
Montgomery County Land Reutilization Corporation (MCLRC) 
Board Meeting 
August 18, 2015 

 
Attendees: Carolyn Rice, Treasurer (Chair of the Board) 

Doug Harnish, Principle, Market Metrics (Vice Chair) 
Judy Dodge, Montgomery County Commissioner (Board Member) 
Sheila Crane, Realtor/Community Dev. Specialist, HER Realtors (Board Member) 
Nan Whaley, Mayor, City of Dayton (Board Member) 
Scott Paulson, Trustee, Washington Township (Board Member) 
Mike Grauwelman, MCLRC (Executive Director) 
Judy Zimmerman, Director of Finance, Treasurer’s Office (Treasurer) 
David Williamson, MCLRC (General Counsel) 

  Angela Lilly, Montgomery County Treasurer’s Office (Secretary) 
         
Absent (Copies To): Debbie Lieberman, Montgomery County Commissioner (Board Member) 
 
Call to Order 
 
Carolyn Rice, Chair of the Board, noting a quorum, called the meeting to order at 3:35 p.m.  A copy of 
the agenda is attached for reference. 
 
Approval of Minutes  
 
Sheila Crane moved to approve the July 21, 2015 Board meeting minutes. The motion was seconded by 
Judy Dodge and approved unanimously by voice vote.   
 
Treasurer’s Report 
 
Mike Grauwelman presented the Treasurer’s Report (see attached) for the period of July 1, 2015 - July 
31, 2015.  Notable revenue for July is from the Tax Foreclosure Sponsorship program, with the City of 
Brookville requesting two properties, one of which is on the agenda for a community Residential Rehab 
Loan Program approval.  Notable expenditures include the reimbursement to the City of Dayton for the 
Omega Baptist Grant project, legal fees paid to Coolidge Wall, final payment for participation in a 
survey conducted by the Greater Ohio Policy Center, and accounting fees paid to the State Treasurer for 
the 2014 Audit.  Other expenditures noted were mowing charges, asbestos removal, and demolition fees 
related to NIP properties.  The ending balance for July was $2,629,393.10.  Doug Harnish moved to 
approve the Treasurer’s report.  The motion was seconded by Nan Whaley and approved unanimously 
by voice vote. 
 
New Business  
 
Item No. 1 – Community Loan City of Brookville 
 
The City of Brookville has submitted an application for a loan through the Residential Rehab Loan 
Program.  The City is requesting a $50,000 loan to rehab the property located at 269 Foothill Drive.  The 
community’s objective is owner occupancy to stabilize the neighborhood. Per the Montgomery County 
Auditor’s website, the property has an appraised value of $62,000, and is approximately 925 square feet 
with a one car garage.  The value of other homes in the area ranges from $60,000 - $70,000.  The loan 
would carry a two year term, with the land bank having first mortgage on the property.  The fee structure 
is a flat rate of $500 and 1% payable of the loan amount at the closing/sale of the property.  Nan Whaley 
moved to approve the loan application submitted by the City of Brookville.   



The motion was seconded by Doug Harnish and approved unanimously by voice vote.  See attached 
application packet for more details. 
 
Item No. 2 – Community Loan City of West Carrollton 
 
The City of West Carrollton has submitted an application for a loan through the Residential Rehab Loan 
Program.  The City is requesting a $50,000 loan to rehab the property located at 416 Greenport Drive.   
The community’s objective is owner occupancy to stabilize the neighborhood.  Per the Montgomery 
County Auditor’s website, the property has an appraised value of $98,000, and is approximately 1300 
square feet with a full basement.  The value of other homes in the area ranges from $110,000 - 
$120,000.  The loan would carry a two year term, with the land bank having first mortgage on the 
property.  The fee structure is a flat rate of $500 and 1% payable at the closing/sale of the property.  
Scott Paulson moved to approve the loan application submitted by the City of West Carrollton.  The 
motion was seconded by Doug Harnish and approved unanimously by voice vote.  See attached 
application packet for more details. 
 
Nan Whaley moved to make the Residential Rehab Loan Program administrative authority.  The motion 
was seconded by Sheila Crane and approved unanimously by voice vote. 
 
Other Business – Board Members Alternative Representatives 
 
Upon review by David Williamson, Ex-Officio Directors may appoint a representative to attend 
meetings and vote in their place.  The appointment of a representative should be made in writing to the 
Board.  Appointed Directors of the MCLRC Board cannot have a representative vote on their behalf.  
However, all Board members have the option to vote by electronic means or can have another member 
cast their vote by proxy.   If someone wishes to vote by proxy, the vote must be specific to items on the 
agenda and must be delivered to another officer of the corporation.  A proxy can only be used twice a 
year.  As well, no less than two of the three Ex-Officio Directors and a total of four Directors must be 
present in order to establish quorum per Section 5.7 of the Code of Regulations.  See attached 
memorandum for more details. 
 
Other Business – Neighborhood Initiative Program 
 
Mike Grauwelman provided an update on the NIP program.  The Land Bank has acquired 259 properties 
thus far.  There are approximately 20 properties currently working through the foreclosure system.  To 
date, environmental surveys have been awarded for 153 properties, remediation contracts have been 
awarded for 103 properties, and demolition contracts awarded for 35 properties.  Post-abatement 
inspections have been awarded for 30 properties.  Post-abatement inspections include a survey, 
correction of the findings, and a follow-up inspection.  A total of six properties have now been 
completed and will be submitted to OHFA for reimbursement.   
 
Announcements 
 
There is no Board meeting scheduled for September.  The next Board meeting is scheduled for Tuesday, 
October, 2015 @ 3:30 p.m. 
 
The Ohio Land Bank Conference is being held September 21-23, 2015 in Cleveland. 
 
Call to Adjourn  
 
There being no further business, the meeting was adjourned. 



 
 
 
I hereby certify that the minutes related to the Board of Directors’ monthly meeting of July 21, 2015 set forth 
above are the minutes approved by the Board of Directors at their meeting of September 20, 2015. 
 

/s/ Angela Lilly           
Angela Lilly, Secretary 
Montgomery County Land Reutilization Corporation 

 



 

 

Board Meeting Agenda 
Montgomery County Land Reutilization Corporation 

August 18, 2015 3:30 pm 
Montgomery County Treasurer’s Office 

 
 
Call to Order:   Treasurer Carolyn Rice 
 
 
Roll Call:  
 
 
Approval of Minutes: July 21, 2015 (Attached) 
 
Staff Introduction(s): 
 
Financials: July (To Be Provided) 
 
Old Business: 
       
New Business: 
 

Item No. 1 – Community Loan City of Brookville (Attachment) 
 Presentation and Discussion 
 Motion to Approve 

 
Item No. 2 – Community Loan City of West Carrollton (Attachment) 

 Presentation and Discussion 

 Motion to Approve 
 

 
 
Other Business: 

 Board Members Alternative Representatives (Attachment) 

 NIP Briefing 

 

Next Meeting:  TBD 
 
   
Adjourn 
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To: MCLRC Board of Directors 
From: Mike Grauwelman Executive Director 
Subject: August Agenda 
Date: August 14, 2015 

New Business 
 
Community Residential Rehab Loan Requests:  As a part of the 2015 Budget the Board 
approved the allocation of $300,000 to support the community rehab loan program. The 
program is guided by the outline approved in December 2014.  Although the program has 
not yet been formally launched work has been underway on the development of the 
application and description, and other supporting documents are complete (Agreement, 
Note and Mortgage). The application package is attached for the requests on this month’s 
agenda, and the criteria for approval have been met by both properties. 
 
 
Item No. 1 – Community Loan City of Brookville 
 
Property Location: 269 Foothill Drive 
Property Type: Single Family Residential / Ranch 
Community Objective: Stabilization  
Requested Amount: $50,000 
Term: 2 Years 
Collateral: First Mortgage 
Fee: $500 plus 1% payable at closing / sale 
 
Action Requested: Approval of the loan request by the city of Brookville.   
 
Steering Committee and Staff Recommendation:  Approval 
 
 
Item No. 2 – Community Loan City of West Carrollton  
 
Property Location: 416 Greenport Drive 
Property Type: Single Family Residential / Bi-Level  
Community Objective: Stabilization  
Requested Amount: $50,000 
Term: 2 Years 
Collateral: First Mortgage 
Fee: $500 plus 1% payable at closing / sale 
 
Action Requested: Approval of the loan request by the city of West Carrollton.   
 
Steering Committee and Staff Recommendation:  Approval 































































M E M O R A N D U M  

TO: Mike Grauwelman 

FROM: David Williamson 

DATE: July 29, 2015 

RE: Montgomery County Land Reutilization Corporation 

 – Directors attending/voting by proxy 

 

 

I. OVERVIEW 

 

Issue/Question:  May members of the Montgomery County Land Reutilization Corporation 

(“MCLRC”) Board of Directors have representatives or proxies attend Land Bank Board 

meetings rather than attend in person?  If so, may the representative vote on behalf of the Board 

Member?  Does this practice present issues with establishing meeting quorums? 

 

Answer:  Ex Officio Board Members may appoint representatives to attend meetings and vote on 

behalf the Board Member. Appointed Board Members may not. Representatives of Ex Officio 

Directors count toward determination of a meeting quorum and a majority vote when applicable. 

 

II. LAW AND ANALYSIS 

 

County land reutilization corporations are provided for under Chapter 1724 (Community 

Improvement Corporations) of the Ohio Revised Code (ORC). The provisions of Chapter 1702 

(Nonprofit Corporation Law) are applicable to county land reutilization corporations pursuant to 

ORC §1724.08.  The Code of Regulations of the Montgomery County Land Reutilization 

Corporation (MCLRC) further reflects that the organization was formed under Chapters 1724 

and 1702 of the ORC.  

 

A. Who are the Directors of the MCLRC? 

 

Requirements as to who shall be members of the Board of Directors of a county land  

reutilization corporation are set forth in ORC § 1724.03 and at Article III of the MCLRC 

Code of Regulations.   The MCLRC Board of Directors is composed of seven members.  

Of the seven members there are two categories of Directors: 

 

 Three Ex Officio Directors (the County Treasurer and at least two members of the 

Board of County Commissioners) 

 Four Appointed Directors (one representative of the largest municipal corporation 

in the county, one representative of a township in the county with a population of 

at least 10,000, and two members selected by the Ex Officio Directors, at least one 

of whom shall have private sector or nonprofit experience in rehabilitation or real 

estate acquisitions). 
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B. May Ex Officio Directors appoint representatives to attend meetings and vote in 

their place? 

 

Yes. Pursuant to Section 3.1.1 of the MCLRC Code of Regulations, and ORC §1702.27, 

each of the Ex Officio Directors may appoint a representative to act for the Ex Officio Director at 

any meeting of the Directors that the Ex Officio Director would otherwise personally attend or in 

which the Ex Officio Director would otherwise participate or take action by vote.  This section of 

the MCLRC Code of Regulations is consistent with ORC §1702.27 which provides that an ex 

officio director shall not be considered for quorum purposes and shall have no vote “unless 

otherwise provided in the articles or the regulations.” Because the MCLRC Code of Regulations 

does otherwise provide for Ex Officio Directors to have full powers as members of the Board of 

Directors, the powers granted to the designated representative of an Ex Officio Director is the 

same as that of the Ex Officio Director. 

 

Please note that the designation of a representative of an Ex Officio Director shall be 

presented in writing to the Chair of the Board. I would suggest that an Ex Officio Director submit 

a simple signed statement to the Chair of the Board stating: “I hereby appoint XXX to be my 

representative on the Board of Directors of the Montgomery County Land Reutilization 

Corporation.”  I also suggest that the written designation be placed in the records of the 

Corporation and that at those Board meetings attended by the representative the meeting minutes 

reflect that the representative attended as the Ex Officio Director’s designated representative. The 

appointment can be open ended, like my suggestion above, or for a definite time period, or even 

for just one meeting.  If open ended, the appointment lasts as long as the term of the appointing 

Director or the appointment of a successor representative. There may not be more than one 

designated representative at any one time. 

 

Please also note that the appointment of a representative by an Ex Officio Director does 

not prohibit that Director from personally attending and exercising all the rights of an Ex Officio 

Director at any meeting of the Board of Directors.  In the event that both the representative and 

the Director attend the same meeting, only the Director shall be counted towards a meeting 

quorum and be allowed to vote unless the Director leaves the meeting and designates the 

representative as his/her representative for the remainder of the meeting. 

 

C.  May Appointed Directors appoint representatives to attend meetings and vote 

in their place? 

 

No. 

 

D. What constitutes a quorum? 

 

A quorum consists of a majority of the seven Directors of the Corporation, which shall 

include a majority of the three Ex Officio Directors or their designated representatives. In other 

words, at a minimum, a quorum requires at least two of the three Ex Officio Directors or their 

designated representatives, and at least two of the four Appointed Directors.  To be included in a 
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quorum, a Director must be present either in person or through the use of authorized 

communication equipment. 

 

 

E. May Directors vote by proxy? 

 

Yes.  Any Director may, by written and signed proxy delivered to an officer of the 

Corporation before any vote, authorize another Director to vote on his/her behalf. Because a 

designated representative of an Ex Officio Director exercises the same powers as the Ex Officio 

Director, a Director may authorize a designated representative of an Ex Officio Director to vote 

on his/her behalf.  Please note that a proxy authorization may not confer a blanket authorization 

upon the proxy holder.  The written, signed proxy must particularly describe the matters to which 

the proxy holder is authorized to vote upon.  Also keep in mind the difference between a proxy 

vote and a quorum.  A quorum is established by Directors present at a meeting. A quorum cannot 

be established with proxyholders.  However, the act of a majority of Directors voting, whether in 

present or by proxy, at a meeting in which a quorum has been established, shall be the act of the 

Board of Directors.  Also, a Director is limited to authorizing a proxy vote to two meetings per 

fiscal year and the proxy authorization may only go to another Director or properly designated 

representative. 

 

 

F. CONCLUSION 

 

 

Three of the seven Directors of the Board, the Ex Officio Directors (the County Treasurer 

and the two County Commissioners) may appoint representatives to act on their behalf at 

meetings of the Board of Directors.  Such designations must be signed and in writing and 

delivered to the Board Chair. The four Appointed Directors may not so appoint a representative 

or surrogate. To alleviate the burden of in-person meeting attendance, Ohio law allows for 

attendance by authorized communications equipment, or pursuant to R.C. 1702.25, specific 

action can be taken by unanimous written consent without holding a meeting.  Directors may 

authorize other Directors to vote on their behalf by proxy, limited to twice a fiscal year. 

 

Even though the Code of Regulations and the Ohio Revised Code provide for designation 

of representatives by Ex Officio members and proxy voting by all Directors, sound Board 

practice should be to utilize such practices cautiously. The Montana Bar Association, in an 

article on the topic, set forth reasoning for why such practices should be used sparingly, even 

though perfectly legal:  “In carrying out their legal duties to the organization, directors must be 

informed and active participants in the decision-making process. This includes the 

contemporaneous discussion and debate of the issues being decided. By granting a proxy to 

another person, (or designating a representative) it is impossible for the director to meet these 

duties of care to the organization, and may expose the organization to claims that the director did 

not have the facts necessary to make an informed and prudent decision.” See State Bar of 

Montana, Guide for Nonprofit Organizations (my parenthetical). Implied in this precaution is the 

reminder of the fiduciary duty owed by each Director to the Corporation. 
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