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March 1,20]0 Easy to and through. 
stuart Lichter, President 
IRG, Inc. 
12214 Lakewood Blvd 
Downey. CA 90242 

RE: UPS FadUty at James M. Cox Dayton IDternaCloaal Airport 

Dear Mr. Lichter: 

Over tho past few months, discussions have taken place conceming the Air Cargo and Sorting Facility 
("FacUlty") located at the James M. Cox Dayton IDtematfonai Airport ("Airport"). As you know, the Facility 
is situated on a significant aud highly visible amount of Airport acreage leased by the City to UPS, as 
successor to Emery Air Freight Corporation, pursuaut to a Special Facility Ground Lease and Use Agreement 
dated April I, 1981, as amended (the "Ground Lease"). The Airport is in receipt of yo Dr proposal8lld 
preliminary concept regardins tho reuse of the Facility. Pursuant to such, IRO and the City agree in principal 
that developing the necessary legal documents that will give IRO the opportunity to gain control oftbe 
Facility and implement re-use is advantageous to tile Dayton region. 

Following is the Airports response outlining a summary of die business tenns as we understand them: 

1. Concemua1 Plan. IRG wiD prepare a conceptual plan that identities the proposed usc of lite Facility 
(keeping in mind tluIt not loss than tOGA of tile Facility wiD be hold for aviation use) and containing 
preliminary fmancial data. 

2. UPS Negotiations. IRG may immediately begin negotiations with UPS regarding the terms of an 
assignment of the Ground Lease from UPS to IRO. IRO commits to providing updates to the City 
regarding the status of such negotiations. As part oftbe negotiations with UPS, IRG shall obtain 
from UPS 8 sum not less than the total amount of Ground Lease rentals payable to the City for the 
remainder of the base renn of tile Ground Lease (which expires on January 1,2020). The funds 
obtained ftom UPS to cover the Ground Lease rentals will be placed in a trust account for the benefit 
of the City. 

3. Due DiliSence• Once IRG secures a finn commitment ftom ups. IRG will prepare and submit a 
fUl8l1ciai Pro Forma and fmal Concept Plan(s) for use oftbe Facility to the Airport. Tho document(s) 
shall contain sufficient detail concerning the use of the Facility. expected job eteation, use of ramp 
space. idenlification of any environmental matters and any modifications to the Facility and/or 
surrounding infrastructure. It is this documentation that will be submitted in connection with the 
application to the Federal Aviation Administration to release the aeronautical restriction on the 
Facility. 

4. FM Release. Upon receipt of the Due Diligence above and concumnce with same, the City will 
submit an application to the Federal Aviation Administration (FAA) seeking FAA approval of a 
release of the aeronautical restriction, with die understanding and commitment that IRG will use not 
less than ten percent (tOGA) of the Facility for aeronautical purposes.IRG agrees to cooperate with 
the City in seeking such release and will furnish any infonnation and documentation reque*d by the 
City in connection therewith. 
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s. Assi_em and AmeruJment of Ground Lease. COtUinpnt upon the Airport securing FAA approval 
ortlle release of aeroaautical resbictions and Airport c:oncurrence with the Pro Forma and tiDal 
Concept Plan: 

<8> Tho City wil execute the necessary legal documen1(s) for the assigmnent of the Ground 
Lease to IRG (or related assignee). 

(b) The parties win enter iDto an amendment or1he Ground Lease covetios tho following: 

i. Allowins 1R.G to use the Facility for DOn-aeronautical uses; 

ii. Allowing IRG to sublease the Facility m multipto teunts; 

iii. AllowiDg IRO to mIeW the Ground Lease tOr a maximum of SO ye&lS (or such other 
maximum period allowed under Ohio law, Char1m' ami Ordiaaacea of the City of 
Dayton and approval by the FAA) and which sball include periodie mataI rato 
adjustments; and 

Iv. ProvidiDg an option to establish prefentntial use of cerWn ramp space. 

Bxcept for the forgoing changes and those others needed to allow non-aerooalltical use of the 
Facility. IRG shall perform and comply with all other «erms and conditions of the Ground 
Lease, inoluding those related to payment of remaIs, IaXes aDd insurance, maintenaDco and 
repair of the Facility and providing the necessary security required by tho Deparbnellt of 
Homeland Security. 

(0) As coasideration for the Assignment and Amendment ofOround Lease. the Oty will agree 
to forego olaims for building rentals, provided IRO pays Pair Market Value ground rent and 
all operating costa for the Pacitty during the entire period oflllO's Ieaae of tho Airport 
property. 

(d) IIlG agrees 8Ild commits thai the costs for the operation aod maintenance ofebe Facility shall 
be borne OXDlusively by IRG. inolusive of above- and below-ground fuel facilities and 
security plan implementatioD. Moreover, the City malt receive &om IRG (taken out of tile 
tnI8t established under 2 above). tho Ground Lease rental payments in such amowtts and 
timoa as pNSCrlbod under the Ground Lease for the base tenn. 



u 

v 

Mr. Lichter 
Manlh 1.2010 
Page 3 

This letter cooetitutes the Airports understancUng of our discussioaa with JIlG pertaining to the MISe olthe 
FacUlty 1hat is mutually boMt'icial to both parties. Wo apprecila tho time devoted 10 woddng wiib us to 
address those iasuea. 

Please indicate y01D' agreement or concerns with dlo matters outlined hain by retumiDg any written renaub 
to the attention ofMs. Regina M. HoImaa, AirpoIt Business Dovelopmeat 'Manager. City of Dayton, 
Depadment of Aviation, 3600 Term1ual Drive, Suite 300, VaadaJia, Ohio 45377. 

Very truly yours, 

IftiJdaar AIunad 
Director of Aviation 

co: Tnnothy H.lUonIan 
Stanley Barley 
SheUay Dickstein 


