-Treasurer Coviello, Commission,
and ODOT Member Ex-Officio, through its director’s designee Pakush.
Nayes: None
Abstain: None
RESOLUTION ADOPTED: 4-AYES, 0-NAYS, 0-ABSTENTIONS
RESOLUTION NO.: Resolution No. 110-2023
RESOLUTION:

Resolution Adopting the Ohio Turnpike and Infrastructure Commission’s Revised
Investment Policy Dated November 2023

Motion: Chairman Hruby

Seconded: Secretary-Treasurer Coviello

Ayes: Chairman Hruby, Vice Chair Barber, Secretary-Treasurer Coviello, Commission,
and ODOT Member Ex-Officio, through its director’s designee Pakush.

Nayes: None

Abstain: None

Secretary-Treasurer Coviello asked what the normal interval is for reviewing the policy?
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Chief Financial Officer, Lisa Mejac reported there is no defined policy, but she intends to review
it annually and will formally come back in five years.

Secretary-Treasurer asked about reviewing current investment and verifying they are in
compliance with policy.

Chief Financial Officer, Lisa Mejac advised that she and the Comptroller continually monitor it.

RESOLUTION ADOPTED: 4-AYES, 0-NAYS, 0-ABSTENTIONS

RESOLUTION NO.: Resolution No. 111-2023

GENERAL COUNSEL’S REPORT:

Thanked Heather Veljkovic for serving at the October 16, 2023 Commission
Meeting.

OHIO STATE HIGHWAY PATROL’S REPORT:

Staff Lieutenant Richard Reeder provided an update on Ohio State Highway Patrol
operations.

On October 9, 2023, at approximately 1610 hours the Cleveland Dispatch center
notified the Milan Post of an unpaid toll report at Exit 91 / SR 53. Upon the arrival
of Trooper Craig Hodgkinson, the toll collector advised him that the driver made a
statement to her that he killed his family. Trooper Hodgkinson advised Cleveland
Dispatch of the Ohio Registration, at which time Dispatch relayed it was an entered
stolen vehicle/and wanted person for a double homicide out of Cleveland, Ohio that
occurred on 10-8-2023. The driver was secured without incident or injury to any
units involved and was transported to Sandusky County jail for receiving stolen

property.

On November 1, 2023, at approximately 6:52 a.m., Units #1 and #4 were traveling
westbound on the Ohio Turnpike at Milepost 81, #1 in the right lane and # 4 in the
center lane. The left side dual tires broke free from unit # 1 traveling across the
roadway. Unit # 4 moved onto the south berm and left lane attempting to avoid the
tires when it was struck. Unit #2 and Unit #3 were traveling eastbound on the Ohio
Turnpike at mile post 81, #2 in the left lane and #3 in the center lane. The set of
tires traveled over the center wall striking #2 in the left lane then striking #3 in the
center lane. This caused Unit #3’s steering to fail, it traveled off the left side
striking #2. Both units struck the center wall and came to rest on the north berm.
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On October 11, 2023, at 5:31 p.m., the Hiram Post received a call of a suspicious
person attempting to break into multiple semi-trucks at the Mahoning Valley
Service Plaza. While enroute, the responding units were advised that a vehicle had
been stolen from the plaza. Dispatch advised that a white 2020 Toyota Camry was
taken from the plaza and was headed westbound. Trooper Caraway located the
suspect vehicle westbound near Milepost 222 and activated his overhead lights and
siren to initiate a traffic stop. The vehicle did not stop, and a pursuit ensued. The
pursuit continued to Milepost 202 where Trooper Caraway observed the vehicle
slow to five miles per hour and drove next to the driver. The driver was observed
to be slumped over the wheel and Trooper Caraway guided the vehicle into the
center median barrier where contact was made. The vehicle came to rest on the left
shoulder and once backup arrived a felony stop was conducted. The driver of the
vehicle refused all orders and both right side windows were broken out. The driver
was removed from the vehicle and placed under arrest. He was treated on scene
(Narcan) by Windham EMS and transported to University Hospital of Ravenna.
Once he is released, he will be charged accordingly.

Chairman Hruby: The next Meeting shall be held on Monday, December 18, 2023, at 10:00
a.m., here at the Commission’s Administration Building located in Berea, Ohio.

If there is no further business, I will accept a motion to adjourn the 713" Commission Meeting.

Motion: Vice Chair Barber

Seconded: ODOT Member Ex-Officio, through its director’s designee Pakush

Ayes: Chairman Hruby, Vice Chairman Barber, Secretary-Treasurer Coviello, and ODOT
Member Ex-Officio, through its director’s designee Pakush

Nayes: None

Abstain: None

MOTION CARRIED: 4-AYES, 0-NAYS, 0-ABSTENTIONS

MEETING ADJOURNED: 11:17 a.m.
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EXHIBITS

Resolution No. 99-2023 — Resolution Approving the Selection of Miller Bros.
Const., Inc. for Project No. 59-23-02 in the Total Amount of $5,471,565.33 (Chris
Matta, Chief Engineer)

Resolution No. 100-2023 — Resolution Approving the Selection of Mosser
Construction, Inc. for Project No. 43-24-05 for the Total Amount of $7,137,304.65
(Chris Matta, Chief Engineer)

Resolution No. 101-2023 — Resolution Authorizing a Modification to the Contract
with Glaus, Pyle, Schomer, Burns & DeHaven, Inc., dba, GPD Group to Perform
Additional Construction Administration and Inspection Services Under Project No.
71-18-01 for an Aggregate Not-to-Exceed Amount of $5,931,468.84 (Chris Matta,
Chief Engineer)

Resolution No. 102-2023 — Resolution Authorizing a Modification to the Contract
with Glaus, Pyle, Schomer, Burns & DeHaven, Inc., dba GPD Group to Perform
Phase II Construction Administration and Inspection Services Under Project Nos.
43-23-05 and 43-23-06 For a Total Aggregate Contract Amount of $1,995,332.58
(Daniel Rodriguez, Design and Planning Engineer)

Resolution No. 103-2023 — Resolution Authorizing a Modification to the Contract
with Carpenter Marty Transportation, Inc., to Perform Additional Phase IB
Services Under Project No. 71-22-01 for an Aggregate Not-to-Exceed Amount of
$404,057.00 (Daniel Rodriguez, Design and Planning Engineer)

Resolution No. 104-2023 — Resolution Authorizing a Modification to the Contract
with American Structurepoint, Inc., to Perform Phase IB Services Under Project
No. 71-22-12 for an Aggregate Not-to-Exceed Amount of $999,320.00 (Daniel
Rodriguez, Design and Planning Engineer)

Resolution No. 105-2023 — Resolution Authorizing the Selection of Firelands
Supply Company for Guardrail Terminal Parts Under Bid Invitation No. 4441 in
the Total Amount of $165,000.00 (Bryan Emery, Maintenance Operations
Engineer)

Resolution No. 106-2023 — Resolution Authorizing the Selection of Cuyahoga

Fence, LLC for Guardrail Materials Under Bid Invitation No. 4443 in the Total
Amount of $224,312.50 (Bryan Emery, Maintenance Operations Engineer)
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Resolution No. 107-2023 — Resolution Authorizing the Purchase of Meltdown
Apex-C from EnviroTech Services, Inc., Under the ODOT Cooperative Purchasing
Program in the Total Estimated Amount of $580,000.00 (Bryan Emery,
Maintenance Operations Engineer)

Resolution No. 108-2023 — Resolution Authorizing a Change Order to Purchase
Fan Fold Toll Tickets from Boca Systems, Inc. in the Total Amount of $572,960.00
(Laurie Davis, Director of Toll Operations)

Resolution No. 109-2023 — Resolution Appointing Members to the Audit
Subcommittee (David Miller, Director of Audit and Internal Control)

Resolution No. 110-2023 — Resolution Adopting the Ohio Turnpike and
Infrastructure Commission’s Debt Policy Dated November 2023 (Lisa Mejac,
Chief Financial Officer)

Resolution No. 111-2023 — Resolution Adopting the Ohio Turnpike and
Infrastructure Commission’s Revised Investment Policy Dated November 2023

(Lisa Mejac, Chief Financial Officer)

October 2023 Traffic and Revenue Report
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OHIO TURNPIKE AND INFRASTRUCTURE COMMISSION

Resolution Approving the Selection of Miller Bros. Const., Inc. for
Project No. 59-23-02 in the Total Amount of $5,471.565.33

WHEREAS, the Ohio Turnpike and Infrastructure Commission (“Commission”) published
a notice in accordance with law advertising its invitation to bid on a Contract for Exit 34 Ramp
Reconstruction at Milepost 34.9 in Fulton County, Ohio, designated as Project No. 59-23-02 (the
“Project”); and

WHEREAS, the Commission received two (2) bids to perform the contractor’s obligations
on the Project, and the report of the Chief Engineer concerning the review and analysis of the bids
is before the Commission; and

WHEREAS, the Chief Engineer reports that Miller Bros. Const., Inc. (“Miller Bros.”)
submitted the apparent low bid on the Project in the total bid amount of $5,471,565.33, which he
recommends the Commission accept and approve authorization for the Executive Director to
award; and

WHEREAS, the Director of Contracts Administration determined that bids for the Project
were solicited on the basis of the same terms and conditions and the same specifications, that
selecting the bid of Miller Bros. conforms to the requirements of Ohio Revised Code Sections
153.54, 5537.07 and 9.312, and Miller Bros. submitted a performance bond with good and
sufficient surety; and

WHEREAS, the Office of Equity and Inclusion determined that Miller Bros. made a good
faith effort to attain the participation of small or otherwise disadvantaged businesses on the Project
and has made a commitment to meet the SBE participation goal of 10% for the Project; and

WHEREAS, Commission action is necessary to approve the Contract in accordance with
Article V, Section 1.00 of the Commission’s Bylaws because the amount of the bid received will

require expenditures under the Project that will exceed $150,000.00; and

WHEREAS, the Chief Engineer recommends the Commission select Miller Bros. as the
lowest responsive and responsible bidder for the Project; and

WHEREAS, the Commission’s Executive Director concurs with the Chief Engineer’s
recommendation that the Commission approve the award of the Project to Miller Bros. as the
lowest responsive and responsible bidder; and

WHEREAS, the Commission has duly considered such recommendations.

NOW, THEREFORE, BE IT
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RESOLVED, by the Ohio Turnpike and Infrastructure Commission that the bid of Miller
Bros. Const., Inc. in the total amount of $5,471,565.33 for Project No. 59-23-02 is approved as the
lowest responsive and responsible bid received, and the Executive Director is authorized to execute

a contract on the basis of said bid.

(Resolution No. 99-2023 adopted November 20, 2023)
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OHIO TURNPIKE AND INFRASTRUCTURE COMMISSION

Resolution Approving the Selection of Mosser Construction, Inc. for
Project No. 43-24-05 for the Total Amount of $7,137.304.65

WHEREAS, the Ohio Turnpike and Infrastructure Commission (“Commission’)
advertised a notice in accordance with law to advertise an invitation to bid on a contract for the
Bridge Deck Replacement and Rehabilitation at Copp Road over the Ohio Turnpike at Milepost
104.3, Northwest/Southwest Road over the Ohio Turnpike at Milepost 106.1, State Route 269 over
the Ohio Turnpike at Milepost 106.8, and Deyo Road over the Ohio Turnpike at Milepost 107.5,
in Sandusky and Erie Counties, Ohio, and designated as Project No. 43-24-05; and

WHEREAS, the Commission received three (3) bids to perform the Contractor’s
obligations on the Project, and the report of the Commission’s Chief Engineer concerning the
review and analysis of the bids is before the Commission; and

WHEREAS, the Chief Engineer reports that Mosser Construction, Inc.(“Mosser”)
submitted the apparent low bid on the Project in the total bid amount of $7,137,304.65 which he
recommends the Commission accept and approve authorization for the Executive Director to
award; and

WHEREAS, the Director of Contracts Administration determined that bids for the Project
were solicited on the basis of the same terms and conditions and the same specifications, that
selecting the bid of Mosser conforms to the requirements of Ohio Revised Code Sections 153.54,
5537.07 and 9.312, and Mosser submitted a performance bond with good and sufficient surety;
and

WHEREAS, the Office of Equity and Inclusion determined that Mosser has made a good
faith effort to attain the participation of small or otherwise disadvantaged businesses on the Project
and has made a commitment to meet the SBE participation goal of 11% for the Project; and

WHEREAS, Commission action is necessary to approve the Contract in accordance with
Article V, Section 1.00 of the Commission’s Bylaws because the amount of the bids received will

require expenditures under the Project that will exceed $150,000.00; and

WHEREAS, the Chief Engineer recommends the Commission select Mosser as the lowest
responsive and responsible bidder for the Project; and

WHEREAS, the Commission’s Executive Director concurs with the Chief Engineer’s
recommendation that the Commission approve the award of the Project to Mosser as the lowest

responsive and responsible bidder; and

WHEREAS, the Commission has duly considered such recommendations.
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NOW, THEREFORE, BE IT

RESOLVED, by the Ohio Turnpike and Infrastructure Commission that the bid of Mosser
Construction, Inc. for Project No. 43-24-05 in the amount of $7,137,304.65 is approved as the
lowest responsive and responsible bid received and the Executive Director is authorized to execute
a contract based on said bid.

(Resolution No. 100-2023 adopted November 20, 2023)
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OHIO TURNPIKE AND INFRASTRUCTURE COMMISSION

Resolution Authorizing a Modification to the Contract with Glaus, Pyle, Schomer, Burns &

DeHaven, Inc., dba, GPD Group to Perform Additional Construction Administration and

Inspection Services Under Project No. 71-18-01 for an Aggregate Not-to-Exceed Amount of

$5.931.468.84

WHEREAS, the Ohio Turnpike and Infrastructure Commission (“Commission”) selected
Glaus, Pyle, Schomer, Burns & DeHaven, Inc., dba, GPD Group (“GPD Group”) to perform
engineering design and construction services for the Mainline Pavement Reconstruction Program
(2013-2023) and the parties entered into a Contract for Engineering Design and Construction
Services on or about July 25, 2013, pursuant to Resolution No. 38-2013 and for the scope of work

identified below:
Project Contract Iteration/Resolution Services Not to Exceed
71-13-06 Original executed July 18,2013 | Task 1 — Preliminary Engineering; and Task
Milepost 159.8 (Res. No. 38-2013) 2 — Final Design and Construction
to Documents
Milepost 164.8 Fee proposal dated May 31, 2013 $403,421.00
First Addendum Additional Task 1 and 2 Services
(Res. No. 81-2013) Fee proposal dated September 4, 2013 $71,714.00
Design Project Subtotal $475,135.00
Second Addendum Task 3 — Construction Phase Services for
(Res. No. 10-2014) Construction Project No. 39-14-02
Fee Proposal dated February 5, 2014 $340,405.56
TOTAL $815,540.56
71-14-07 Second Addendum Task 1 — Preliminary Engineering; and Task
Milepost 144.0 (Res. No. 11-2014) 2 — Final Design and Construction
to Documents
Milepost 149.0 Fee proposal dated January 31, 2014 $428,544.00
Third Addendum Additional Task 1 and Task 2 Services
(Res. No. 64-2014) Fee Proposal dated July 21, 2014 $91,938.00
Fourth Addendum Additional Task 2 Services
(Executive Director approval) Fee Proposal dated December 23, 2014 $17.265.00
Design Project Subtotal | $537,747.00
Fourth & Eighth Task 3 — Construction Phase Services for
Addenda (Res. No. 1-2015 and | Construction Project No. 39-15-01
Eighth Add., Executive Fee Proposal dated January 2, 2015 | $330,771.28

Director approval)
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$868,518.28
TOTAL
71-14-12 Third Addendum Task 1 — Preliminary Engineering Services
Milepost 186.3 (Res. No. 2-2015) Fee Proposal dated September 18, $90,620.00
to 2014
Milepost 191.1
Fourth Addendum Task 2 — Final Design and Construction
(Res. No. 2-2015) Documents
Fee Proposal dated December 30, $379.674.00
2014
Design Project Subtotal $470,294.00
Fifth Addendum (Res. No. 57- | Task 3 — Construction Phase Services for
2015) Construction Project No. 39-16-02
Fee Proposal dated December 15, $322,970.00
2015
TOTAL $793,264.00
71-16-13 Sixth Addendum (Res. 58- Task 1 — Preliminary Engineering Services
Milepost 149.02 2016) Fee Proposal dated August 9, 2016 $146,147.00
to
Milepost 154.1
Seventh Task 2 — Final Design and Construction
Addendum Documents
(Res. No. 2-2017) Fee Proposal dated January 6, 2017 | $517,843.00

Ninth Addendum
(Executive Director approval)

Tenth Addendum (Res. No. 60-
2017)

Additional Task 1 — Preliminary
Engineering & Task 2 — Final Design and
Construction Documents
Fee Proposal dated October 24,
2017
Design Project Subtotal

Task 3 — Construction Phase Services for
Construction Project No. 39-18-01

$113.146.00

$777,136.00
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Fee Proposal dated December 15,
2017

T0TAL

$337,288.00

$1,114,424.00

71-18-01
Milepost 0.0
to
Milepost 7.2

Tenth Addendum (Res. No. 16-
2018)

Eleventh Addendum (Res. 75-
2018)

Twelfth Addendum (Task 2- ED
authority; Task 3, Res. No. 59-
2020)

Task 1 — Preliminary Engineering Services
and a portion of Task 2 — Final Design and
Construction Documents

Fee Proposal dated February 12, 2018

Task 2 — Additional Final Design and
Construction Document Prep. Services

Fee Proposal dated December 7,
2018

Task 2 — Additional Final Design and
Construction Documents

Fee Proposal dated September 30,
2020

Task 3 — Construction Phase Services for
Construction Project No. 39-20-01

Fee Proposal dated September 30,
2020

TOTAL to date

$594,295.00

$839,918.00

$60,000

$637,071.00

$2,131,284.00

TOTAL CONTRACT AMOUNT TO DATE: $5,723,030.84

PROPOSED MODIFICATION

71-18-01
Milepost 0.0
to
Milepost 7.2

Proposed Thirteen Addendum

Task 3 — Additional Construction Phase
Services for Construction Project No. 39-
20-01

$208,438.00
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Fee Proposal dated October 13,
2023

TOTAL with Modification | $2,339,722.00

TOTAL CONTRACT AMOUNT WITH MODIFICATION: $5,931,468.84

WHEREAS, GPD Group submitted a fee proposal dated October 13, 2023, in the not-to-
exceed amount of $208,438.00, to perform additional Construction Administration and Inspection
Services under Task 3 because a portion of the work for Project No. 39-20-01 could not be
completed in 2023 due to delay of the TCS Go-Live date and must be completed in 2024, requiring
GPD Group to revise the maintenance of traffic plans and provide additional construction
administration and inspection services, which fee proposal the Chief Engineer deemed reasonable
and necessary; and

WHEREAS, the Executive Director has reviewed the recommendation submitted by the
Chief Engineer and approves the recommendation to authorize GPD Group to perform the
additional Construction Administration and Inspection Services under Task 3 for Design Project
No. 71-18-01/Construction Project 39-20-01; and

WHEREAS, Commission action is necessary under Article V, Section 1.00 of the
Commission’s Code of Bylaws because the proposed Contract modification, in addition to the
previously approved modifications, exceeds the greater of $150,000 or 10% of the original contract
amount; and

WHEREAS, the Commission has duly considered such recommendations.
NOW, THEREFORE, BE IT

RESOLVED, by the Ohio Turnpike and Infrastructure Commission that the fee proposal
from Glaus, Pyle, Schomer, Burns & DeHaven, Inc., dba, GPD Group (“GPD Group”), dated
October 13, 2023, to perform additional Construction Administration and Inspection Services,
specifically described in the recitals, under Task 3 for Design Project No. 71-22-01/Construction
Project No. 39-20-01 in the not-to-exceed amount of $208,438.00 is accepted and approved, and
the Executive Director is authorized to amend the Contract with GPD Group to perform such
additional services in accordance with the terms and conditions of the existing Contract and GPD
Group’s fee proposal dated October 13, 2023, for an aggregate not-to-exceed contract amount of
$5,931,468.84.

(Resolution No. 101-2023 adopted November 20, 2023)
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OHIO TURNPIKE AND INFRASTRUCTURE COMMISSION

Resolution Authorizing a Modification to the Contract with Glaus, Pyle, Schomer, Burns &
DeHaven, Inc., dba GPD Group to Perform Phase II Construction Administration and
Inspection Services Under Project Nos. 43-23-05 and 43-23-06 For a Total Aggregate
Contract Amount of $1.995.332.58

WHEREAS, the Ohio Turnpike and Infrastructure Commission (“Commission”) selected
Glaus, Pyle, Schomer, Burns & DeHaven, Inc. dba GPD Group (“GPD Group”) to perform
professional engineering services for Bridge Deck Rehabilitation and Replacement of Township
Road 22 Bridge over the Ohio Turnpike at Milepost 27.3 and Deck Replacement of Township
Road 17 Bridge over the Ohio Turnpike at Milepost 32.2, in Fulton County, Ohio (designated as
Construction Project No. 43-23-05); and Bridge Deck Replacement and Rehabilitation of
Township Road 12-1 Bridge over the Ohio Turnpike at Milepost 37.1; and the Brailey Road Bridge
over the Ohio Turnpike at Milepost 46.4 in Fulton County, Ohio, (designated as Construction
Project No. 43-23-06), both of which were designated as Design Project No. 71-20-01, pursuant
to Resolution No. 57-2020 and for the scope of work identified below:

NOT TO
CONTRACT FEE RESOLUTION EXCEED
ITERATION SERVICES PROPOSAL NO. AMOUNT
Original Contract  [Phase I Services — Site August 10, 57-2020 $482,750.00
Inspection, Engineering 2020 (September 2020)
Report, Design and Plan
Preparation Services
First Modification |Additional Phase I Services | June 17, Chief Engineer $12,124.00
— add retaining wall details | 2022
to the project plan to
accommodate the raising of
the bridge over the mainline
Second Modification [Modification of Phase I March 24, Executive $41,539.00
scope to split the current 2023 Director

Bridge Project No. 43-23-02
into two (2) separate project
plan sets, to be known as
Project Nos. 43-23-05 and
43-23-06 and provide legal
descriptions and related
exhibits for the acquisition
of easements on TR-22 to
accommodate the raising of
the MP 27.3 bridge over

Ohio Turnpike Mainline
TOTAL CONTRACT $536,413.00
VALUE:
NOT TO
CONTRACT FEE RESOLUTION EXCEED
ITERATION SERVICES PROPOSAL NO. AMOUNT
Third Modification | Phase Il Services - October 19, proposed
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NOT TO

CONTRACT FEE RESOLUTION EXCEED
ITERATION SERVICES PROPOSAL NO. AMOUNT

Construction 2023

Administration and

Inspection for

Project No. 43-23-05 3728,961.55

and

Project No. 43-23-06 $729,958.03

TOTAL CONTRACT VALUE (incl. Third Modification):  $1,995,332.58

WHEREAS, the Commission selected a contractor to make the public improvements that
GPD Group designed as part of its Phase I Services, and GPD Group submitted a fee proposal
dated October 19, 2023, in the not-to-exceed amount of $728,961.55 to perform the necessary
Phase II Construction Administration and Inspection Services under Design Project No. 71-20-01
for Construction Project No. 43-23-05, which the Chief Engineer deemed reasonable and
appropriate; and

WHEREAS, the Commission selected a contractor to make the public improvements that
GPD Group designed as part of its Phase I Services, and GPD Group submitted a fee proposal
dated October 19, 2023, in the not-to-exceed amount of $729,958.03 to perform the necessary
Phase II Construction Administration and Inspection Services under Design Project No. 71-20-01
for Construction Project No. 43-23-06, which the Chief Engineer deemed reasonable and
appropriate; and

WHEREAS, the Executive Director has reviewed the Chief Engineer’s recommendation
and concurs that the Commission should approve and authorize obtaining the Phase II Construction
Administration Services from GPD Group as described in the fee proposals dated October 19,
2023, as the services are in furtherance of and are necessary for implementing the bridge and
roadway work required under Construction Project Nos. 43-23-05 and 43-23-06; and

WHEREAS, Commission action is necessary to approve the modification to the Contract
in accordance with Article V, Section 1.00 of the Commission’s Bylaws because the amount
described in the fee proposals from GPD Group, dated October 19, 2023, for the Phase II
Construction Administration and Inspection Services will increase the Contract by an amount that
exceeds the greater of $150,000.00 or 10% of the original contract amount; and

WHEREAS, the Commission has duly considered such recommendations.

NOW, THEREFORE, BE IT

RESOLVED, by the Ohio Turnpike and Infrastructure Commission that the fee proposals
from Glaus, Pyle, Schomer, Burns & DeHaven, Inc. dba GPD Group dated October 19, 2023, to
perform the required Phase II Construction Administration and Inspection Services under

Construction Project Nos. 43-23-05 and 43-23-06, in the not-to-exceed amount of $1,458,919.58
is accepted and approved, and the Executive Director is authorized to amend the contract with
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Glaus, Pyle, Schomer, Burns & DeHaven, Inc. dba GPD Group to perform such services in
accordance with the terms and conditions of the existing Contract and GPD Group’s fee proposals
dated October 19, 2023, for an aggregate not-to-exceed contract amount of $1,995,332.58.

(Resolution No. 102-2023 adopted November 20, 2023)
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OHIO TURNPIKE AND INFRASTRUCTURE COMMISSION

Resolution Authorizing a Modification to the Contract with Carpenter Marty
Transportation, Inc., to Perform Additional Phase IB Services Under Project No. 71-22-01
for an Aggregate Not-to-Exceed Amount of $404,057.00

WHEREAS, the Ohio Turnpike and Infrastructure Commission (“Commission”) selected
Carpenter Marty Transportation, Inc. (“Carpenter Marty”) to perform engineering design services
and engineering support during construction for the Bridge Deck Replacement and Bridge Deck
Rehabilitation on the Ohio Turnpike over Lorain Road at Milepost 152.3 and Bagley Road over
the Ohio Turnpike at Milepost 152.9 in Lorain County, Ohio, designated as Project No. 71-22-01
(the “Project”), pursuant to the Resolution No. 57-2022 and for the scope of work identified below:

SERVICES/FEES APPROVED TO DATE

FEE
CONTRACT SERVICES PROPOSAL | APPROVAL | AMOUNT
Original Contract Phase IA Services — Project August 4, 2022 | Resolution $144,015.00
No. 71-22-01 — bridge 57-2022
inspection, bridge inspection (August 2022)
report, load rating, field survey,
maintenance of traffic, deck cores,
exaggerated profiles, and Toll
Plaza 152 ramp analysis report.
First Modification  [N/A — contract modification to | N/A Executive N/A
permit mileage reimbursements Director
Second Modification [Phase IB Services — Project January 31, Resolution $245,670.00
No. 71-22-01 — preliminary and| 2023 (Revised) |10-2023 (Feb
final design plans, and 2023)
assistance during the bidding
process, including bid review
services
TOTAL AMOUNT TO  $389,685.00
DATE:
PROPOSED
SERVICES/FEES
CONTRACT SERVICES FEE APPROVAL | AMOUNT
PROPOSAL
Third Modification |Additional Phase IB Services — | October 2, 2023 | Proposed $14,372.00

Project No. 71-22-01 —
Consultant requested a
modification to the Contract
due to the OTIC Engineering
Department requiring
significant MOT changes late
in the design process.

TOTAL AMOUNT WITH $404,057.00
MODIFICATION:
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WHEREAS, the parties entered into a Contract for Professional Engineering Services (the
“Contract”), dated September 1, 2022; and

WHEREAS, Carpenter Marty submitted a fee proposal dated October 2, 2023, in the not-
to-exceed amount of $14,372.00, to perform additional Phase IB Services due to significant MOT
changes requested by the Commission’s Engineering Department late in the design process, which
fee proposal the Chief Engineer deemed reasonable and necessary; and

WHEREAS, the Executive Director has reviewed the recommendation submitted by the
Chief Engineer and approves the recommendation to authorize Carpenter Marty to perform the
Phase IB Design Services under Project No. 71-22-01; and

WHEREAS, Commission action is necessary under Article V, Section 1.00 of the
Commission’s Code of Bylaws because the proposed Contract modification, in addition to the
previously approved modifications, exceeds the greater of $150,000 or 10% of the original contract
amount; and

WHEREAS, the Commission has duly considered such recommendations.
NOW, THEREFORE, BE IT

RESOLVED, by the Ohio Turnpike and Infrastructure Commission that the fee proposal
from Carpenter Marty Transportation, Inc. dated October 2, 2023, to perform additional Phase IB
Services, specifically described in the recitals, under Project No. 71-22-01 in the not-to-exceed
amount of $14,372.00 is accepted and approved, and the Executive Director is authorized to amend
the Contract with Carpenter Marty to perform such additional services in accordance with the
terms and conditions of the existing Contract and Carpenter Marty’s fee proposal dated October 2,
2023, for an aggregate not-to-exceed contract amount of $404,057.00.

(Resolution No. 103-2023 adopted November 20, 2023)
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OHIO TURNPIKE AND INFRASTRUCTURE COMMISSION

Resolution Authorizing a Modification to the Contract with American Structurepoint, Inc.,

to Perform Phase IB Services Under Project No. 71-22-12 for an Aggregate Not-to-Exceed

Amount of $999.320.00

WHEREAS, the Ohio Turnpike and Infrastructure Commission (“Commission”) selected
American Structurepoint, Inc. to perform architectural/engineering design services and
engineering support during construction for the Bridge Deck Replacement and Rehabilitation,
Ohio Turnpike Ramp Bridge over the Ohio Turnpike at Milepost 180.3, Prospect Road Bridge
(C.R. 142) over the Ohio Turnpike at Milepost 182.1, and State Route 91 Bridge (Darrow Road)
over the Ohio Turnpike at Milepost 183.2, Summit County, Ohio, designated as Project No. 71-
22-12 (the “Project”), pursuant to Resolution No. 15-2023 and for the scope of work identified

below:
SERVICES/FEES APPROVED TO DATE
FEE
CONTRACT SERVICES PROPOSAL | APPROVAL | AMOUNT
Original Contract Phase IA Services — Project February 1, Resolution $133,690.00
No. 71-22-12 — bridge 2023 15-2023
inspection, structure analysis, (February
field survey, base mapping, 2023)
maintenance of traffic
evaluation, utility location,
stakeholder outreach/ODOT
coordination, load rating and
engineering report
First Modification  |Additional Phase A design July 19, 2023 Executive $69,187.00
services Director
TOTAL AMOUNT TO  $202,877.00
DATE:
PROPOSED
SERVICES/FEES
CONTRACT SERVICES FEE APPROVAL | AMOUNT
PROPOSAL
Second Modification [Phase IB Services — Project October 30, Proposed $796,443.00
No. 71-22-12 — preliminary and2023 (Revised)
final design and plans, an
assistance during the bidding
process, including bid review
services
TOTAL AMOUNT WITH $999,320.00
MODIFICATION:

WHEREAS, the parties entered into a Contract for Professional Engineering Services (the
“Contract”), dated March 6, 2023; and
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WHEREAS, the parties contemplated modifying the Contract after the completion of the
Phase TA Services to incorporate additional design services based on the findings of the work
performed under Phase 1A and to be separately designated as Phase IB; and

WHEREAS, the Phase IA Services are complete, and the parties prepared a final design
scope for the Project which includes, but is not limited to, preliminary and final design and plans,
and assistance during the bidding process, including bid review services (“Phase IB Services”);
and

WHEREAS, American Structurepoint, Inc. submitted a revised fee proposal dated October
30, 2023, in the not-to-exceed amount of $796,443.00, to perform the Phase IB Services which fee
proposal the Chief Engineer deemed reasonable and necessary; and

WHEREAS, the Executive Director has reviewed the recommendation submitted by the
Chief Engineer and approves the recommendation to authorize American Structurepoint, Inc. to
perform the Phase IB Services under Project No. 71-22-12; and

WHEREAS, Commission action is necessary under Article V, Section 1.00 of the
Commission’s Code of Bylaws because the proposed Contract modification exceeds the greater of
$150,000 or 10% of the original contract amount; and

WHEREAS, the Commission has duly considered such recommendations.
NOW, THEREFORE, BE IT

RESOLVED, by the Ohio Turnpike and Infrastructure Commission that the revised
proposal from American Structurepoint, Inc., dated October 30, 2023, to perform the Phase 1B
Services, specifically described in the recitals, under Project No. 71-22-12 in the not-to-exceed
amount of $796,443.00 is accepted and approved, and the Executive Director is authorized to
amend the Contract with American Structurepoint, Inc. to perform such additional services in
accordance with the terms and conditions of the existing Contract and the revised fee proposal
dated October 30, 2023, for an aggregate not-to-exceed contract amount of $999,320.00.

(Resolution No. 104-2023 adopted November 20, 2023)
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OHIO TURNPIKE AND INFRASTRUCTURE COMMISSION

Resolution Authorizing the Selection of Firelands Supply Company
for Guardrail Terminal Parts Under Bid Invitation No. 4441 in the Total Amount of
$165.000.00

WHEREAS, the Ohio Turnpike and Infrastructure Commission (“Commission”)
advertised an Invitation for Bids to furnish guardrail terminal parts under Invitation No. 4441; and

WHEREAS, the Commission received one (1) bid in response to the Invitation, and the
Commission’s Maintenance Operations Engineer reviewed and analyzed the timely bid submitted,
whose report concerning such analysis is before the Commission; and

WHEREAS, the Maintenance Operations Engineer reports that Firelands Supply Company
(“Firelands™), of Norwalk, Ohio, submitted the apparent low bid; and

WHEREAS, the Maintenance Operations Engineer reports that the bid of Firelands
conforms with the bid specifications in all material respects, observed that Firelands has
satisfactorily furnished similar material previously to the Commission, and recommends that the
Commission select the bid of Firelands as the lowest responsible and responsive bid received under
Invitation No. 4441, in the total contract price of $165,000.00; and

WHEREAS, the Commission’s Director of Contracts Administration has determined that
the bids for Invitation No. 4441 were solicited on the basis of the same terms and conditions and
the same specifications, and that the bid from Firelands for Invitation No. 4441 conforms to the
requirements of Ohio Revised Code Section 5537.07 and 9.312; and

WHEREAS, the Office of Equity and Inclusion determined to waive the program
requirements due to a lack of subcontractor opportunity and availability of certified firms; and

WHEREAS, the Executive Director and Chief Engineer have reviewed the report of the
Maintenance Operations Engineer and concur with the recommendation to award the contract for
Invitation No. 4441 to Firelands as the lowest responsive and responsible bidder; and

WHEREAS, Commission action is requested to approve the contract in accordance with
Article V, Section 1.00 of the Commission’s Code of Bylaws because the amount of the bid
received will require an expenditure that exceeds $150,000.00 to furnish the guardrail terminal
parts material; and

NOW, THEREFORE, BE IT
RESOLVED, by the Ohio Turnpike and Infrastructure Commission that the bid of

Firelands Supply Company under Invitation No. 4441, to furnish guardrail terminal parts for a
total contract price of $165,000.00, is approved as the lowest responsive and responsible bid
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received, and that the Executive Director is authorized to execute a contract on the basis of said
bid.

(Resolution No. 105-2023 adopted November 20, 2023)
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OHIO TURNPIKE AND INFRASTRUCTURE COMMISSION

Resolution Authorizing the Selection of Cuyahoga Fence, LL.C
for Guardrail Materials Under Bid Invitation No. 4443 in the Total Amount of $224.312.50

WHEREAS, the Ohio Turnpike and Infrastructure Commission (“Commission’)
advertised an Invitation for Bids to furnish guardrail materials under Invitation No. 4443; and

WHEREAS, the Commission received five (5) bids in response to the Invitation, and the
Commission’s Maintenance Operations Engineer reviewed and analyzed the timely bids
submitted, whose report concerning such analysis is before the Commission; and

WHEREAS, the Maintenance Operations Engineer reports that the apparent low bid,
submitted by Chemung Supply Co. of Elmira, New York, does not comply with the specifications
of the Contract and cannot be considered for award and, therefore, Cuyahoga Fence, LLC
(““Cuyahoga Fence”), of Highland Heights, Ohio, submitted the apparent second low bid; and

WHEREAS, the Maintenance Operations Engineer reports that the bid of Cuyahoga Fence
conforms with the bid specifications in all material respects, observed that Cuyahoga Fence has
satisfactorily furnished similar material previously to the Commission, and recommends that the
Commission select the bid of Cuyahoga Fence as the lowest responsible and responsive bid
received under Invitation No. 4443, in the total contract price of $224,312.50; and

WHEREAS, the Commission’s Director of Contracts Administration has determined that
the bids for Invitation No. 4443 were solicited on the basis of the same terms and conditions and
the same specifications, and that the bid from Cuyahoga Fence for Invitation No. 4443 conforms
to the requirements of Ohio Revised Code Section 5537.07 and 9.312; and

WHEREAS, the Office of Equity and Inclusion determined to waive the program
requirements due to a lack of subcontractor opportunity and availability of certified firms; and

WHEREAS, the Executive Director and Chief Engineer have reviewed the report of the
Maintenance Operations Engineer and concur with the recommendation to award the contract for
Invitation No. 4443 to Cuyahoga Fence as the lowest responsive and responsible bidder; and

WHEREAS, Commission action is requested to approve the contract in accordance with
Article V, Section 1.00 of the Commission’s Code of Bylaws because the amount of the bid
received will require an expenditure that exceeds $150,000.00 to furnish the guardrail material;
and

NOW, THEREFORE, BE IT

RESOLVED, by the Ohio Turnpike and Infrastructure Commission that the bid of
Cuyahoga Fence, LLC under Invitation No. 4443, to furnish guardrail materials for a total contract
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price of $224,312.50, is approved as the lowest responsive and responsible bid received, and that
the Executive Director is authorized to execute a contract on the basis of said bid.

(Resolution No. 106-2023 adopted November 20, 2023)
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Resolution Authorizing the Purchase of Meltdown Apex-C from EnviroTech Services, Inc..
Under the ODOT Cooperative Purchasing Program in the Total Estimated Amount of
$580.,000.00

WHEREAS, pursuant to Resolution No. 83-2023, adopted September 18, 2023, the Ohio
Turnpike and Infrastructure Commission (“Commission”) is authorized to participate in contracts
awarded by the Ohio Department of Transportation (“ODOT”) under its Cooperative Purchasing
Program for the purchase of machinery, materials, supplies, or other articles in accordance with
Section 5513.01(B) of the Ohio Revised Code; and

WHEREAS, the Maintenance Operations Engineer has determined that the purchase of
liquid deicer is necessary for snow and ice removal during the 2023-2024 winter season; and

WHEREAS, the Maintenance Operations Engineer has recommended that Meltdown
Apex-C provides excellent melting performance at lower temperatures and have further
recommended purchasing the liquid deicer for delivery to all maintenance sections up to an
estimated 336,000 gallons, at the following locations and unit prices:

Kunkle, Swanton, T.P. 59, Elmore, River Road - at $1.68 per gallon;

Castalia, Humm Road, Ambherst - at $1.69 per gallon;

Boston, T.P. 187, Hiram, T.P. 218, Canfield - at $1.77 per gallon;

T.P. 161 - at $1.65 per gallon; and

WHEREAS, Meltdown Apex-C is available through the ODOT Cooperative Purchasing
Program under ODOT Contract Number 124-24 from EnviroTech Services, Inc., of Greeley,
Colorado, as described in the pricing dated September 26, 2023, and listed above, for the total
estimated cost of $580,000.00; and

WHEREAS, the Maintenance Operations Engineer recommends that the Commission
purchase the Meltdown Apex-C from EnviroTech Services, Inc. under the ODOT Cooperative
Purchasing Program, which recommendation the Chief Engineer and Executive Director have
reviewed and approved; and

WHEREAS, Commission action is necessary under Article V, Section 1.00 of the
Commission’s Code of Bylaws because the expenditure required to purchase Meltdown Apex-C

exceeds $150,000.00; and

WHEREAS, the Commission has duly considered such recommendation and approval.
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NOW, THEREFORE, BE IT

RESOLVED, by the Ohio Turnpike and Infrastructure Commission that the purchase of
Meltdown Apex-C from EnviroTech Services, Inc., through the ODOT Cooperative Purchasing
Program under ODOT Contract Number 124-24, as described in the pricing dated September 26,
2023, in the total estimated amount of $580,000.00, is approved and the Executive Director is
authorized and directed to issue a purchase order for this purpose.

(Resolution No. 107-2023 adopted November 20, 2023)

18091



MINUTES OF THE 713" OHIO TURNPIKE AND
INFRASTRUCTURE COMMISSION
NOVEMBER 20, 2023

OHIO TURNPIKE AND INFRASTRUCTURE COMMISSION

Resolution Authorizing a Change Order to Purchase Fan Fold
Toll Tickets from Boca Systems, Inc. in the Total Amount of $572.960.00

WHEREAS, pursuant to Resolution No. 34-2022, adopted April 18, 2022, the Ohio
Turnpike and Infrastructure Commission (“Commission”) selected Boca Systems, Inc. under Bid
Invitation No. 4405 to furnish Fan Fold Toll Tickets for the period of April 2022 through end of
year 2023, as required for scheduled lane transitions as part of the Toll Collection System
Modernization project (“TCS Project”), with an option to extend for one additional, one-year
period, in the total amount of $226,230.00; and

WHEREAS, to ensure the Commission had enough Fan Fold Toll Tickets for the remainder
of 2023 and first quarter of 2024, the Commission issued a Change Order to Boca Systems, Inc.
in the amount of $120,500.00, which was approved by the Executive Director under the authority
of Article V, Section 1 of the Code of Bylaws, and resulted in a total purchase order amount of
$346,730.00; and

WHEREAS, to ensure the Commission has the toll tickets necessary to operate the
Turnpike in 2024 and the first quarter of 2025, the Director of Toll Operations recommends the
Commission exercise the option to extend the Contract for one additional, one-year period, through
December 31, 2024, and approve a change order under Boca Systems, Inc’s current purchase order
to purchase the Fan Fold Toll Tickets required for 2024 and the first quarter of 2025 as follows:

o Purchase approximately 20,000,000 tickets at a cost of approximately $224,600.00
(including shipping)
J Resulting in a total change order amount of $226,230.00; and.

WHEREAS, Commission approval of the change order in the amount of $226,230.00 will
result in an aggregate not to exceed amount under the current purchase order with Boca Systems,
Inc. of $572,960.00; and

WHEREAS, the Executive Director has reviewed the recommendation for the change order
by the Director of Toll Operations and concurs that the Commission should approve exercising the
option to extend the purchase order for one additional, one-year period and approve a change order
to purchase the Fan Fold Toll Tickets for 2024 including the first half 2025 from Boca Systems,
Inc. as described above, as the tickets are necessary for continued operations; and

WHEREAS, in accordance with Article V, Section 1.00 of the Commission’s Bylaws,
Commission action is necessary because the amount of the change order will increase the purchase
order by an amount that exceeds the greater of $150,000.00 or the original purchase order amount;
and

WHEREAS, the Commission has duly considered such recommendations.
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NOW, THEREFORE, BE IT

RESOLVED, by the Ohio Turnpike and Infrastructure Commission that the Executive
Director is authorized to exercise the option to extend the purchase order issued to Boca Systems,
Inc. to furnish Fan Fold Toll Tickets under Bid Invitation 4405 for one additional, one-year period
and the Executive Director is further authorized to issue a change order to Boca Systems, Inc. in
the total amount of $226,230.00, in accordance with the terms and conditions of the existing
purchase order which together with all previously authorized amounts, shall be in the total
aggregate not to exceed amount of $572,960.00.

(Resolution No. 108-2023 adopted November 20, 2023)
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Resolution Appointing Members to the Audit Subcommittee

WHEREAS, pursuant to Resolution No. 42-2002 adopted on November 21, 2002, the Ohio
Turnpike and Infrastructure Commission (“Commission”) confirmed the Chief Auditor’s
responsibilities in “special” auditing matters, and further confirmed that David J. Miller, the
Commission’s Director of Audit and Internal Control, shall report directly to the Commission in
all “auditing” matters, but will continue to report to the Executive Director and his successor, in
all administrative matters; and

WHEREAS, the Commission has determined that it is in the best interests of the Ohio
Turnpike and Infrastructure Commission to continue maintaining a standing Audit Subcommittee.

NOW, THEREFORE BE IT

RESOLVED, that Chairman Jerry Hruby and Vice Chair Sandra K. Barber are appointed
and have agreed to serve on the Audit Subcommittee for so long as either shall continue to serve
on the Commission as an appointed member; and

FURTHER RESOLVED, that the Audit Subcommittee shall meet and confer in accordance
with all applicable public meeting laws; and

FURTHER RESOLVED, that this Resolution shall supersede the most recent Resolution
No. 10-2016 appointing the members of the Audit Subcommittee, as well as all prior resolutions
appointing the members of the Audit Subcommittee; and

FURTHER RESOLVED, that the above-mentioned action is confirmed as having taken
place at this meeting in accordance with law and the Commission’s Code of Bylaws and the
Secretary-Treasurer is directed to enter this resolution in the journal of the Commission as a record
thereof.

(Resolution No. 109-2023 adopted November 20, 2023)
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OHIO TURNPIKE AND INFRASTRUCTURE COMMISSION

Resolution Adopting the Ohio Turnpike and Infrastructure Commission’s Debt Policy
Dated November 2023

WHEREAS, there is before the Ohio Turnpike and Infrastructure Commission
(“Commission”) a document setting forth a formal Debt Policy for the Commission; and

WHEREAS, this document is the result of joint efforts of the Commission’s Financial
Advisor, PFM Financial Advisors LLC, the Chief Financial Officer of the Commission, and the
Comptroller of the Commission; and

WHEREAS, the purpose of a formal Debt Policy is to communicate the guidelines and
decision-making framework the Commission will employ with respect to debt issuance and
management of the debt portfolio. Key policy objectives include ensuring prudent ongoing
financial management in conformance with applicable Ohio laws and terms of the Senior Lien and
Junior Lien Master Trust Agreements between the Commission and its designated Trustee; and

WHEREAS, the adoption of a formal Debt Policy will:

Assure that debt is issued prudently and cost-effectively;
Improve the quality of decisions and articulate policy goals;
Provide defined guidelines for the structure of debt issuance;
Demonstrate commitment to long-term financial planning; and
Ensure proper regulatory compliance.

moaw>

WHEREAS, the Commission deems it desirable to adopt a formal Debt Policy and has
reviewed the Debt Policy which is before it;

NOW, THEREFORE, BE IT

RESOLVED, that the Commission hereby adopts a Debt Policy, such policy being set forth
in the document entitled, “Ohio Turnpike and Infrastructure Commission Debt Policy” dated
November 2023, and hereby authorizes and directs the Executive Director to take all action
necessary to implement this policy; and

FURTHER RESOLVED, that the Secretary-Treasurer of the Commission, the Assistant
Secretary-Treasurer of the Commission, the CFO of the Commission, the Comptroller of the
Commission, and his/her designee(s), are each designated as “Authorized Parties” as such term is
used in the Commission’s November 2023 Debt Policy; and

FURTHER RESOLVED, that a copy of the November 2023 Debt Policy is attached to this
resolution and incorporated herein by reference as if fully written herein.
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(Resolution No. 110-2023 adopted November 20, 2023)
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. INTRODUCTION
Purpose

The purpose of this debt policy (the “Policy™) is to communicate the guidelines
and decision-making framework the Ohio Tumpike and Infrastructure
Commission (“the Commission™) will employ with respect to debt issuance and
management. Key policy objectives include ensunng prudent ongoing financial
management, strong credit quality and access to the capital debt markets.

The Policy will be reviewed periodically to maintain alignment with the
Commission’s legal requirements and policy guidelines and objectives as well
as to account for changing financial and credit market conditions, credit rating
agency mefrics and/or best practices.

Responsible Parties

Adherence to the Policy is the chief responsibility of the Commission's Chief
Financial Officer (the “CFO") with oversight from the Executive Director. The
General Counsel will ensure debt issuances and other debt issuance and
management practices comply with applicable federal, state and local laws,
in conjunction with Bond Counsel and other outside counsel, as applicable.
Key revisions to the policy will be reviewed and approved by the Ohio
Turnpike and Infrastructure Commission members. Day-to-day debt issuance
and management responsibilities are the responsibility of the CFO, the
Comptroller, and their respective teams.

DEBT MANAGEMENT

I AUTHORIZATION

a) The Ohio Tumpike and Infrastructure Commission is a body both
corporate and politic of the State of Ohio (the “State”) created by the
Ohio Tumpike Act with the power to construct, operate and maintain the
Ohio Turnpike System (the “Tumpike System”) through the financing of
Tumpike Projects, and to finance Infrastructure Projects, both as defined
under Chapter 5537 of the Ohio Revised Code (the “Act”).

b) The Commission, under authority of the Act, entered into the Amended
and Restated Master Trust Agreement as of April 8, 2013 ( the “Senior
Lien Master Trust Agreement”). This was the Eighteenth Supplement to
the original Master Trust Agreement dated as of February 15, 1994.
Ohio Tumpike Revenue bonds financing Tumpike projects are issued
under the Senior Lien Master Trust Agreement, inclusive of
amendments and supplements thereto (collectively the “Senior Lien
Trust Agreement”). Huntington National Bank serves as Trustee with
respect to the Senior Lien Bonds.
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On August 1, 2013, the Commission entered into the Junior Lien Master
Trust Agreement. Chio Turmpike Junior Lien Revenue Bonds financing
Infrastructure Projects are issued under the Junior Lien Master Trust
Agreement, inclusive of amendments and supplements thereto
(collectively the “Junior Lien Trust Agreement”). Huntington National
Bank serves as Trustee with respect to the Junior Lien Bonds.

Subject to Ohio Revised Code Section 126.11(A)(2) the Commission will
receive approval from the Director of the Office of Budget and
Management in conjunction with any debt issued by the Commission
under Chapter 5537 of the Act.

CAPITAL FUNDING GUIDELINES

a)

b)

c)

Sources of capital funding include available cash and debt funding.
Generally, the Commission's capital funding plan will reflect a
preference for cash funding of capital. Debt funding will be considered,
in consideration of specific project details including:

i.  Total project cost
i.  Project useful life (useful life should exceed anticipated term of
debt)
ii.  Construction schedule (project funding timing)
iv. Strategic and/or policy priority of project to the Commission
and key stakeholders

The Commission has a comprehensive financial planning model
developed to ensure anticipated toll revenues are sufficient to meet the
operational and capital funding needs of the Commission while
maintaining reserves and other financial metrics consistent with
prudent financial management. In advance of any debt issuance, the
Commission, or the Commission’s Municipal Advisor will update the
financial model to assess the impact of the proposed debt issuance on
Tumpike toll rates, credit ratings with respect to outstanding and to be
issued bonds, financial management metrics, including, but not limited
to debt service coverage and days cash on hand, and in consideration
of the Commission’s financial policies (as further detailed below).

The CFO may also consider the appropriate mix of debt to cash funding for
the Commission's capital funding needs, in consideration of industry best
practices and implications for the credit worthiness of the Ohio Turnpike’s
bonds.
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IV. TYPES OF DEBT

a)

b)

The Commission shall issue debt on a tax-exempt basis whenever
permissible and manageable under federal tax law. Non-tax-advantaged
(i.e., taxable) debt should only be considered when tax-exempt issuance is
not permissible, when non-tax-advantaged debt is less costly, or when non-
tax-advantaged obligations provide necessary flexibility not provided
through tax-exempt debt issues, as determined by the CFO with
consultation with the Executive Director and the Commission’s Municipal
Advisor.

The Commission may issue long- and shori-term fixed rate debt inclusive of
Bonds and Bond Anticipation Notes.

The Commission may issue variable rate debt, inclusive of Variable Rate
Demand Obligations, Floating Rate MNotes, Bond Anticipation Notes and
Commercial Paper.

Pricr to the issuance of variable rate debt, the CFO, in conjunction with the
Commission’s Municipal Advisor will submit a report to the Commission
discussing the potential benefits and risks of the proposed issuance and
detailing the impact on the Commission’s financial and credit ratings, among
other risks and considerations.

The Commission will not enter into interest rate swaps or other derivative
product agreements prior to the development of an Interest Rate Swap and
Derivative Product Policy. To assist in writing the policy and in the
execution of any potential transaction, the Commission will procure a
Qualified Independent Representative (QIR) meeting the requirements of
the Commodity Futures Trading Commission’s Regulation § 23.450. The
Executive Director, CFO, General Counsel, and all of the Commission's
finance staff will be required to receive swaps and denvative product
training, as developed with the assistance of the QIR. Voluntary training will
also be available to the Commission and other stakeholders, as desired.

V. DEBT STRUCTURE CONSIDERATIONS

a)

In general, the Commission will consider the following when structuring its
debt issues:

i.  The final matunty of Ohio Turnpike bonds will not exceed forty
years, as per Section 5537 of the Act.

ii.  Pnncipal will be amortized in any given year to result in debt service
requirements that, when considered in conjunction with projected
annual revenues anticipate the Commission's debt service
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coverage and days cash on hand metrics are met, in addition to
ensuring compliance of all Master Trust Agreement's requirements.

1. When possible, within the context of the aforementioned
considerations, the Commission will structure debt to realize
level debt service requirements throughout the term of the
debt issue.

2. When possible, the Commission will maintain consistent
principal and interest payment dates.

The Commission will consider coupon structures and optional
redemption provisions, in light of analyses performed by the
Commission’s Municipal Advisor that assess the call option value of
each proposed structure and other considerations, including current
market conditions and investor preferences. Other financial and/or
policy considerations, including cashflow implications, or other
policy considerations may also be considered in determining
optimal coupon and optional redemption provisions for any issue,
as determined prudent by the CFO.

The Commission may analyze the appropriateness and issue
Serial, Term or Capital Appreciation Bonds or any combination, in
consideration of anticipated revenues and in light of financial metric
policies and practices of the Commission, all consistent with the
financial planning modeling contemplated in Section Il. b) above.

Credit Enhancement, including municipal bond insurance, lines of
credit or other vehicles may be considered. When considering
such products, the Commission’s Municipal Advisor should perform
feasibility or other analyses demonstrating the financial and any
other benefits and nsks associated with such facilities.

As required in the respective Junior or Senior Lien Trust Agreement
or otherwise deemed requisite for optimal bond pricing, as
determined by the CFO, the Commission may fund a Debt Service
Reserve Fund from proceeds of a debt issuance.

The Commission’s debt issues may generate proceeds to fund
capitalized interest during the period of construction until the project
is placed in service or as otherwise deemed prudent by the CFO.
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REFUNDING DEBT ISSUES

a)

The CFO and the Commission’s Municipal Advisor will regularly review the
Commission’s outstanding debt to identify refunding for economic savings
opportunities.

Refunding debt issues will be considered when there is net economic
benefit, as determined by aggregate current and net present value savings;
or restructuring debt is advisable, as determined by the CFO, in conjunction
with the Commission’s Municipal Advisor, to realize some other benefit
including revisions to existing trust agreement requirements or for cashflow
relief or other considerations of the Commission.

Generally, refundings will be considered when the following savings targets
or objectives can be met:

i.  For current refundings—bonds issued within 90 days of the refunded
bonds call date—present value savings as a percentage of refunded
par exceeds 3% and present value savings exceed 51 million.

ii.  For advance refundings—bonds issued more than 90 days from the
refunded bonds call date—present value savings as a percentage of
refunded par exceeds 5% and present value savings exceeds $2
million.

ii.  Generally, refunding debt issues should be structured to realize
uniform savings in any given year and the final maturity of the
refunded bonds should be generally coterminous with the final
maturity of the refunded bonds. The CFO may consider other debt
service savings structures when deemed prudent to realize some
other financial or policy goal of the Commission.

iv.  The CFO should also consider the efficiency and opportunity costs of
executing a refunding at the present time relative to other options,
e.g., waiting until the call date for a current refunding opportunity in
lieu of executing an advance refunding, etc. Analyses and metrics
such as Opportunity Cost Index and Option Value may be performed
to assist in this analysis.

v. The CFO should consider the cashflow implications of a refunding
transaction. Specifically, if the transaction will generate dissavings
any given year, the CFO must consider the level of dissavings and
determine whether mitigants to such a result are possible. Among,
other considerations, the CFO must ascertain how and if such a
transaction would comply with the additional bonds test in the Senior
or Junior Lien Master Trust Agreements. The CFO may exercise
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discretion to forgo a refunding meeting the above criteria when other
implications, such as dissavings in any parficular year or group of
years presents meaningful budgetary or other challenges to the
Commission from the CFO's perspective.

When considenng transactions that introduce additional risks beyond
traditional publicly offered transactions, such as forward refundings,
bond tender or exchange or other complex transactions, as
determined by the CFO and the Executive Director, the level of
anticipated present value savings and savings as a % of refunded
par should meaningfully exceed the savings targets identified in
Vl.c)i. and Vl.c)ii. above. The CFO and the Executive Director may
consider other factors when considering whether to execute such
complex transactions including level of transaction contingency,
cashflow impact, and any other policy considerations they deem
appropriate.

Vil. APPROVED FISCAL POLICIES

a) On July 15, 2013, the Commission approved a resolution (47-2013)
declaring the following fiscal policies:

The Commission will use its best efforts to maintain a ratio of
System Pledged Revenues to Senior Lien Annual Debt Service
Requirements of at least 200% under the Senior Lien Master
Trust Agreement, and in the event that such ratio has not been
maintained or it would appear that the Commission may not be
able to maintain such ratio, it will direct the Executive Director
and the CFO to take such action as deemed necessary to
reestablish such ratio including, but not limited to, an increase
of revenues and/or a reduction of expenditures.

The Commission will use its best efforts to maintain cash and
investment balances equal to or greater than three hundred sixty-
five days of the Cost of Operation, Maintenance and
Administration in the combined balances of the General Reserve
Fund, the Non-Trust Fund, the Service Plaza Capital Improvement
Fund, the Fuel Tax Fund, the System Projects Fund and the
Renewal and Replacement Fund, and in the event that such
liquidity has not been maintained or it would appear that the
Commission may not be able to maintain such liquidity, it shall
direct the Executive Director and the CFO to take such action as
deemed necessary to reestablish such liquidity including, but not
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limited to, an increase of revenues andlor reduction of
expenditures.

Vill.  FINANCIAL MANAGEMENT PRACTICES

a) In addition to the formally approved fiscal policies noted above, the
Commission’s financial management practices strive to realize the
following:

i. A ratio of system Pledged Revenues to aggregate Senior Lien
Annual Debt Service Requirements and Junior Lien Annual Debt
Service Requirements of at least 180%.

i. The Commission will implement and maintain debt and financial
management practices and metrics consistent with maintaining
the highest credit ratings and to otherwise realize the lowest cost
of capital on its debt issuances.

1. The CFO wil proactively manage the Commission’s
relationships with the credit rating agencies who provide
ratings for the Commission’'s debt to ensure timely
information flow and updates related to the status of the
Commission’s financial condition, as appropriate.

2. The Executive Director or the Chief Financial Officer, are
each alone, or in any combination, authorized to apply for
a rating from one or more national rating services prior to
a debt issuance.

IX. METHOD OF SALE

a) The Commission may place debt obligations through competitive bidding
or negotiated placement. The CFO will recommend the optimal method of
sale for any of the Commission's debt obligations in consultation with the
Commission’s Municipal Advisor. Factors to be considered in selecting
the sale method include the size and complexity of the debt issue,
prevailing market conditions, and other policy considerations of the
Commission including the selection of the underwriting syndicate
members.

i Competitive sales will be awarded to qualified bidder(s) based
upon the lowest true interest cost The Commission will work
with its Municipal Advisor to develop bidding parameters in
consideration of option value and other financial considerations.
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i. Inthe event of a negotiated sale, the underwriting team will be
selected from a pool of qualified fims as identified by a
competitive solicitation process managed by the CFO, with the
General Counsel and the Commission's Municipal Advisor
involved in the evaluation process.

ii. If determined optimal by the CFO, debt may be privately placed
with a bank or other party. Where possible a competitive
solicitation process will be employed to find such lender or
investor. In addition to considering costs, the debt terms and
any financial or other covenants (e.g., yield protection, events of
defaults, etc.) that differ from the Commission's Senior or Junior
Lien Trust Agreement may be considered when determining the
appropriate debt placement.

X FINANCE TEAM MEMBERS

a) The Commission will procure Bond Counsel and its Municipal Advisor
through a competitive procurement process.

i.  Bond Counsel will issue an opinion as to the authority and legality of
the Commission’s debt issuances and the tax status of any such
abligations, and lead efforts in drafting various other documents
related to the authorization, sale, and regulatory disclosure involved
in the issuance of bonds.

ii.  The Municipal Advisor will serve as the Commission’s independent
registered municipal advisor (“IRMA™) within the meaning of the
Securities and Exchange Act of 1934 (the Exchange Act’) Rule
15Bat-1(d)(3)(vi).

ii.  The Commission's Municipal Advisor must be an independent
advisory firm, not involved in the underwnting of municipal secunties.

iv.  The Executive Director, CFO and General Counsel may determine at
their discretion, subject to approval by the Commission fo
substantially renew the terms of any current service agreements with
the Municipal Advisor or Bond Counsel.

v. At the discretion of the CFO, a competitive solicitation for Bond
Counsel or Municipal Advisor services can be issued at reasonable
intervals consistent with the Commission's policy or other
perspectives.

b) Other Finance team members, including Bond Trustee, Bond Printer,

Escrow Verification Agent (as needed), Bond Insurer, etc. will be procured
as determined feasible by the CFO in consultation with the Commission's
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Municipal Advisor, as appropriate.

c) Under the direction of the CFO, and in consultation with the Commission’'s
Municipal Advisor, the Commission may competitively solicit underwriting
services from qualified firms. The solicitation can be issued with the goal of
establishing a pool of firms, from which to pick specific firms to form an
underwriting syndicate on an as-needed basis as future debt issues arise.
The underwriting syndicate will consist of a (Bookrunning) Senior Manager,
Jjoint bookrunning Senior Managers and/or Co-Senior Managers may also
be named, at the CFO's discretion, and Co-Managers. Alternatively, the
Commission may issue a competitive solicitation for underwriting firms to
form an underwriting syndicate on an issue-by-issue basis.

i.  In general, firms will be selected for the Commission’s underwriting
pool and/or with respect to specific transactions to ensure a group of
firms with the following qualifications:

1. Robust retail and institutional investor distribution capabilities,
2. Ability and willingness to underwrite bonds,

3. Experience and expertise of proposed investment banking and
underwriting personnel,

4. Experience with Toll Authority financings,
5. Experience with Ohie financings, and

6. Diverse representation, as appropriate, of locally based,
veteran-owned, minority andfor women-owned business
enterprises.

Xl. POSTISSUANCE COMPLIANCE POLICY

a) The Commission has a separate internal policy with respect to its
management of compliance with post issuance tax—arbitrage rebate—and
disclosure requirements. See Attachment A.

b) The Commission, at the direction of the Executive Director, CFO or
General Counsel, as appropriate, may procure Disclosure Counsel, Tax
Counsel, or other service providers to ensure compliance with applicable
regulations and its Post Issuance Compliance Policy.

Al INVESTMENT OF BOND PROCEEDS

a) Bond proceeds shall be invested in accordance with the provisions of the
applicable lien trust agreement and Federal Tax Regulations and the
Commission’s Investment Policy. See Attachment B.
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OHIO TURNPIKE AND INFRASTRUCTURE COMMISSION
POST ISSUANCE COMPLIANCE POLICY

This policy is intended to guide the Ohio Tumnpike and Infrastructure Commission (the
“Commission”) in meeting its obligations under applicable statutes, regulations and
documentation associated with publicly offered and privately placed securities of the
Commission. This policy addresses cbligations of the Commission that anse and will
continue following the issuance of securities. These obligations may arise as a result of
federal tax law (with respect to tax-exempt securiies) and securities laws (with respect
to ongoing disclosure) or as a result of contractual commitments made by the
Commission. This policy outlines obligations that may be applicable to each issue of
securities and identifies the party to be responsible for monitoring compliance. In the
Commission, the Chief Financial Officer (*CFO”) will be responsible for ensuring that the
policy is followed, and checklists and records maintained. The CFO may delegate
responsibility to employees and outside agents for developing records, maintaining
records and checklists. The Commission will provide educational opportunities
(opportunities to attend educational programs/seminars on the topic) for the parties
identified in this policy with responsibilities for postissuance compliance in order to
facilitate their performance of these obligations.

A. Transcripts

1. The Commission’s Bond Counsel shall provide the Commission with copies of
a full transcript related to the issuance of secunties for each issue. The
Commission shall request its bond counsel to deliver the transcript both paper
and electronic form within one (1) month following the date of issuance of
securities. It is expected that the transcript will include a full record of the
proceedings related to the issuance of securities, including proof of filing an
8038-G or 8038-GC, if applicable.

2. Bond transcripts will be retained by the CFO and the General Counsel in
compliance with the Commission’s Record Retention Policy.

B. Federal Tax Law Requirements (Applicable only if the secunties are issued as “tax-
exempt” securities).

1. Use of Proceeds.

a. If the project(s) to be financed with the proceeds of the securnties
will be funded with multiple sources of funds, the Commission will
adopt an accounting methodology that maintains each source of
funding separately and monitors the actual expenditure of proceeds
of the securities.
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b. Records of expenditures (timing of expenditure and project number)
of the proceeds of secunties will be maintained by the CFO.

[ Records of investments and interest eamnings on the proceeds of
securities will be maintained by the CFO. Such records should
include the amount of each investment, the date each investment is
made, the date each investment matures and if sold prior to
maturity, its sale date, and its interest rate andfor yield. Interest
eamnings on proceeds will be deposited in accordance with the
Master Trust Agreements.

d. Records of interest earnings on reserve funds maintained for the
securities.

2. Arbitrage Rebate. The CFO of the Commission ("Rebate Monitor”) will
monitor compliance with the arbitrage rebate obligations of the Commission
for each issue (“issue”) of securities which are described in further detail in
the tax certificate if any, executed by the Commission for each issue and
included in the transcrpt for the issue. If the Commission did not execute a
tax certificate in connection with an issue, the Rebate Monitor should consult
with the Commission’s bond counsel regarding arbitrage rebate requirements.
The Commission will provide or make available educational opportunities
(opportunities to attend educational programs/seminars on the topic) for the
CFO in order to facilitate his/her performance of these cbligations.

a. Rebate Exceptions. The Rebate Monitor will review the tax
certificate, if any, in the transcript in order to determine whether the
Commission 1s expected to comply with a spending exception that
would permit the Commission to avoid having to pay arbitrage
rebate. If the tax certificate identifies this spending exception
(referred to as the six-month exception, the 18-month exception or
the 2-year exception), then the Rebate Monitor will monitor the
records of expenditures (see B.1 above) to determine whether the
Commission met the spending exception (and thereby avoid having
to pay any arbitrage rebate to the federal government). If the
Commission did not execute a tax certificate in connection with an
issue, the Rebate Monitor should consult with bond counsel
regarding the potential applicability of spending exceptions.

b. Rebate Compliance. If the Commission does not meet or does not
expect to meet any of the spending exceptions descrnibed in (i)
above, the Commission will:

(1) Review the investment eamings records retained as
described in B.1 above. If the investment eamings records
clearly and definitively demonstrate that the rate of return on
investments of all proceeds of the issue were lower than the

—Li- NOVEMEER 2023
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yield on the issue (see the tax cerfificate in the transcript),
then the Commission may opt not to follow the steps
described in the following paragraph.

() Retain the services of an arbitrage rebate consultant in order
to calculate any potential arbitrage rebate liability. The
rebate consultant shall be selected no later than the
completion of the project to be financed with the proceeds of
the issue. A rebate consultant may be selected on an issue-
by-issue basis or for all securities issues of the Commission.
The Rebate Monitor will obtain the names of at least three
qualified consultants and request that the consultants submit
proposals for consideration prior to being selected as the
Commission's rebate consultant. The selected rebate
consultant shall provide a written report to the Commission
with respect to the issue and with respect to any arbitrage
rebate owed, if any.

(m)  Based on the report of the rebate consultant, file reports with
and make any required payments to the Internal Revenue
Service, no later than the fifth anniversary of the date of
each issue (plus 60 days), and every five years thereafter,
with the final installment due no later than 60 days following
the retirement of the last obligation of the issue.

[ Yield Reduction Payments. [If the Commission fails to expend all
amounts required to be spent as of the close of any temporary
period specified in the Tax Certificate (generally 3 years for
proceeds of a new money issue and 13 months for amounts held in
a debt service fund), the Commission will follow the procedures
described in B.2.b.ii above to determine and pay any required yield
reduction payment.

3. Unused Proceeds Following Completion of the Project. Following completion
of the project(s) financed with the issue proceeds, the CFO will:

a. Review the expenditure records to determine whether the proceads
have been allocated to the project(s) intended (and if any questions
arise, consult with bond counsel in order to determine the method
of re-allocation of proceeds); and

b. Direct the use of remaining unspent proceeds (in accordance with
the limitations set forth in the authorizing proceedings (i.e., bond
ordinance) and if no provision is otherwise made for the use of
unspent proceeds, to the redemption or defeasance of outstanding
securities of the issue.

-3- NOVEMEER 2123
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4. Use of the Facilities Financed with Proceeds. In order to maintain tax-
exemption of securities issued on a tax-exempt basis, the financed facilities
(projects) are required to be used for governmental purposes during the life of
the issue. The Commission’s CFO will monitor and maintain records
regarding any private use of the projects financed with tax-exempt proceeds.
The IRS Treasury Regulations prohibit private business use (use by private
parties (including nonprofit organizations and the federal government)) of tax-
exempt financed facilities beyond permitted de minimus amounts unless
cured by a prescribed remedial action. Private use may arise as a result of:

a. Sale of the facilities;

b. Lease of the faciliies (including leases, easements or use
arrangements for areas outside the four walls, e.g., hosting of cell
phone towers);

[ Management contracts (in which the Commission autherizes a third
party to operate a facility (e.g., cafetena);

d. Preference arrangements (in which the Commission grants a third-
party preference of the facilities, e.g., preference parking in a public
parking lot).

If the CFO identifies private use of tax-exempt debt financed
facilities, the CFO will consult with the Commission's General
Counsel to determine whether private use will adversely affect the
tax-exempt status of the issue and if so, what remedial action is
appropriate.

5. Records Retention.

a. Records with respect to matters described in this Subsection B will
be retained by the Commission for the life of the secunties issue
{and any issue that refunds the securities issue) and for a period of
three years thereafter, or such longer period as required by the
Commission’s Records Retention Policy.

b. Records to be retained:
(i) The transcript;
() Arbitrage rebate reports prepared by outside consultants;
(m)  Work papers that were provided to the rebate consultants;
(iv) Records of expenditures and investment receipts (showing

timing of expenditure and the project number of the
expenditure and in the case of investment, timing of receipt

-4- NOVEMEER 2123
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of interest earnings). (Maintenance of underlying invoices
should not be required provided the records include the date
of the expenditure, payee name, payment amount and
project number; however, if those documents are maintained
as a matter of policy in electronic form, then the Commission
should continue to maintain those records in accordance
with this policy);

(v)  Copies of all certificates and retumns filed with the IRS (e.g.,
for payment of arbitrage rebate); and

(vi)  Copies of all leases, user agreements for use of the financed
property (agreements that provide for use of the property for
penods longer than 30 days), whether or not the use was
within the four walls (e.g., use of the roof of the facility for a
cell phone tower).

C. Ongoing Disclosure. Under the provisions of SEC Rule 15c¢2-12 (the "Rule”),
underwriters are reguired to obtain an agreement for ongoing disclosure in
connection with the public offering of securities. Unless the Commission is exempt
from compliance with the Rule as a result of certain permitted exemptions, the
transcript for each issue will include an undertaking by the Commission to comply
with the Rule. The General Counsel of the Commission will monitor compliance by
the Commission with its undertakings. These undertakings may include the
requirement for an annual filing of operating and financial information and will
include a requirement to file notices of listed “material events.”

D. Other Notice Requirements. In some instances, the proceedings authonzing the
issuance of securities will require the Commissien to file information periodically with
other parties, e.g., bond insurers, banks, rating agencies. The types of information
required to be filed may include (1) budgets, (2) annual financial reports, (3) financial
covenants compliance reports, (4)issuance of additional debt obligations, and
(5) amendments to financing documents. The General Counsel of the Commission
will maintain a listing of those requirements and monitor compliance by the
Commission.

-53- NOVEMEER 2123
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INVESTMENT POLICY

November 2023
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INTRODUCTION
Purpose

The purpose of this document is to identify the policies that shall govern the
investment activities of the Ohio Turmnpike and Infrastructure Commission (the
“Commission”). These policies are designed to ensure the prudent management
of the Commission’s funds in conformance with applicable Ohio laws and the
terms of the Senior Lien and Junior Lien Master Trust Agreements (the “Trust
Agreements”) between the Commission and its designated Trustee.

Scope
This investment policy applies to all Commission funds. Provisions that are

unique to specific funds are noted in the applicable sections of the policy.

Investment Authority

All investments shall be made in compliance with the applicable laws of the State
of Ohio including Chapter 5537 of the Ohio Revised Code and the Commission’s
Trust Agreements. Any conflict between this policy and applicable laws of Ohio
or the Trust Agreements shall be resolved in favor of the statutory laws or Trust
Agreements, as applicable. Any investment practice not clearly authorized under
this policy is prohibited.

Implementation of the Commission’s investment policy shall be the responsibility
of the Secretary-Treasurer of the Commission and/or the Assistant Secretary-
Treasurer of the Commission. The day-to-day management, operation, and
implementation of the policy shall be the responsibility of the Chief Financial
Officer (the “CFO7), the Comptroller, and their respective teams. All of the above
shall be collectively referred to as "Authorized Parties”.

Prudence

The standard of prudence to be applied by the Authorized Parties shall be the
industry standard "Prudent Investor Rule” which states: “Investments shall be
made with judgment and care, under circumstances then prevailing which
persons of prudence, discretion and intelligence exercise in the management of
their own affairs, not for speculation, but for investment, considening the probable
safety of their capital as well as the probable income to be denved.™ Mone of the
Authorized Parties nor members of the Commission acting in accordance with
this policy and exercising due diligence shall be held personally responsible for
any realized or unrealized investment losses.
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INTRODUCTION {continued)

Ethics and Conflict of Interest

Al Authonzed Parties under this policy shall be in compliance with the
Commission's Ethics Policy. All Authorized Parties involved in the investment
process shall refrain from personal business activity that could conflict with the
proper execution and management of the investment program, or that could
impair their ability to make impartial decisions. Al depositories and
broker/dealers that are approved to provide investment services for the
Commission shall acknowledge in writing their receipt of a copy of the
Commission’s Ethics Policy and their agreement to comply with its terms during
the course of business with the Commission.

Internal Controls

The Commission has developed a system of internal controls designed to
safeguard assets and provide reasonable assurance of proper recording of all
financial transactions. Such controls relevant to the investment transactions
have been designed to prevent losses ansing from fraud, employee error and
misrepresentation by third parties or imprudent actions by employees and
officers of the Commission. These controls have been and shall continue fo be
reviewed and updated, when necessary, by the Commission’s Director of Audit
and Internal Control as well as the Commission's independent auditors.

OBJECTIVES

The primary objectives, in prionity order, of investment activities shall be safety,
liquidity and yield:

1. Safety of Principal
The safety of the Commission’s funds is the single most important

objective of the investment program. Investments shall be undertaken in a
manner that seeks to ensure the preservation of capital in the portfolio by
mitigating credit and interest rate nsks.

a. Credit Risk
The Commission shall minimize credit risk, which is the risk of loss due
to the failure of the secunty issuer or backer, by:

= Limiting investments to the types of secunties listed in the
investment policy; and

= Diversifying the investment portfolic so that the impact of
potential losses from any one type of secunty or from any one
individual issuer will be minimized.
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1. OBJECTIVES (continued)

b. Interest Rate Risk
The Commission shall minimize interest rate nisk, which is the risk that
the market value of securities in the portfolio will fall due to changes in
the market interest rates, by:

= Structuring the portfolio so that securities mature to meet cash
requirements for ongoing operations, thereby minimizing the
need to sell securities on the open market prior to maturity;
and

= Investing operating funds pnmarily in shorter-term securities,
money market mutual funds, STAR Ohio, and ovemight
repurchase agreements, thereby limiting the average maturity
of the portfolio.

2. Ligquidity

The portfolio shall be managed in such a manner that assures that funds
are available as needed to meet the Commission’s immediate and future
operating and capital requirements. Since all possible cash demands
cannot be anticipated, the portfolio shall consist largely of liquid securities
with active secondary markets. A portion of Commission funds, as
determined by the CFO and the Comptroller, shall be invested in money
market mutual funds, overnight repurchase agreements or STAR Ohio, all
of which offer same day liquidity for short-term funds.

3. Yield
The investment portfolio of the Commission shall be designed to achieve a
market average rate of return throughout budgetary and economic cycles,
taking into account the constraints of reinvestment risk and liquidity needs.
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ELIGIBLE INVESTMENTS

Commission funds shall be invested only in investments that are described in
Section 135.143 of the Ohio Revised Code and that are also described as
investments that the Trustee is permitted to hold under the terms of the
Commission’s Trust Agreements (“Eligible Investment™).

Types of Eligible Investments

Debt Service Funds other than Debt Service Reserve Funds

Moneys on deposit in the Interest Account, Principal Account and Bond
Redemption Account of the Debt Service Fund as defined by the
Commission’'s Trust Agreements, shall be invested only in the following
Eligible Investments:

A U.S. Treasury Obligations - United States Treasury bills, notes,
bonds, or any other obligations or securities issued by the United
States Treasury or any other obligation unconditionally guaranteed
as to principal and interest by the United States of America;

B. U.S. Agency or Instrumentality Obligations - Bonds, notes,
debentures, or any other obligations or securities issued by any
agency or instrumentality of the United States of America,
including, without limitation, the Federal Farm Credit Banks, the
Federal Home Loan Banks, the Federal Home Loan Mortgage
Corporation, the Federal National Mortgage Association, and the
Government National Mortgage Association;

C. Money Market Mutual Funds — MNo-load money market mutual
funds invested solely in obligations described above as US.
Treasury Obligations, U.S. Agency Obligations or U.S.
Instrumentality Obligations, andfor repurchase agreements fully
collateralized by such obligations; and

D. STAR Ohio - The investment pool administered by the Treasurer of
the State of Ohio under Section 135 .45 of the Ohio Revised Code.

All Other Funds

In addition to the Eligible Investments listed above, Commission funds,
other than moneys on deposit in the Interest Account, Principal Account
and Bond Redemption Account of the Debt Service Fund, may also be
invested in the following Eligible Investments:
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il ELIGIBLE INVESTMENTS (continued)

E. General Obligations of the State of Ohio - Bonds and other
obligations of the State of Ohio, provided that such obligation is a
general obligation of the State of Ohio or any of its political
subdivisions and further provided that such general obligation
carries one of the two highest ratings of at least one nationally
recognized bond rating agency.

F. Repurchase Agreements if the following conditions are met:

1. The contract is fully collateralized by securities defined herein as
U.S. Treasury Obligations, U.S. Agency Obligations or U.S.
Instrumentality Obligations maturing in no more than ten (10)
years from the date of purchase and having a market value of at
least one hundred-two percent (102%) of the amount of the
contract;

2. A master repurchase agreement or specific written repurchase
agreement governs the transaction;

3. The repurchase agreement has a term to maturity of no greater
than ninety (90) days;

4. The repurchase agreement is transacted on a delivery versus
payment basis;

5. The participating institution or dealer provides the Commission
with all of the following:

a. The par value of the securities;
b. The type, rate and matunty value of the securities; and
C. The numerical identifier(s) generally accepted in the

securities industry that identifies the securities.

6. The securities are held for safekeeping for the benefit of the
Commission or the Trustee, as applicable, free and clear of any
lien, by a Federal Reserve Bank or the Trustee;

7. A perfected first secunty interest under the Uniform Commercial
Code, or book entry procedures prescribed at 31 Code of
Federal Regulations 306.1, et seq., in the securities is created for
the benefit of the Commission or the Trustee, as applicable;

8. For repurchase agreements with terms to matunity of greater
than one (1) business day, the CFO or hisher designee shall
value the collateral securties daily unless market conditions
warrant more frequent valuation and require that if additional
collateral is required then that collateral must be delivered within
one business day (if a collateral deficiency is not corrected within
this time frame, the collateral securities shall be liquidated.);

9. Substitutions of secunties shall be permitted only with advance
written approval of the CFO or hisfher designee;
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il ELIGIBLE INVESTMENTS (continued)

10. The Commission shall enter into repurchase agreements only
with firms that are:
a.  primary govemnment securities dealers that are
members of the Financial Industry Regulatory Authority
(FINRA), report daily to the Federal Reserve Bank of
New York and have $25 billion in assets and $350
million in combined capital and surplus, or
b. a financial institution meeting the requirements of
Section 135.03 of the Ohio Revised Code having $5
billion in assets and $500 million in combined capital
and surplus regulated by the Supenntendent of
Financial Institutions, or through an institution regulated
by the Comptroller of the Currency, Federal Deposit
Insurance Corporation, or Board of Govermnors of the
Federal Reserve System; and
11. The repurchase agreement does not exceed in the aggregate
ten percent (10%) of the combined capital, surplus and
undivided profits of the issuing institution.

G. Collateralized Overnight Repurchase Agreements -
Repurchase agreements described above that have a term of
maturity no longer than one business day and that are secured not
only by the securities that are the subject of the repurchase
contract, but also by additional collateral held for safekeeping for
the benefit of the Commission by a Federal Reserve Bank; such
collateral to consist of secunties defined herein as U.S. Treasury
Obligations, U.S. Agency Obligations, U.S. Instrumentality
Obligations, and General Obligations of the State of Ohio, with an
aggregate market value of at least one hundred-two percent
(102%) of the amount of the repurchase contract.

H. Certificates of Deposit of any bank or savings and loan
association that is eligible to be a depository of public moneys
under Section 135.04 of the Ohio Revised Code, if the following
requirements are met:

1. The institution issuing the certificate has combined capital and
surplus of at least $100 million;

2. The certificates of deposit purchased by the Commission from
the institution do not exceed in aggregate ten percent (10%) of
the institution’s combined capital, surplus and undivided profits;
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il ELIGIBLE INVESTMENTS (continued)

3. The issuing institution fully secures the Commission’s deposit
with collateral held for safekeeping for the benefit of the
Commission by a Federal Reserve Bank; such collateral to
consist of securties defined herein as U.S. Treasury
Obligations, U.5. Agency Obligations, U.5. Instrumentality
Obligations, and General Obligations of the State of Ohio, with
an aggregate market value (exclusive of accrued interest)
equal to the principal amount of the Commission’s deposit;
and

4. The certificate of deposit shall mature no more than one year
from the date of deposit.

Interest Bearing Checking/Savings Accounts of any bank or

savings and loan association that is eligible to be a depository of

public moneys under Section 135.04 of the Ohio Revised Code, if
the following requirement is met:

1. The issuing institution fully secures the Commission’s deposit
with collateral held for safekeeping for the benefit of the
Commission by a Federal Reserve Bank; such collateral to
consist of securities defined herein as US. Treasury
Obligations, U.5. Agency Obligations, U.5. Instrumentality
Obligations, and General Obligations of the State of Ohio.

Diversification

The Commission's overall portfolio shall be structured to diversify investments to
reduce the risk of loss that could result from an over-concentration of assets in a
specific type of secunty, a specific issuer or a specific matunty. The maximum
percentage of the Commission's average monthly portfolio that shall be permitted
in each investment type is as follows:

U.S. Treasury Obligations 100%
U.S. Agency or Instrumentality Obligations (Fixed Rate) 100%
U.S. Agency or Instrumentality Obligations (Callable) 50%
U.S. Agency or Instrumentality Obligations (Vanable Rate) 50%
STAR Ohio 50%
Repurchase Agreements 25%
Collateralized Overnight Repurchase Agreements 100%
Interest Bearing Checking/Savings Accounts 100%
Certificates of Deposit 50%
General Obligations of the State of Ohio 25%
Money Market Mutual Funds 25%
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ELIGIBLE INVESTMENTS (continued)

Maximum Maturity

Maintenance of adequate liquidity to meet the cash flow needs of the
Commission is essential.  Accordingly, the portfolio shall be structured in a
manner that ensures sufficient cash is available to meet anticipated liquidity
needs. Selection of investment maturities shall be consistent with the cash
requirements and the objective of aveiding the forced sale of securities prior to
maturnty. Investment of operating funds shall be structured to ensure that
sufficient funds are available for current expenditures, including payroll.
Investment of capital funds shall be structured to ensure that moneys from
maturing investments are available when needed for the acquisition,
construction, repair and replacement of capital facilities and equipment.

Funds on deposit in the Interest Account, Prncipal Account and Bond
Redemption Account of the Debt Service Fund shall mature on or before the next
scheduled applicable interest or principal payment date. In no event shall any
Commission investment have a stated maturity of more than five (5) years from
the date of purchase unless the security is matched to a specific obligation or
debt of the Commission as determined by the CFO and the Comptroller.

AUTHORIZED DEPOSITORIES AND BROKER DEALERS

Selection of Depositories and Broker/Dealers
The Comptroller shall maintain a list of depositories and broker/dealers

authonzed to provide investment services for the Commission. The Comptroller
shall conduct a review of the credit worthiness and financial history of each
prospective depository or broker/dealer requesting to be added to the list. All
such depositories and broker/dealers shall provide the Commission with annual
audited financial statements.

Approved brokeridealers shall be limited to “primary” dealers and other dealers
that qualify under Securities and Exchange Commission Rule 15C3-1 (uniform
net capital rule) that are registered with the Ohio Department of Commerce to do
business in the State of Ohio and that have a “significant Ohio economic
presence” as defined by the Commission’s Model System of Preferences. All
broker/dealers shall provide, on an annual basis, a completed “Broker/Dealer
Request for Information™ attached hereto, which includes an affidavit in which the
brokeridealer acknowledges receipt of a copy of this Investment Policy and
pledges to offer for sale only appropriate securities and to disclose any potential
conflict of interest that may anse out of business transactions between the
broker/dealer and the Commission.
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AUTHORIZED DEPOSITORIES AND BROKER DEALERS {continued)

On an annual basis, the Commission will track compliance with the requirements
and restrictions listed above of selected broker/dealers.

Selection of Investment Instruments

The Commission shall enter into investment transactions only with approved
depositories and broker/dealers. Except as otherwise indicated below, all
security purchases and sales shall be made through a competitive process. It is
the intent of the Commission to obtain at least three bids from qualified
broker/dealers. The Commission shall accept the offer which (a) has the highest
rate of return within the matunty required; and (b) optimizes the investment
objective of the overall portfolio, in the sole determination of the CFO or the
Comptroller. When selling a security, the Commission shall select the bid that
generates the highest net sale price.

CUSTODY AND SAFEKEEPING

Debt Service Funds

All investments of Debt Service Funds shall be held in the custody of the
appropnate bond trustee (in accordance with the Trust Agreements) which is an
independent third-party custodian bank approved by the Commission.

All Other Funds

Excluding Debt Service Fund investments, all secunties purchased by the
Commission shall be held in third-party safekeeping for the benefit of the
Commission at a bank or savings and loan association that is eligible to be a
depository of public moneys under Section 135.04 of the Ohic Revised Code and
that is also authorized under Ohio law to act as trustee for the safekeeping of
securities. All such securities shall be held in the name of the Commission and
shall be free and clear of any lien.

All investment transactions shall be conducted on a delivery versus payment
basis. The depository shall issue a safekeeping receipt to the Commission listing
the specific instrument, interest rate, maturity and other pertinent information for
each investment transaction. On a monthly basis, the depository shall also
provide reports which list all securities held for the Commission, the book value
of holdings and the market value as of month-end. Appropriate representatives
of the depository responsible for, or in any manner involved with, the custody and
safekeeping process shall be bonded in such a fashion as to protect the
Commission from losses from malfeasance and misfeasance.
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INVESTMENT REPORTING

The CFO or the Comptroller shall submit a menthly report to the Commission
Members and the Assistant Secretary-Treasurer, by fund, of all investment
transactions, holdings, monthly returmns and year-to-date returns.

To comply with the objectives set forth in Section Il of this policy, the monthly
report shall display the following for the Commission's portfolio: type of securities
in the portfolio (Safety of Principal), the duration of the portfolio (Liquidity), and
the average return on the secunties (Yield).

In addition, the CFO's monthly report shall contain a summary of investment
revenue earned by fund for the month reported and investment revenue eamed
year to date by fund.

The monthly report shall also display portfolio yield compared to other

performance indicators such as the 3-Month T-Bill Rate, 6-Month T-Bill Rate, 1
Year T-Bill Rate, and 2 Year T-Note Rate.
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882 Prospect Street, Berea OH 44017
(440) 234-2081 (440) 234-T180
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Statement of Position and General Requirements

The Ohic Turnpike and Infrastructure Commission {hereinafter referred to as the
“Commission”) manages an investment portfolio which is comprised pnmarily of U.S.
Agency and Instrumentality obligations. The Commission has adopted a written
Investment Policy that regulates the standards and procedures used in its cash
management activities.

The Commission maintains relationships with qualified members of the broker/dealer
community who understand the needs, regulations, and goals of the Commission.
Approved broker/dealers shall be limited to “primary” dealers and other dealers that
qualify under Securities and Exchange Commission Rule 15C3-1 (uniform net capital rule)
that are registered with the Ohio Depariment of Commerce to do business in the State of
Ohio and that have a “significant Ohio economic presence” as defined by the
Commission's Model System of Preferences. “Significant Chio economic presence”
means business organizations that:

a) have sales offices, divisions, sales outlets or manufactunng facilities in Chio or
which facilities demonstrate capital investment to Ohio; and

b) pay required taxes to the State of Ohio; and

c) for corporations, are registered and licensed to do business in the State of Ohio
with the offices of the Secretary of State.

The Commission will respond to broker/dealer requests for business in writing or via email
following the completion of the evaluation process. No transactions will be conducted with
an approved broker/dealer until all paperwork has been executed. However, during the
interim transition period, transactions will continue to be conducted with broker/dealers
who currently appear on the existing approved list. The Commission sclicits competitive
bids and offers on transactions. All securities will be delivered upon payment to a third-
party custodian named by the Commission.

The CFO or the Comptroller will review and substantiate all information and references
requested in this document; therefore, please answer all questions as thoroughly as
possible. Incomplete submissions will not be considered for approval. Any false
information knowingly submitted can result in the permanent exclusion of the broker from
any further business dealings with the Commission. All violations and misrepresentations
will be reported to both the Ohio Department of Commerce and The Securities and
Exchange Commission. Note all broker/dealers shall provide, on an annual basis, a
completed “Broker/Dealer Request for Information.”
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Section | - Firm Information

1. Firm Name:
Address

Street

P.0. Box

City

State

Zip Code

2. Headquarters Location:
Address

Street

P.0. Box

City

State

Zip Code

3. Telephone:

Local Office: (_
Fax:
Headquarters:

Fax:

800

—

| .. S

L[

—
(=]
(=]

a

)
)
)

-

4. Does your firm classify as a Minority Business Enterprise (MBE)/Female Business
Enterprise (FBE) under the Commission’s policy or an “EDGE business enterprise” as

defined by the Ohio Revised Code Section [123.152]7 (Y/N)

If yes, please describe how you qualify?

5. Is your

Is your

firm headguartered in Ohio?

firm registered with the Ohio Department of Commerce to do business in the

State of Chio?

Does your firm have an Ohio presence?
How many office locations do you have in Chio?
How many Ohio residents do you employ?
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6. If you are not a bank, please provide the following information regarding your principal
banking/custodial banking relationship.

Bank Name:
Address:

Headquarters Location:
Contact Person:
Telephone No.:
Length of Relationship:

7. Does your firm have its own trading capabilities? (Y/N)

8. Does your firm have a clearing agreement with any other firm(s), which will be used in
transactions with the Commission? (Y/N)

9. If so, please identify each clearing broker and their corresponding CRD#.
CRD#

Settlement and Delivery Instructions:

10.Has a public sector client, within the last three years, notified your firm in writing that
the firm representative was partially responsible for a loss on a secunties transaction
arising from a misunderstanding or misrepresentation of the charactenstics of an
instrument? (Y/N)

(If yes, please explain)
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11. Please provide a statement describing the firm's capital position and any capital line or
trading limits that would support or limit the entity conducting business with the
Commission.

Section Il - Broker Information

1. Contact Personnel: Provide as an attachment if more space is required.
(Mote: Broker CRD# must be disclosed.)

Primary Contact
Mame:

Title:

Telephone No.:
Email-

FINRA CRD#:

# Years with Firm:

Second Contact
MName:

Title:

Telephone No.:
Email:

FINRA CRD#:

# Years with Firm:

Back Office / Trade Clearing Contact
MName:

Title:

Telephone No.:
Email-

FINRA CRD#:

# Years with Firm:
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. Provide background information concerning the account representatives listed above.
Please include information on the individual’s employment history as it relates to the
securities industry, official licenses and certificates, the history and details of any
disciplinary actions or complaints and the disposition of each, as well as the history of
any arbitration or litigation, the nature of the case and the status of the disposition.
Please mark this attached documentation (Attachment A)

. Has/have any of the representative(s) listed in No. 1 been convicted of a felony
criminal offense. (Y/N)

If Yes, please explain?

. Has/have the representative(s) listed in No. 1 above been authorized by the firm to be
its account representative(s)?

(YIN)
By whom?

. Please list the name and contact information of the immediate supervisor of the
account representative(s) named in your response to No. 1 above.

Section Ill — Experience / Client Base

. Length of service to the Commission (yrs)
Areas of service:

Describe the extent of your experience with the Commission regarding investment
activity.
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Please provide the following information regarding at least four comparable clients with
whom your firm and/or any of the representatives of the firm listed in Section Il -No. 1
have had experience with. If possible, public-sector clients located in our geegraphical
area are preferable.

Client Name:
Address:

Person to Contact:
Telephone Number:
Length of Service:

Client Name:
Address:

Person to Contact:
Telephone Number:
Length of Service:

Client Name:
Address:

Person to Contact:
Telephone Number:
Length of Service:

Client Name:
Address:

Person to Contact:
Telephone Number:
Length of Service:

Section IV — Allowable Investment Information

1.

Place an “X" on the line next to each of the instruments set forth below in which you
make an active market (both buy and sell).

US Treasuries Repurchase Agreements
US Agencies Money Market Mutual Funds
US Instrumentalities

Federal Agencies (Please specify)
Instrumentalities (Please specify)
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2. Does your firm specialize in any of the instruments mentioned above? If so, please

specify which ones. (Y/N)

Please indicate the channels of communication with which your firm has capability
regarding transmitting trade confirmations.

Secure Fax Transmission
Secure Email Transmission
U5 Mail Submission

Section V — Regulatory Information

1.

Briefly describe any formal system for monitoring the account representative(s) listed
as broker contacts, if your firm has established such a program.

Is your firm a member of FINRA? (Y/N) CRDO#
If not, why?

Place an “X" by each regulatory agency by which your firm is examined andfor subject
to its rules and regulations.

FDIC SEC NYSE Comptroller of Currency
Federal Reserve System

Please certify that your firm and all the assigned brokers are licensed in the State of
Ohio.
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5. Have there been any “material” litigation, arbitration, or regulatory proceedings, either
pending, adjudicated or settled, that your firm or any representative of your firm has
been subject to within the last five years that involved issues concerning the suitability
of the sale or purchase of secunties to institutional clients or fraudulent or unfair
practices related to the sale of securities to an institutional client? (Y/N)

If s0, please describe each matter in thorough detail, attach hereto and label
(Attachment B). For purposes of this section, proceedings are “material” if your
independent accountant applying generally accepted accounting principles determines
that such proceedings require disclosure on your financial statements.

6. At any point in the last five years has the firm failed to meet its net capital requirements
subject to SEC rule 15C3-1 or 15C3-37 (Y/N)

If s0, please provide a complete explanation of the reason(s) marked (Attachment C).

7. Please submit the firm’s most recently available quarterly Financial and Operational
Combined Uniform Single Report (FOCUS) and label (Attachment D).

8. Please provide certified audited financial statements for the last three (3) years and
label (Attachment E). In addition, for those dealers preparing and submitting financial
statements to the following crganizations, please provide publicly available financial
documents filed with these agencies for the previous two (2) years:

Financial Industry Regulatory Authority
Securities and Exchange Commission
New York Stock Exchange

Federal Deposit Insurance Corporation
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Section VI - Certification

| have read the Commission's Ethics Pelicy and Investment Policy dated November
2023 and agree to disclose any potential conflicts or risks to public funds which
may arise from securities recommended to the Commission or that may arise out of
business transactions between the broker/dealer and the Commission.

| hereby certify that my firm listed below is registered with the Ohic Department of
Commerce to do business in the State of Ohio and has a “significant Chio
economic presence” as defined by the Commission’s Model System of
Preferences.

| hereby certify that the above is true and correct to the best of my knowledge and
that | am authorized to execute this request for information on behalf of:

I, the undersigned, have the autherity to bind the investment organization.

Firm Name:

By (Print Name)
Signature:
Title:*

Date:

*Mote the foregoing form must be signed by a principal of your firm.
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Section VIl - Acknowledgment
STATE OF
COUNTY OF
On this day of , 20, before me personally
appeared (Name of Officer), known to
me to be the (title) who
Acknowledged the execution the foregoing Certificaton for and on behalf of

{Company Name),

that the same is his/her own voluntary act and deed and that helshe
is duly authorized to enter into sad Certificaton for and on behalf of
(Company Name).

Notary Public
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Section VIl - Submittal Requirements

One copy of each firm's response shall be submitted to the CFO or the Comptroller at the
following address:

OChio Tumnpike and Infrastructure Commission
682 Prospect Street
Berea, Ohio 44017
(440) 234-2081
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Resolution Adopting the Ohio Turnpike and Infrastructure Commission’s Revised
Investment Policy Dated November 2023

WHEREAS, on August 16, 1990, by Resolution No. 9-1990, the Ohio Turnpike and
Infrastructure Commission (“Commission’) adopted an Investment Policy for the Ohio Turnpike

and Infrastructure Commission, which policy was revised by the Commission via Resolution
No. 6-1994, via Resolution No. 39-2008 and via Resolution No. 48-2013; and

WHEREAS, the Commission’s Chief Financial Officer and the Comptroller have reviewed
the 2013 Investment Policy and determined that certain minor updates to the Investment Policy
are needed; and

WHEREAS, the updated Investment Policy, a copy of which is attached, identifies the
policies that shall govern the investment activities of the Commission. The Investment Policy is
designed to ensure the prudent management of the Commission’s funds in conformance with
applicable Ohio laws and the terms of the Senior Lien and Junior Lien Master Trust Agreements
between the Commission and its designated Trustee; and

WHEREAS, the Commission deems it desirable to adopt a revised Investment Policy.
NOW, THEREFORE, BE IT

RESOLVED, that the Commission hereby adopts a revised Investment Policy, such policy
being set forth in the document entitled, “Ohio Turnpike Commission Investment Policy” dated
November 2023, and hereby authorizes and directs the Executive Director to take all action
necessary to implement this policy; and

FURTHER RESOLVED, that the Secretary-Treasurer of the Commission, the Assistant
Secretary-Treasurer of the Commission, the CFO of the Commission, the Comptroller of the
Commission, and his/her designee(s), are each designated as “Authorized Parties” as such term is
used in the Commission’s November 2023 Investment Policy; and

FURTHER RESOLVED, that a copy of the November 2023 Investment Policy is attached
to this resolution and incorporated herein by reference as if fully re-written herein.

(Resolution No. 111-2023 adopted November 20, 2023)
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INTRODUCTION

Purpose
The purpose of this document is to identify the policies that shall govern the

investment activities of the Ohio Tumpike and Infrastructure Commission (the
“Commission”). These policies are designed to ensure the prudent management
of the Commission’s funds in conformance with applicable Ohio laws and the
terms of the Senior Lien and Junior Lien Master Trust Agreements (the “Trust
Agreements”) between the Commission and its designated Trustee.

Scope
This investment policy applies to all Commission funds. Provisions that are

unique to specific funds are noted in the applicable sections of the policy.

Investment Authority

All investments shall be made in compliance with the applicable laws of the State
of Ohio including Chapter 5537 of the Ohio Revised Code and the Commission’s
Trust Agreements. Any conflict between this policy and applicable laws of Ohio
or the Trust Agreements shall be resolved in favor of the statutory laws or Trust
Agreements, as applicable. Any investment practice not clearly authorized under
this policy is prohibited.

Implementation of the Commission's investment policy shall be the responsibility
of the Secretary-Treasurer of the Commission andfor the Assistant Secretary-
Treasurer of the Commission. The day-to-day management, operation, and
implementation of the policy shall be the responsibility of the Chief Financial
Officer (the “CFO"), the Comptroller, and their respective teams. All of the above
shall be collectively referred to as "Authorized Parties".

Prudence

The standard of prudence to be applied by the Authorized Parties shall be the
industry standard "Prudent Investor Rule” which states: “Investments shall be
made with judgment and care, under circumstances then prevailing which
persons of prudence, discretion and intelligence exercise in the management of
their own affairs, not for speculation, but for investment, considering the probable
safety of their capital as well as the probable income to be derived.” None of the
Authorized Parties nor members of the Commission acting in accordance with
this policy and exercising due diligence shall be held personally respansible for
any realized or unrealized investment losses.
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INTRODUCTION (continued)

Ethics and Conflict of Interest

All Authorized Parties under this policy shall be in compliance with the
Commission’s Ethics Policy. All Authorized Parties involved in the investment
process shall refrain from personal business activity that could conflict with the
proper execution and management of the investment program, or that could
impair their ability to make impartial decisions. All  depositories and
broker/dealers that are approved to provide investment services for the
Commission shall acknowledge in wrting their receipt of a copy of the
Commission’s Ethics Policy and their agreement to comply with its terms during
the course of business with the Commission.

Internal Controls

The Commission has developed a system of internal controls designed to
safeguard assets and provide reasonable assurance of proper recording of all
financial transactions. Such controls relevant to the investment transactions
have been designed to prevent losses arising from fraud, employee error and
misrepresentation by third parties or imprudent actions by employees and
officers of the Commission. These controls have been and shall continue to be
reviewed and updated, when necessary, by the Commission’s Director of Audit
and Internal Control as well as the Commission's independent auditors.

OBJECTIVES

The primary objectives, in priority order, of investment activities shall be safety,
liquidity and yield:

1. Safety of Principal
The safety of the Commission’s funds is the single most important
objective of the investment program. Investments shall be undertaken in a
manner that seeks to ensure the preservation of capital in the portfolio by
mitigating credit and interest rate risks.

a. Credit Risk
The Commission shall minimize credit nisk, which is the nsk of loss due
to the failure of the security issuer or backer, by:

= Limiting investments to the types of securties listed in the
investment policy; and

= Diversifying the investment porifolio so that the impact of
potential losses from any one type of securnty or from any one
individual issuer will be minimized
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1. OBJECTIVES (continued)

b. Interest Rate Risk
The Commission shall minimize interest rate risk, which is the risk that
the market value of securities in the portfolio will fall due to changes in
the market interest rates, by:

= Structuring the portfolio so that securities mature to meet cash
requirements for ongoing operations, thereby minimizing the
need to sell securities on the open market prior to maturity;
and

= Investing operating funds primanly in shorter-term securities,
money market mutual funds, STAR Ohio, and overnight
repurchase agreements, thereby limiting the average maturity
of the portfolio.

2. Liquidity

The portfolio shall be managed in such a manner that assures that funds
are available as needed to meet the Commission’s immediate and future
operating and capital requirements. Since all possible cash demands
cannot be anticipated, the portfolio shall consist largely of liquid securities
with active secondary markets. A portion of Commission funds, as
determined by the CFO and the Compfroller, shall be invested in money
market mutual funds, overnight repurchase agreements or STAR Ohio, all
of which offer same day liquidity for short-term funds.

3. Yield
The investment portfolio of the Commission shall be designed to achieve a
market average rate of return throughout budgetary and economic cycles,
taking into account the constraints of reinvestment risk and liquidity needs.
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ELIGIBLE INVESTMENTS

Commission funds shall be invested only in investments that are described in
Section 135.143 of the Ohio Revised Code and that are also described as
investments that the Trustee is permitted to hold under the terms of the
Commission’s Trust Agreements (“Eligible Investment™).

Types of Eligible Investments

Debt Service Funds ather than Debt Service Reserve Funds

Moneys on deposit in the Interest Account, Principal Account and Bond
Redemption Account of the Debt Service Fund as defined by the
Commission’'s Trust Agreements, shall be invested only in the following
Eligible Investments:

A.

U.S. Treasury Obligations - United States Treasury bills, notes,
bonds, or any other obligations or securities issued by the United
States Treasury or any other obligation unconditionally guaranteed
as to principal and interest by the United States of America;

U.S. Agency or Instrumentality Obligations - Bonds, notes,
debentures, or any other obligations or securities issued by any
agency or instrumentality of the United States of America,
including, without limitation, the Federal Farm Credit Banks, the
Federal Home Loan Banks, the Federal Home Loan Mortgage
Corporation, the Federal National Mortgage Association, and the
Government National Mortgage Association;

Money Market Mutual Funds — No-load money market mutual
funds invested solely in obligations described above as US.
Treasury Obligations, UJS. Agency Obligations or US.
Instrumentality Obligations, and/or repurchase agreements fully
collateralized by such obligations; and

STAR Ohio - The investment pool administered by the Treasurer of
the State of Ohio under Section 135 45 of the Ohio Revised Code.

All Other Funds

In addition to the Eligible Investments listed above, Commission funds,
other than moneys on deposit in the Interest Account, Principal Account
and Bond Redemption Account of the Debt Service Fund, may also be
invested in the following Eligible Investments:
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11l ELIGIBLE INVESTMENTS (continued)

E.

General Obligations of the State of Ohio - Bonds and other
obligations of the State of Ohio, provided that such obligation is a
general obligation of the State of Ohio or any of its political
subdivisions and further provided that such general obligation
carries one of the two highest ratings of at least one nationally
recognized bond rating agency.

Repurchase Agreements if the following conditions are met:

1.

The contract is fully collateralized by securities defined herein as
U.S. Treasury Obligations, U.S. Agency Obligations or US.
Instrumentality Obligations maturing in no more than ten (10)
years from the date of purchase and having a market value of at
least one hundred-two percent (102%) of the amount of the
contract,

A master repurchase agreement or specific written repurchase
agreement governs the transaction;

The repurchase agreement has a term to maturity of no greater
than ninety (90) days;

The repurchase agreement is transacted on a delivery versus
payment basis;

The participating institution or dealer provides the Commission
with all of the following:

a. The par value of the securities;
b. The type, rate and maturity value of the securities; and
cC. The numerical identifier(s) generally accepted in the

securities industry that identifies the securities.

The securities are held for safekeeping for the benefit of the
Commission or the Trustee, as applicable, free and clear of any
lien, by a Federal Reserve Bank or the Trustee;

A perfected first security interest under the Uniform Commercial
Code, or book entry procedures prescribed at 31 Code of
Federal Regulations 306.1, et seq., in the securities is created for
the benefit of the Commission or the Trustee, as applicable;

For repurchase agreements with terms to maturty of greater
than one (1) business day, the CFO or his/her designee shall
value the collateral securities daily unless market conditions
warrant more frequent valuation and require that if additional
collateral is required then that collateral must be delivered within
one business day (if a collateral deficiency is not corrected within
this time frame, the collateral securities shall be liquidated.);
Substitutions of securities shall be permitted only with advance
written annroval of the CFO or his/her desianes-
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il ELIGIBLE INVESTMENTS (continued)

10. The Commission shall enter into repurchase agreements only
with firms that are:
a.  primary govemnment securities dealers that are
members of the Financial Industry Regulatory Authority
(FINRA), report daily to the Federal Reserve Bank of
New York and have $25 billion in assets and $350
million in combined capital and surplus, or
b. a financial institution meeting the requirements of
Section 135.03 of the Ohio Revised Code having $5
billion in assets and $500 million in combined capital
and surplus regulated by the Supenntendent of
Financial Institutions, or through an institution regulated
by the Comptroller of the Currency, Federal Deposit
Insurance Corporation, or Board of Govermnors of the
Federal Reserve System; and
11. The repurchase agreement does not exceed in the aggregate
ten percent (10%) of the combined capital, surplus and
undivided profits of the issuing institution.

G. Collateralized Owvernight Repurchase Agreements -
Repurchase agreements described above that have a term of
maturity no longer than one business day and that are secured not
only by the securities that are the subject of the repurchase
contract, but also by additional collateral held for safekeeping for
the benefit of the Commission by a Federal Reserve Bank; such
collateral to consist of secunties defined herein as U.S. Treasury
Obligations, U.S. Agency Obligations, U.S. Instrumentality
Obligations, and General Obligations of the State of Ohio, with an
aggregate market value of at least one hundred-two percent
(102%) of the amount of the repurchase contract.

H. Certificates of Deposit of any bank or savings and loan
association that is eligible to be a depository of public moneys
under Section 135.04 of the Ohio Revised Code, if the following
requirements are met:

1. The institution issuing the certificate has combined capital and
surplus of at least $100 million;

2. The certificates of deposit purchased by the Commission from
the institution do not exceed in aggregate ten percent (10%) of
the institution’s combined capital, surplus and undivided profits;
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11l ELIGIBLE INVESTMENTS (continued)

3

The issuing institution fully secures the Commission's deposit
with collateral held for safekeeping for the benefit of the
Commission by a Federal Reserve Bank; such collateral to
consist of securities defined herein as US. Treasury
Obligations, U.S. Agency Obligations, U.S. Instrumentality
Obligations, and General Obligations of the State of Ohio, with
an aggregate market value (exclusive of accrued interest)
equal to the principal amount of the Commission’s deposit;
and

The certificate of deposit shall mature no more than one year
from the date of deposit.

. Interest Bearing Checking/Savings Accounts of any bank or
savings and loan association that is eligible to be a depository of
public moneys under Section 135.04 of the Ohio Revised Code, if
the following requirement is met:

1.

Diversification

The issuing institution fully secures the Commission's deposit
with collateral held for safekeeping for the benefit of the
Commission by a Federal Reserve Bank; such collateral to
consist of securities defined herein as U.S. Treasury
Obligations, U.S. Agency Obligations, U.S. Instrumentality
Obligations, and General Obligations of the State of Ohio.

The Commission’s overall portfolio shall be structured to diversify investments to
reduce the nisk of loss that could result from an over-concentration of assets in a
specific type of security, a specific issuer or a specific maturity. The maximum
percentage of the Commission’s average monthly portfolio that shall be permitted
in each investment type is as follows:

U.S. Treasury Obligations 100%
U.5. Agency or Instrumentality Obligations (Fixed Rate) 100%
U.S. Agency or Instrumentality Obligations (Callable) 50%
U.S. Agency or Instrumentality Obligations (Variable Rate) 50%
STAR Ohio 50%
Repurchase Agreements 25%
Collateralized Overnight Repurchase Agreements 100%
Interest Bearing Checking/Savings Accounts 100%
Certificates of Deposit 50%
General Obligations of the State of Ohio 25%
Money Market Mutual Funds 25%
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ELIGIBLE INVESTMENTS (continued)

Maximum Maturity

Maintenance of adequate liquidity to meet the cash flow needs of the
Commission is essential. Accordingly, the porifolio shall be structured in a
manner that ensures sufficient cash is available to meet anticipated liquidity
needs. Selection of investment maturities shall be consistent with the cash
requirements and the objective of avoiding the forced sale of securities prior to
maturity. Investment of operating funds shall be structured to ensure that
sufficient funds are available for current expenditures, including payroll.
Investment of capital funds shall be structured to ensure that moneys from
maturing investments are available when needed for the acquisition,
construction, repair and replacement of capital facilities and equipment.

Funds on deposit in the Interest Account, Principal Account and Bond
Redemption Account of the Debt Service Fund shall mature on or before the next
scheduled applicable interest or principal payment date. In no event shall any
Commission investment have a stated maturity of more than five (5) years from
the date of purchase unless the security is matched to a specific obligation or
debt of the Commission as determined by the CFO and the Comptroller.

AUTHORIZED DEPOSITORIES AND BROKER DEALERS

Selection of Depositories and Broker/Dealers

The Comptroller shall maintain a list of depositories and broker/dealers
authorized to provide investment services for the Commission. The Comptroller
shall conduct a review of the credit worthiness and financial history of each
prospective depository or broker/dealer requesting to be added to the list. All
such depositories and broker/dealers shall provide the Commission with annual
audited financial statements.

Approved broker/dealers shall be limited to “primary” dealers and other dealers
that qualify under Securities and Exchange Commission Rule 15C3-1 (uniform
net capital rule) that are registered with the Ohio Department of Commerce to do
business in the State of Ohio and that have a “significant Ohio economic
presence” as defined by the Commission’s Model System of Preferences. All
broker/dealers shall provide, on an annual basis, a completed “Broker/Dealer
Request for Information” attached hereto, which includes an affidavit in which the
broker/dealer acknowledges receipt of a copy of this Investment Policy and
pledges to offer for sale only appropriate secunties and to disclose any potential
conflict of interest that may arise out of business fransactions between the
broker/dealer and the Commission.
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AUTHORIZED DEPOSITORIES AND BROKER DEALERS (continued)

On an annual basis, the Commission will track compliance with the requirements
and restrictions listed above of selected broker/dealers.

Selection of Investment Instruments

The Commission shall enter into investment transactions only with approved
depositories and broker/dealers. Except as otherwise indicated below, all
security purchases and sales shall be made through a competitive process. It is
the intent of the Commission to obtain at least three bids from qualified
broker/dealers. The Commission shall accept the offer which (a) has the highest
rate of return within the maturity required; and (b) optimizes the investment
objective of the overall portfolio, in the sole determination of the CFO or the
Comptroller. When selling a security, the Commission shall select the bid that
generates the highest net sale price.

CUSTODY AND SAFEKEEPING

Debt Service Funds

All investments of Debt Service Funds shall be held in the custody of the
appropriate bond trustee (in accordance with the Trust Agreements) which is an
independent third-party custodian bank approved by the Commission.

All Other Funds

Excluding Debt Service Fund investments, all secunties purchased by the
Commission shall be held in third-party safekeeping for the benefit of the
Commission at a bank or savings and loan association that is eligible to be a
depasitory of public moneys under Section 135.04 of the Ohio Revised Code and
that is also authorized under Ohio law to act as trustee for the safekeeping of
securities. All such securities shall be held in the name of the Commission and
shall be free and clear of any lien.

All investment transactions shall be conducted on a delivery versus payment
basis. The depository shall issue a safekeeping receipt to the Commission listing
the specific instrument, interest rate, maturty and other pertinent information for
each investment transaction. On a monthly basis, the depository shall also
provide reports which list all securities held for the Commission, the book value
of holdings and the market value as of month-end. Appropriate representatives
of the depository responsible for, or in any manner involved with, the custody and
safekeeping process shall be bonded in such a fashion as to protect the
Commission from losses from malfeasance and misfeasance.
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INVESTMENT REPORTING

The CFO or the Comptroller shall submit a monthly report to the Commission
Members and the Assistant Secretary-Treasurer, by fund, of all investment
transactions, holdings, monthly returns and year-to-date retums.

To comply with the objectives set forth in Section Il of this policy, the maonthly
report shall display the following for the Commission’s portfolio: type of securities
in the portfolio (Safety of Principal), the duration of the portfolio (Liquidity), and
the average return on the securities (Yield).

In addition, the CFO's monthly report shall contain a summary of investment
revenue earned by fund for the month reported and investment revenue earned
year to date by fund.

The monthly report shall also display portfolio yield compared to other

performance indicators such as the 3-Month T-Bill Rate, 6-Month T-Bill Rate, 1
Year T-Bill Rate, and 2 Year T-Note Rate.
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Statement of Position and General Requirements

The Chio Turnpike and Infrastructure Commission (hereinafter referred to as the
“Commission”) manages an investment portfolio which is comprised primarily of U.S.
Agency and Instrumentality obligations. The Commission has adopted a written
Investment Policy that regulates the standards and procedures used in its cash
management activities.

The Commission maintains relationships with qualified members of the broker/dealer
community who understand the needs, regulations, and goals of the Commission.
Approved broker/dealers shall be limited to “primary” dealers and other dealers that
qualify under Securities and Exchange Commission Rule 15C3-1 (uniform net capital rule)
that are registered with the Ohio Department of Commerce to do business in the State of
Ohio and that have a “significant Ohio economic presence” as defined by the
Commission’s Model System of Preferences. “Significant Ohio economic presence”
means business organizations that:

a) have sales offices, divisions, sales outlets or manufacturing facilities in Ohio or
which facilities demonstrate capital investment to Chio; and

b) pay required taxes to the State of Chio; and

c) for corporations, are registered and licensed to do business in the State of Ohio
with the offices of the Secretary of State.

The Commission will respond to broker/dealer requests for business in writing or via email
following the completion of the evaluation process. No transactions will be conducted with
an approved broker/dealer until all paperwork has been executed. However, during the
interim transition period, transactions will continue to be conducted with broker/dealers
whao currently appear on the existing approved list. The Commission solicits competitive
bids and offers on transactions. All securities will be delivered upon payment to a third-
party custodian named by the Commission.

The CFO or the Comptroller will review and substantiate all information and references
requested in this document; therefore, please answer all questions as thoroughly as
possible. Incomplete submissions will not be considered for approval. Any false
information knowingly submitted can result in the permanent exclusion of the broker from
any further business dealings with the Commission. All violations and misrepresentations
will be reported to both the Ohio Department of Commerce and The Securities and
Exchange Commission. Note all broker/dealers shall provide, on an annual basis, a
completed “Broker/Dealer Request for Information.”
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Section | - Firm Information

1. Firm Name:
Address

Street

P.0. Box

City

State

Zip Code

2. Headquarters Location:
Address

Street

P.0. Box

City

State

Zip Code

3. Telephone:

Local Office: (_
Fax:
Headquarters:

Fax:

800

—

| .. S

L[

—
(=]
(=]

a

)
)
)

-

4. Does your firm classify as a Minority Business Enterprise (MBE)/Female Business
Enterprise (FBE) under the Commission’s policy or an “EDGE business enterprise” as

defined by the Ohio Revised Code Section [123.152]7 (Y/N)

If yes, please describe how you qualify?

5. Is your

Is your

firm headguartered in Ohio?

firm registered with the Ohio Department of Commerce to do business in the

State of Ohio?

Does your firm have an Ohio presence?
How many office locations do you have in Ohio?
How many Ohio residents do you employ?
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6. If you are not a bank, please provide the following information regarding your principal
banking/custodial banking relationship.

Bank Name:
Address:

Headquarters Location:
Contact Person:
Telephone No.:
Length of Relationship:

7. Does your firm have its own trading capabilities? (Y/N)

8. Does your firm have a clearing agreement with any other firm(s), which will be used in
transactions with the Commission? (Y/N)

9. If so, please identify each clearing broker and their corresponding CRD#.
CRD#
CRD#
CRD#
CRD#
CRD#

Settlement and Delivery Instructions:

10.Has a public sector client, within the last three years, notified your firm in writing that
the firm representative was partially responsible for a loss on a securities transaction
arising from a misunderstanding or misrepresentation of the characteristics of an
instrument? (Y/N)

(If yes, please explain)
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11. Please provide a statement describing the firm’s capital position and any capital line or
trading limits that would support or limit the entity conducting business with the

Commission.

Section |l - Broker Information

1. Contact Personnel: Provide as an attachment if more space is required.
(Note: Broker CRD# must be disclosed.)

Primary Contact
Name:

Title:

Telephone No.:

Email:

FINRA CRD#:

# Years with Firm:

Second Contact
Name:

Title:

Telephone No.:

Email:

FINRA CRD#:

# Years with Firm:

Back Office / Trade Clearing Contact

Name:

Title:

Telephone No.:

Email:

FINRA CRD#:

# Years with Firm:
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. Provide background information concerning the account representatives listed above.

Please include information on the individual's employment history as it relates to the
securities industry, official licenses and certificates, the history and details of any
disciplinary actions or complaints and the disposition of each, as well as the history of
any arbitration or litigation, the nature of the case and the status of the disposition.
Please mark this attached documentation (Attachment A)

. Has/have any of the representative(s) listed in No. 1 been convicted of a felony

criminal offense. (Y/N)

If Yes, please explain?

. Has/have the representative(s) listed in No. 1 above been authorized by the firm to be

its account representative(s)?

(YIN)
By whom?

. Please list the name and contact information of the immediate supervisor of the

account representative(s) named in your response to No. 1 above.

Section lll - Experience / Client Base

1.

Length of service to the Commission (yrs)
Areas of service:

Describe the extent of your experience with the Commission regarding investment
activity.
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Please provide the following information regarding at least four comparable clients with
whom your firm and/or any of the representatives of the firm listed in Section Il -No. 1
have had experience with. If possible, public-sector clients located in our geegraphical
area are preferable.

Client Name:
Address:

Person to Contact:
Telephone Number:
Length of Service:

Client Name:
Address:

Person to Contact:
Telephone Number:
Length of Service:

Client Name:
Address:

Person to Contact:
Telephone Number:
Length of Service:

Client Name:
Address:

Person to Contact:
Telephone Number:
Length of Service:

Section IV — Allowable Investment Information

1.

Place an “X" on the line next to each of the instruments set forth below in which you
make an active market (both buy and sell).

US Treasuries Repurchase Agreements
US Agencies Money Market Mutual Funds
US Instrumentalities

Federal Agencies (Please specify)
Instrumentalities (Please specify)
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2. Does your firm specialize in any of the instruments mentioned above? If so, please

specify which ones. (Y/N)

. Please indicate the channels of communication with which your firm has capability

regarding transmitting trade confirmations.

Secure Fax Transmission
Secure Email Transmission
.S Mail Submission

Section V - Regulatory Information

1.

Briefly describe any formal system for monitoring the account representative(s) listed
as broker contacts, if your firm has established such a program.

. Is your firm a member of FINRA? (Y/N) CRD#
If not, why?
. Place an "X" by each regulatory agency by which your firm is examined and/or subject

to its rules and regulations.

FDIC SEC NYSE Comptroller of Currency
Federal Reserve System

. Please certify that your firm and all the assigned brokers are licensed in the State of

Ohio.
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5. Have there been any “material” litigation, arbitration, or regulatory proceedings, either
pending, adjudicated or settled, that your firm or any representative of your firm has
been subject to within the last five years that involved issues concerning the suitability
of the sale or purchase of securities to institutional clients or fraudulent or unfair
practices related to the sale of securities to an institutional client? (Y/N)

If so, please describe each matter in thorough detail, attach hereto and label
(Attachment B). For purposes of this section, proceedings are “material” if your
independent accountant applying generally accepted accounting principles determines
that such proceedings require disclosure on your financial statements.

6. At any point in the last five years has the firm failed to meet its net capital requirements
subject to SEC rule 15C3-1 or 156C3-37 (Y/N)

If so, please provide a complete explanation of the reason(s) marked (Attachment C).

7. Please submit the firm’s most recently available quarterly Financial and Operational
Combined Uniform Single Report (FOCUS) and label (Attachment D).

8. Please provide certified audited financial statements for the last three (3) years and
label (Attachment E). In addition, for those dealers preparing and submitting financial
statements to the following organizations, please provide publicly available financial
documents filed with these agencies for the previous two (2) years:

Financial Industry Regulatory Authority
Securities and Exchange Commission
New York Stock Exchange

Federal Deposit Insurance Corporation
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Section VI - Certification

| have read the Commission’s Ethics Policy and Investment Policy dated November
2023 and agree to disclose any potential conflicts or risks to public funds which
may arise from securities recommended to the Commission or that may arise out of
business transactions between the broker/dealer and the Commission.

| hereby certify that my firm listed below is registered with the Ohio Department of
Commerce to do business in the State of Ohio and has a “significant Ohio
economic presence” as defined by the Commission's Model System of
Preferences.

| hereby certify that the above is true and correct to the best of my knowledge and
that | am authorized to execute this request for information on behalf of:

|, the undersigned, have the authority to bind the investment organization.

Firm Name:

By (Print Name)

Signature:
Title:*
Date:

*Note the foregoing form must be signed by a principal of your firm.

18159



MINUTES OF THE 713" OHIO TURNPIKE AND
INFRASTRUCTURE COMMISSION
NOVEMBER 20, 2023

OHIO TURNFPIKE AND INFRASTRUCTURE COMMISSION
Annual Broker/Dealer Request for Information

Page 10
Section VIl - Acknowledgment
STATE OF
COUNTY OF
On this day of , 20____, before me personally
appeared (Name of Officer), known to
me to be the (title) who

Acknowledged the execution the foregoing Certification for and on behalf of
(Company Name),
that the same is histher own voluntary act and deed and that he/she
is duly authorized to enter into said Cerification for and on behalf of
(Company Name).

Motary Public
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Section VIIl - Submittal Requirements

One copy of each firm's response shall be submitted to the CFO or the Comptroller at the
following address:

Ohio Turnpike and Infrastructure Commission
682 Prospect Street
Berea, Ohio 44017
(440) 234-2081
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