=2 CLEVELAND"

AIRPORT SYSTEM

February 2, 2012

Jack Ricchiuto

Standard Parking Corporation
1301 East gth Street

Suite 1050

Cleveland, Ohio 44114

Dear Mr. Ricchiuto:

Thank you for submitting your bid for the Cleveland Airport System’s Parking Facilities
Management Request for Proposal. We made our final selection with a multi-divisional
Port Control team that conducted a rigorous review of each proposer’s capabilities. The
submissions were evaluated based on the overall qualifications, proposed experience,
management plan, competition plan, budget, financial proposal, financial background,
and CSB/MBE/FBE participation.

I am pleased to notify you that Standard Parking Corporation has been selected as the
successful proposer for the Parking Facilities Management contract. We look forward to
continuing our relationship immediately after the successful completion of an executed

contract.

Sincerely, Mﬁ

Directd "of'Pogontrol

cc: Patricia Singleton — Chief, Business Development and Management
Bill Mullins — Ground Transportation Manager
File




PARKING FACILITIES MANAGEMENT, OPERATION
AND
MAINTENANCE SERVICES AGREEMENT

Beiween
THE CITY OF CLEVELAND
And

STANDARD PARKING CORPORATION,
ADELAWARE CORPORATION

THIS PARKING FACILITIES MANAGEMENT, OPERATION AND
MAINTENANCE SERVICES AGREEMENT (“Agreement”) is made and entered into
this Ist day of February, 2012 (“Effective Date”) by and between the City of Cleveland,
Ohio (“City”), a municipal corporation of the State of Ohio, through its Director of Port
Conirol (“Director), pursuant to the authority of Oudinance No. 247-11, passed by the
Council of the City of Cleveland on June 6, 2011 and Resolution No. 0018-12 adopted by
the Board of Control of the City on January 18, 2012, as modified by Resolution No,
0034-32, adopted by the Board of Control of the City on Febmary 1, 2012, copies of
which are attached hereto as Exhibit “A” and Exhibit “B* respectively and each by this
reference incorporated herein, and Standard Parking Corporation, a cotpotation duly
organized and validly existing under the laws of the State of Delaware and qualified to do
business in the State of Ohio as a forelgn corporation (“Operator”), through its duly

authorized officer.

WITNESSETH:

WHEREAS, the City owns and operates parking facilities for public and
employee parking at Cleveland Hopkins Interational Aicport (“Hopkins”) and for public
parking at Bwke Lakefront Airport (“Burke” and collectively with Hopkins, the
“Ajrports™) as well as other parking facilities managed by the Department of Port
- Control (“Port Control®) including the Marginal Road Lot, Lot-9 and Lot 10 located in
proximity to Buike and lots located in fhe area commonly known as the North Coast
Harbor (the “Noxth Coast Harbor lots™), all situated in the City of Cleveland, Cuyahoga

County, State of Ohio; and

WHEREAS, the City wishes to hire a professional commercial parking operator
to manage, operate and maintain these various owned and operated public and enmployee
parking facilities at the Alrports, the Marginal Road Lot, Lot 9, Lot 10 and the North
Coast Harbor lols and to provide shuitle services at Hopkins; and -
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WHEREAS, Operator is a cotporation with expertise in parking and
transportation services and has proposed by its Proposal to provide the management,
operating and maintenance setvices required hereby to efficiently and effectively
manage, operate and maintain said various City owned and operated public and employee
parking facilities af the Aitports, the Marginal Road Lot, Lot 9 and Lot 10 and the Noxth
Coast Harbor lots and to provide shuttle services at Hopkins as well as provide certain
ancillary services to the City as hercinafter provided; and

WHEREAS, the City desites to engage the Operator to manage, operate and
maintain said City owned and operated public and employee parking facilities and to
provide shuttle services at Hopkins as well as to provide cerfain ancillacy services for the
City in accordance with the terms, conditions and provisions contained herein.

NOW, THEREFORF, in consideration of the foregoing, the payments and other
mutual agreements contained herein, and for other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, and intending to be Iegally
bound hereby, the parties represent, wairant, covenant and agree as follows:

ARTICLE I
DEFINITIONS

1,1 “Agreement” shall have the meaning as defined above.
1.2 “Adrports” shall have the meaning as defined above.

1.3 “Airport Tenminal Building" or "Terminal Building" shall mean a passenger
terminal building or facilities, whether or not comtignous with the existing
terminal structure or that which may hereafter be constructed or operated during
the Term of this Agreement at either of the Aitpouis.

14  “Buwke” shall have the ineauing as defined above.

1.5 “Butke Public Parking Lot” shall mean a surface parking arca comprised of
approximately 650 parking spaces located immediately south of the Burke

Terminal Building.

1.6  “City” shall mean the City of Cleveland, Ohio, which shafl act through its
Director of Port Control unless specifically stated otherwise hetein or unless
legally mandated otherwise.

17  “Dircctor” shall mean the Director of the Depattment of Port Control of the City
of Cleveland, or such other officer, agency or agencies of the City or other
governing body as hereafter may have jurisdiction over the Airports, Lot 9 and
Lot 10 and the North Coast Harbor lois, and shall include the Director’s
authorized and designated representatives, - .




1.8

1.9

1.10

1.11

“Heonomy Parking Lois” shall mean collectively the ecconomy surface lot
comprised of approximately 370 parking spaces located immediately north of the
Hopkins’ main enttance (“North Economy Lot”} and an economy surface lot
comprised of approximately 270 spaces located immediately east of the Short
Term Public Parking Garage (“Bast Economy Lot”). The East Economy Lot is
patt of the “Parking Facilities” as such term is defined below. The North
Tconomy Lot is an unattended credit card parking lot served by the Shuifle
Services [defined in Section 3,1(b) below] for which Operator also has paiking lot
and equipment maintenance and repair obligations, Operator’s mainfenance and
tepair costs, including labor and insurance, incurred with respect to the North
Economy I.of shall be deemed Direct Costs as such term is defined in Atticle V
hereln, Operator shall be compensated for the Shuttle Services provided at the
North Economy Lot through the Shuttle Services Fee, also defined in Article V.

“Fffecilve Date” shall have the meaning as defined above.

“Bnvironmental Laws® shall mean any and all applicable federal, state or local
statutes, laws, ordinances, rules, regulations or orders relating to the environment,
natoral tesources, human health and safety, or the transportation, storage,
handling and disposal of hazardous or toxic substances or materials, or pefroleum
products including any fraction or by-product thereof, Environmental Laws
include, without Hmifation because of enumeration, the Comprehensive
Environmental Response, Compensation and Liability Act, 42 U. 8, C, sec. 9601
et, seq.; the Emergency Planning and Community Right-to-Know Act, 42U, S. C.
sec. 11001 et. seq.; the Resource Conservation and Recovery Act, 42 U. 5. C, sec.
6901 et. seq.; the Oil Pollution Act, 33 U, S, C, sec. 2701 et. seq.; the Hazardous
Material Transportation Act, 49 U, 8. C. sec. 1801 ef, seq.; the Toxic Substance
Control Act, 15 U. 8. C. sec. 2601 et. seq.; the Federal Insecticide, Fuongicide and
Rodenticide Act, 7 U. S. C. 136 et, seq.; the Clean Alr Act, 42 U, 8. C. sec, 7401
et. seq.; the Clean Water Act, 33 U. S, C. sec, 1241 et. seq.; the Safe Drinking
Water Act, 42 U. S. C. sec. 300 (f) et. seq.; the Occupational Safety and Health
Act, 29 U. 8. C. sec. 641 ¢t. seq.; and the Endangeved Species Aci, 16 U, 8. C.
sec. 1531 et seq., as such laws have been amended or supplemented now or inthe

{uture,

“Bnvironmental Condition” shall mean any Hazardous Material, on or in the land,
water, air ot otherwise in the environment to the extent that such Environmental
Condition is or has been caused by and arisen during the operations of the
Operator or the operations of any of its subcoutractoxs ot suppliers under this
Agreement or any predecessor agresments, itrespective of whether there has been
any violation of any Environmental Law, but excluding such Environmental
Conditions to the extent that they are solely caused by the negligence or wiltful
misconduct of the City. :




1.12

1.13

1.14

1.15

1.16

1,17

1,18

1.19

1.20

1.21

1.22

“Gross Revenues” shall mean all amounis received, realized by, accruing to, ox
which. should have been teceived, realized by or oceutring, in accordance with the
ostablished and authorized charges for the parking of vebicles at the various
parking facilities covered by this Agreement, whether for cash, credit or charge
and not at the time of billing or parking. The amount of any federal, state, county
or municipal sales faxes separately stated to or paid by customers and directly
payable to the applicable taxing authority as well as any refunds or credits
received from vendots or suppHers for goods or merchandise returned as being
unacceptable, shall be excluded from the determination of Gross Revenues.

“Hazardous Material® shall mean any material that, because of its quantiy,
concentration ot physical or chemical characteristics, is deemed by any federal,
state or local governmental authority” including the City to pose a present or
potential hazard or threat to human health or safety or to the envitonment,
“Hazardous Material”® includes, without limitation, any material or substance
defined as a “hazardous substance” or “pollutani” or “contaminant” pursuant to
any Environmental Law; any asbestos and asbestos confaining materials;
petrolenm, including crude oil or any fraction or by-product thereof, natural gas or

natural gas lquids.

“Hopkins” shall have the meaning as defined above,

“Tncentive fes” shall have the meaning as defined in Section 5.1 below,
“[ aws” shall have the meaning as defined in Section 22,7 below.

“Long Term Public Parking Garage™ shall mean the long-term garage located
immediately south of Hopkins® main entrance comprised of approximately 2,600
patking spaces.

“[ ot 9” shall mean the surface parking area consisting of approximately 52,231
squate feet of land generally east of and adjacent to Lot 10,

“T ot 10” shall mean the surface parking area consisting of approximately 23,358
square feet of land immediately adjacent to and south of the Naval Reserve
Facility at the cotner of Fast Ninth Street and North Marginal Road, sifvated at

1089 Fast 9" Street.

“Management Fee” shall have the meaning as defined in Section 5.1 below.

“Margingl Road Lot” shall mean a surface parking area consisting of
approximately 110 parking spaces located between Noxth Marginal Road and the

Shoreway, in proximity to Burke.

“Net Revenue” shall mean Gross Revenues mimus Total Operating Costs.




1.23

1.24

1.25

1.26
1.27

1.28

129

1.30

1.31

1.32

1.33

1.34

“Notth Coast Harbor Commencenent Date” shall have the meaning as set forth in
Section 4.1 below.

“North Coast Harbor lots” shall mean the susface patking areas consisting of
approximately 890 parking spaces at Docks 28, 30 and 32 and approximately 93
patking spaces located on. the East Ninth Strect pier.

“Opetatoy” shall have the meaning as set forth above and shall include the
successors and permitted assigns of the initial Operator hereunder,

“Option Term?” shall have the meaning as set forth in Section 4.1 below.
“Qriginal Term® shall have the meaning as set forth in Section 4.1 below.

“Other Services Commencement Date” shall have the meaning as set forth in
Section 4.1 below.

“Parking Facilities” shall mean the Long Term Public Patking Garage, Short
Term Public Parking Garage, Butke Public Parking T.ot, the East Heonomy Lot,
the Marginal Road Lot, Lot 9, Lot 10, and the Noxth Coast Hasbor lots, alf as
delineated on the drawings attached hereto as Exhibit "C" and each by this
teference incorporated herein. Bach such lot is individually called a “Parking
Facility”, Lots 6, D and Q at Hopkins are employee lots that, upon conversion to
public parking, will be deemed fo be included in the definition of Parking
Facilities. If only portions, but not all, of such employee lots are converted to
public parking, then only that portion of the employee lot used for public parking
shall be deemed a Parking Facility hercunder. The North Economy Lot is served
by the Shuitle Services but Operator’s mainfenance and repair obligations with
respect to the North Economy Lot shall be the same as Operator’s mainienance
and ropair obligations with respect to the Parking Facilities.

"Person” or "person™ shall mean any natural petson, firm, partnership,
cotporation, limited liability company, goveinmental body or other legal entity.

“Riveredge Lot” shall mean a surface parking atea consisting of approximately
1,700 parking spaces dedicates to employee parking situated north of Brookpark
Road on Grayton Road, in proximity to Hopkins,

“Services” shall have the meaning as defined in Section 3,1 below.

“SQhot Term Public Parking Garage” shall mean the short ieim garage comprised
of approximately 3,900 patking spaces located between the Long Term Public
Parking Garage and the Passenger Terminal Building at Hopkins.

“Shuitle Services” shall have the meaning as set forth in Section 3.1 (b) below,
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1.36

1.37

2.1

221

22.2

3.1

“Term” shall mean the length of this Agreement as defined in Section 4.1 below,

"“F'otal Operating Cost" shall mean the Operator's Direct Costs and Indirect Costs -
as set fortl in Axticle V.

“Jgers” shall mean those Persons who patk vehicles in the Parking Facilities or
use the Shuttle Services.

ARTICLE XX
APPOINTMENT OF OPERATOR

By exccution of this Agreement, the City accepts and Operator agrees to be bound
by this Agreement, Operator’s Proposal dated October 28, 2011 attached hereto as
Exhibit “B” and by this reference incotporated hetein, except as may be changed,
modified or supplemented hereby, and by the City’s Request for Proposal dated
Tuly 29, 2011 attached hereto as Exhibit “D” and by this reference incorporated
herein, which includes all addendums thereto. In the event of any conflicts
between this Agreement and Exhibit “D” or Exhibit “B” ihis Agreement shall
prevail over both Exhibits and Exbibit “D” shali prevail over Exhibit “B”,

Operator is hereby hived to provide professional management and operation of the
Parking Pacilities, inchiding maintenance thereof, Shuttle Services and other
related services as may be required herein, for the City., Operator shall perform
such services under the general supetvision and control of the Director.

Operator acknowledges that one of the prineipal reasons for the City in entering
info this Agreement is to make available to Usets for their accommodation,
convenience and welfare, public parking facilities and shuttle services, and in
furtherance of that purpose, and in the fulfillment of the City’s obligations {o
operate the Airpotis in the interest of the promotion and accommodation of air
commerce, air travel, air transportation and air navigation, Operator shall operate,
manage and maintain the Parking Facilities and operate the Shuitle Services for
the use and convenience of those Users using same in a saf and professional
manner. Opetator shall not use the Parking Facilities or opeiate the Shuttle
Services in whole o in part for any other purpose whatsoever without the express
divection of the Director, Operator shall not permit the parking of any vehicle at
or on the Parking Facilities without colleciing the applicable parking charges
therefor without the express direction of the Director.

ARTICLE HE
SPECIFIC SERVICES

Tn addiiton to those services to be provided by the Operator pursuant to the other
provisions of this Agreement, the following services shall be furnished by the
Operator to the City in accordance with an operating mamual prepared by the
Operator as heteinafier provided as sych manval may fiom time_to time be
amended, replaced or supplemented. The Operator shall provide all labor,




matetials, supplies, tools and equipment required to manage, operate and maintain -
the Parking Facilities (the “Parking Services”) and the Shuttle Services as herein
after set forth (collectively, the “Services™):

(@)

()

(©

()

©

Manage, operate and maintain the Parking Facilities so as to maximize the
availability of same for use, subject to wles and procedures issued or
approved from time to time by the Dircctor;

Manage, operate and maintain a shutle bus service at Hopkins providing
international passengers transporfation between the existing Federal
Inspection Facility and the baggage claim arca of the Passenger Terminal
Facility, a shuttle bus service between the North Economy Lot to the north
end of the Passenger Terminal Facility and a shuitle bus service between the
Riveredge Lot and Doots 1 and 7 located on the upper level roadway in front
of the Passenger Terminal Facility (collectively “Shuitle Services”);

Collect and remit on a monthly basis fo the Department of Port Cenirol all
Gross Revenues collected from or paid on behalf of Users of the Facilities,
less the Management Fee specified in Section 5.1 and those Total Operating
Costs [defined in Section 5.2] previously approved by the Director in an
annual budget or otherwise approved purspant to the fetms of this
Agreement, accompanied by a repost to the Director of the amount and types
of Gross Revenues collected by Operator fron or paid on behalf of the Users
and Total Operating Costs paid by Operator pursuant to an approved annual
budget and/or this Agreement, such teport to be in a form acceptable to the
Director and signed by the Chief Financial Officer for Operafor or
Opetator’s Manager of Accounting or other duly-avihotized seniof financial
officer designated by such Chief Financial Officer, accompanied by such
suppotting documentation as may be reasonably requested by the Director

from time to time;

Operator will pay all expenses required for the managerent, operation and
maintenance of the Paiking Facilities and the Shuttle Services. The Shuttle
Services® expensos. are intended to be covered by the Shutile Services Feo
(defined in Exhibit “G” hereto). The expenses associated with the Parking
Facilities, if Direct Costs or Indirect Cosis as defined below, shall be
veimbutsed by the City to Opetator and are itemized in the initial budget
attached hereto as BExhibit "F"_and by this reference incotporated herein.
Subject to Section 5.5 below, any increases in expenses above the amounts set
forth in the initial budget and each subsequent annual budget shatl be subject
fo the prior written approval of the Director, which approval shall not be
untreasonably withheld;

From time to time, as requested by the Director, research, compile, analyze
and present special 1eports on management, operations, maintenance and
financial matters related to the Parking Facilities and the Shuitle Services;




() Inspect, maintain and repair the Parking Facilities and the vehicles used in the
operation of the Shutile Services, including all futare improvements and
additions thereto, in order to keep the Facilities and such vehicles in good,
safe and efficient operating condition and repaiy; in sanitacy and sightly
condition; in compliance with all present and futare laws, ordinances, orders,
directives, codes, rules and tegulations of federal, state and local
governmental agencies, including those of the City, which may be applicable
to Operator's performence of the Services and in compliance with ail
directives and applicable 1ules established by the Director. Notwithstanding
the foregoing, the City, rather than Operator, shalt be responsible for any
yepairs, replacements or improvements to the Parking Facilities of a structural
or capital nature, whether required by such laws or deemed desirable by the

City;

() Within ninety (90) calendar days from ihe Effective Date, prepare an
operating manual, subject to the approval of the Director, which shall jnchude
opetations, safely, quality control standards, snow removal procedures, and
maintenance and preventative matntenance programs for the Parking Facilities
and the Shuitle Services. The operating manual shall become the propesty of
the City and shall be amended, replaced or supplemented as mutnally agreed
upon by the City and the Dircetor;

(h) Retain, with the approval of the Director, a security subconfractor for the
purpose of maintaining a high level of seeurify in and about the Parking
Facilities; the cost of such security subcontract shall be deemed a Direct Cost
reimbuisable by the City. All security personnel shall be uniformed and shall
perform only security services. Security personnel shall be equipped with two-
way tadio transceivers to maintain cormunications with Operator’s on-site

operations office;

(i) Provide management and operations personnel o attend mestings required for
the orderly and efficient operation of the Parking Tacilities and the Shuitle
Services, including, without Yimitation because of enumeration, meeting with

the City, and others;

(i) Coordinate meeting awrangements including, without liitation because of
enumeration, the preparation of agendas and mailings;

(k) Comply with all applicable Customs, Transportation Security Administration,
and ofher governmental regulations for the enplaning and deplaning of
passengers departing fo or arriving from a foreign country;

() Administer this Agreement and any other agreements covering the operation
of the Parking Facilities and the Shuttle Services and assure that the use,




opetation and maintenance of the Parking Facilities and the Shuttle Scrvices
are in accordance with such agreements;

(m) Maintain statistics for the Parking Facilities and the Shuitle Services;

(n) Be responsible for the seeuring and filing of all necessary permits, licenses,
documents and the like in relation to the operation of the Parking Facilitics
and the Shuttle Services. Operator shall conduct its Services in compliance
with all applicable Environmental Lavs;

(0) Report any release of any Hazardous Materials discovered or caused by
Operator or any of its subconttactors in accordance with applicable federal,
state and local laws, rules or regulations of any governmental authority of
competent jurisdiction and, in addition, within thirty (30) minutes of such
discovery or release, to Poit Control’s Envitonmental Service Manager;

(p) Not less frequently than apnually Opetator shall submit its recommendation
for adjustments to the fees charged for use of the Parking Facilities and the
Shuttle Services, in writing, to the Director;

{q) Operate a minimum of one (1) service and one (1) patrol vehicles purchased
as a Direct Cost in order to provide emergency setvice to Users such as jump
statls, tite changes and the dispensing of gasoline. These emetgency services
shall be performed on request and at no charge to Users. Each vehicle shall
bear a permanently affixed, prominent and clearly visible notice that the
service is fiee to Usets. Operator may also be required to purchase other
vehicles or equipment as may be necessary for the efficient operation of the
Parking Facilities and the Shutfle Services. Such additional vehicles or
equipment shali also be purchased as a Direct Cost; and

(t) Perform such other functions relating fo the operation and maintenance of the
Facilities and such other matters relating to the Parking Facilities, the Shuttfe
Services or this Agreement as shail be requested by the Director from titne fo
time,

ARTICLE IV
TERM AND TERMINATION

4,1 The term of this Agreement for the Noith Coast Harbor lots shall begin on tho
Tffective Date (“North Coast Hathor Commencement Date™) and for the Long Term
Public Parking Garage, Shost Tetm Public Patking Garage, Economy Parking Lots,
Butke Public Parking Lot, Marginal Road Lot, Lot 9, Lot 10, the Riveredge Lot and
the Shuifle Services (“Other Services Commencement Date™) shall begin ninety (90)
days after the Effective Date and, unless sooner canceled or terminated, for atl
Parking Facilities and the Shuttle Services shail expire five (5) yeats afier the Other
Services Commenceinent Date (“Original Tern™), provided, however, that the City

. shall have an option to extend the Original Term. for one additional. five (5) year




period (“Option Term?, collectively with the Original Term the “Term”), The Option
Term shall be excreised at the City’s discretion, based on the factors sef forth in

Paragraph 4.2 below.

4,2 The City may elect fo enter into the Option Term by the Director notifying the
Operator, in writing, of such election at least one hundred eighty (180) calendar days
priot to the expiration of the Oxiginal Tern. The City’s exercise of such option shall
be based on: (i) Operator’s full compliance with all terms and conditions of this
Agteement, subjcct to any notice and cute periods, (ii) obtaining additional legislative
authority for the Council of the City of Cleveland, and (iii) the needs of the City.

4.3 Tf the Option Term discussed above is not exercised thenm Operator agrees fo
cooperate in a commercially reasonable mammer to assist in an ovderly transition to a
succeeding operator so that Users in thelr use of the Paiking Facilities and the Shuttle
ervices ate not inconvenienced by the change of operators, Specifically, Operator
shall make available to the succeeding operator all of its non-proprietary records and
information related to the Services and answer all questions related fheroto as
necessary or required for a smooth transition.

4.4 Notwithstanding the foregoing, the City may terminate this Agreement in its sole
discretion without penalty or cause as of the date that is three (3) years after the
Bffective Date, provided that the City notifies the Operator of such termination at
least one hundred eighty (180) days in advance of the date of texmination.

4,5 If this Agreement should be terminated for any reason, and if at the time of such catly
termination Operator’s operating leases for the vehicles used in the provision of the
Shuttle Services have not been paid off, then the City shall be responsible for paying
to Opetator the sum of the remaining payments due with respect to such vehicles,
whetenpon tifle to the vehicles shall be transferved to the City or the City’s designee.

ARTICLE V
FEES/ PAYMENTS

5,1 The City shall pay Opetator for the Services provided pursuant to this Agieement the
total of: (i) a fixed monthly fee (“Fixed Fee”) and an incentive fee (“Incentive Fee”
and together with the Fixed Fec, “Management l'es’) for management of the Parking
Failities; and (ii) a fixed and/or variable howsly fee for operation of the Shuttle
Setvices (the “Shuttle Sexvices Pee”). The Fixed Fee and the Shuifle Services Tee
shall be paid in the amounts set forth in Exhibit “G” attached hereto and by this
teference incorporated herein duting the Term (the “Fees”). The Inceniive Fee shall
be paid in the amount of .35% of one (1%) percent of Gross Revenues; provided,
however, that the Incentive Fee will not exceed the Fixed Fee (as measured on a
calendar year basis). Said Fees shall be deducted from the amouats collected by the
Operator from Gross Revenues and remitied to the Department of Port Control as

provided for in Section 3.1(c) above.
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(a) With respect to management and operation of the Parking Facilities, in
addition to the Management Fee and the Incentive Fee, the City shall pay
Operator the Total Operating Coss (defined in Section 5.2). :

(b) Operator’s oxpenses associated with management and operation of the
" Shuitle Services shall not be reimbursed as the Shuftle Services Fee is
intended to be inclusive of Operator’s Shuitle Services expenses except as to
(1) adjusted fuel costs which may ocem based on the “Fuel Index
Adjusiments” defined in Exhibit “G” hereto and (2) parking lot and
equipment repairs or replacements associated with the Riveredge Lot and any
other lots served by the Shuttle Services, which repairs or replacements shall

be deemed Direct Costs.

5.2 The City shall pay Operator monthly the Total Operating Costs as defined in this
Section 5.2 and as approved by the Director in the annval operating budget, which
wete paid by Operator during the preceding calendar month. The Total Operating
Cosis shall mean the Direct Costs as defined in paragraph (a) of this Section 5.2 plus
the Indirect Costs as defined paragraph (b} of this Section 5.2.

(a) Direct Costs shall include the following items fo the extent actually paid by
the Operatot:

(1) Direct salarics and wages, including ovestime pay, paymenis or costs for
reasonably associated payroll expenses, retirement fonds, unemployment
compensation funds, employee savings programs, life, health, accident and
unemployment insurance premiums, wotkers’ compensation, vacation and
holiday pay, sick leave pay and other fiinge benefits, for the Operatot’s
employees assigned to manage, operate and maintain the Parking
Faoilities; provided, however, bonus and severance pay for the Operator’s
employees are excluded from Direct Costs, The Qperator’s costs and
expenses for employees who ate not located at efther of the Afports, the
Marginal Road Lot, Lot 9 or Lot 10 or the North Coast Harbor lots or do
not perform fonctions solely related to the Panking Services shall be
allocated o the Paiking Seivices based upon the percentage of such
employecs® time agsociated with the Parking Services as agreed between
the Operator and the City;

(2) Charges for insurance applicable to the Parking Services, as sei forth in
Article IX below;

(3) Payroll processing and accounts payable processing chatges;
(4) Costs of contract labor and outside services for repair and maintenance of
the Parking Facilities or service vehicles used in the Parking Services

performed by an outside contractor or repair facility under contract and
not as a pact of a specific project; .
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(5) Cost of parts and supplies for routine and emergency mainfenance repaits
of the Parking Facilities or service vehicles used in the Parking Services;

(6) Rental costs of Operator-owned equipment used solely in connection with
the Parking Facilities;

(7) Cost of outside miscellancous services such as procurenent and cleaning
of uniforms;

(8) Costs for the portion of rentals payable by the Operator for space used at
cither of the Airports and the portion of foes payable by the Operator for
tights granted by the City to the Operator at either of the Aitports which,
in each case, ate allocable to the performance of Parking Services under

this Agreement;

(9) Costs of utilities, electricity and water charges for the operation of the
Parking Facilities and fuel, antifteeze and lubricants for operation of the
service vehicles used in the Parking Services;

(10) Charges for the routine removal of trash and other related produets fiom
the Parking Facilifies;

(11) Snow and ice removal costs except to the extent snow and removal is
perforimed by the City or any of the City’s other contractors;

(12) Costs associated with regulatory compliance, if any, for the operation of
the Parking Facilities and including costs of compliance with payment

card industry standards;

(13) Cost of security subconiract as per Scction 3.1(h) above, and the cost of
event police officers;

(14) Credit card charges, as assessed by the credit card companies,, (o cover
all credit card discount fees and chargebacks, bavk charges, PCI
compliance and all associated ocredit card-related accoumting and

reconciliation;
(15) Costs incurred nnder Section 5.1(b)(2) unless paid directly by the City;
(16) Cost of Annual Statement [defined in Article VII below]; and
(17) Other charges, expenses and costs as may be approved by the City in the

annual budget or otherwise approved, in writing, by the Director including
marketing and advertising costs,

12




(b) Indirect Costs shall include the following itewns fo the extent such items are
related to Parking Services provided by the Operator hereunder, and to the
extent aciually paid by the Operator: -

(1) Federal, state and local taxes and/ox fees atfributable to the performance of
the Services, but excluding the Operator’s corporate license fees, franchise
taxes, and taxes based on the Operator’s net income;

(2) Ontside consultant fees approved in advance, in writing, by the City as a
maintenance and operating expense;

(3) Long distance and local telephone and dafa line cherges; provided,
however, Operator will be required to purchase all telephone and
information technology services from the City at such time as those
services ate available at Hopkins, These services will be provided af a rate

comparable to current markel rates.;

(4) Subject to prior written approval by the City, fees of the Operator’s legal
counsel;

(5) The cost, if any, for the start-up of the Paking Services under this
Agreeinent;

(6) Feos for permits/licenses for operating the Parking Facilities;

(7) Lease, vental, interest and amottization payments for Capital Asseis
and other Facility related assets under mutually agreeable terms;

{8) Cost of office supplies, computer operations, forms, printing, tickets,
postage and freight, and repair of office equipment;

(9) Telephone rental charges and cell phones for management persomel; and

(10) Other chatges, expenses and costs as may be approved by the City in the
annuial budget or otherwise approved, in writing, by the Director.

(¢) The following costs and expenses shall not be included as Total Operating
Costs:

(1) Bxcept as otherwise provided lerein, overhead cosis for the Operator’s
cotporate office or non-Airport offices, (i.c., compensation of personnel
not based at either of the Airports, ttavel expenses outside the Gueater
Cleveland Motropolitan Area, and the cost of those services which the
Opetator contemplates performing at its corporate office whether or not
actually performed there);

(2) Costs for preparation of monthly statements and invoices in connection
with this Agre¢ment; S ' S

13




53

54

(3) Any claim agdinst the Operator atising, ditectly or indivectly, out ‘of its
negligence, gross negligence or willful misconduct;

(4) Costs or expenses which are yeimbursed to Operator from the proceeds of
any insurance obtained by the Operator pursuant to Axvticle IX;

(5) Costs and expenses incutred by the Operator in conmection with providing
services which are outside the scope of this Agreement, including, without
Timitation because of enumeration, overhead, wages and payroll costs
atiributable fo such services and all other costs incurred by the Operator in

providing such services;

(6) Late payment charges incurred by the Operafor, unless and to the extent
that such failure or late payment is specifically authorized by the terms of
this Agreement ot is speeifically directed, or the result of action or lack of
action, by the City or due to another cause beyond the reasonable control

of the Operator; and

(7) Costs arising from or related, directly or indirectly, to the negligence,
willful misconduct, breach of this Agreenient or violation of any
applicable federal, state or local statutes, laws, ordinances, rules,
vegulations or orders.

Concurrently with the remittance made by Operator to the City pursuant to
Section 3.1(c) and submittal of the monthly report required pursuant to said
Atticle ITL, which remittance and report shall be made within twenty (20) calendar
days after the end of each calendar month, Operator shall submit copies of time
sheets, receipts, paid invoices from third party providers or such other supposting
documentation as necessary to support expenditures which Opetator has deducted
from Gross Revenuss, which shall constitute Operator’s statement for Total
Operating Costs not ofherwise approved in an annual budget,

If any monthly statement is unacceptable to the Director, the Director shall within
twenty (20) calendar days notify Operator, in witing, as to the reasons therefor
and the cotrective action(s) necessary, if any, to qualify the statement for
approval. In such event, Operator shall present all supporting data and
documentation in its possession relating to such costs and Operator's payment
thereof, to the satisfaction of the Director, and the parties shall negotiate in good
faith to resolve such disputs, Opesator’s failure to provide such data or
documentation within thirty (30) calendar days of Operator’s recelpt of Director's
wriiten notice of unacceptable statement shall require that Operator refund fo the
City the disputed amount, The existence of outstanding disputed statoment items
shall not affect authorizaiion for payment of approved items on the same
stafement, and City shall not object to payment for such approved items in
accordance with Section 5.3 above. '
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5.5

5.6

5.7

5.8

6.1

The City must approve expenditures for outside services or materials (exclusive
of Capital Plan Expenditures) niot approved in the annual budget and in excess of
One Thousand Dollars ($1,000.00) in the aggiegate for the then cusrent budget
year. If reasonably feasible, all such putchases shall be subject to a competitive
bid. Purchases of materials or services from any Person in any way affiliated with
the Operator shall be specifically disclosed in writing to the Divector and shall be
subject to the priot written approval of the Director. The foregoing shall not be
deomed to testrict the Operator from taking appropriate action in the event of an
emergency. Notwithstanding the foregoing, all Capital Plan Expenditures (if
any), regardless of dollar amount, must be apptoved in advance, in writing, by the

- Director, The Director, in his discretion, may authorize the Operator to be

reimbutsed for any Capital Plan Expenditure in a single Jomp sum payment,
Capital Plan Expenditures, whether paid directly by the City or paid by Operator
and reimbursed by the City, shall nof be deemed Total Operating Costs as such
term is defined in this Agreement, nor deducted from Gross Revenues in the

calculation of Operator’s Incentive Fee.

No approval given or payment made under this Agresment shall be conclusive
evidence of the acceptance of performance nnder this Agreement either wholly or
partially, and no payment made hereunder shall be constiued to be acceptance of
deficient or unsatisfactory perforinance.

With zespect to any month in which Gross Revenues actually collected by
Opezator ate less than the fofal of Operator’s Management I'ec and Total
Operating Costs for such month, resulting in a deficit, the City shall relmburse
Operator the amount of such deficit within thirty (30) days after receipt of
Operator’s statement for same. Notwithstanding the foregoing, the City reserves
the right to contest any of the Total Operating Costs for such month in accordance
with Section 5.4 above.

Operator shall pay all amounts required by this Agreement to:

Treasurer of the City of Cleveland
Clo Koy Bank Services

Lock Box 70275

5575 Venture Drive

Suite A

Parma, Ohio 44130

ARTICLE VI
STANDARDS OF OPERATION

The Operator shall operate the Hopkins and Burke pottions of the Parking
Facilities twenty-four (24) houts a day, scven (7) days a week, fifty-two weeks
per year, including holidays, to accommodate the air traveling public, employees
and pattons of the Airports and shall operate the Marginal Road Lot and Lot 9 and

Lot 10 and the North Coast Hasbor fots on a schedule as approved by the Director.
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6.2

6.3

6.4

Regarding the Burke Lot and the Marginal Road Lot, these lots pres ently ate open
tweniy-four (24) hours a day, seven (7) days a week, but are not staffed during atl
of those hours. Dusing non-staffed hours at the Burke Lot and the Marginal Road
Lot, the patking fees are collected by an automated revenue collection machine

that allows the lot gates to open and close,

The Shuttle Services shall be operated according to a schedules approved by the
Director, The initial weekly operating hours shall be as set forth in Exhibit “G”
hereto, Morte specifically, but without limiting the foregoing, the shuttle service
between the existing Federal Inspection Facility and the baggage claim arca of the
Tetminal Building at Hopkins shall be opetated eight and one half (8 %2) hours a
day, seven (7) days a week, fifty-two weeks pot year, including holidays. These
houts, as well as all houts for the various Shuttle Setvices, may be periodically
adjusted and such adjustments may result in revised houdly 1ates, as set forth in

said Exhibit “€”.

Throughout the term of this Agreement, Operator shall provide a fully qualified,
competent and experienced manager, on duty at Hopkins duming generally
aceepted weekday office hows, forty (40) houts per week. The manager shall
manage and supervise Operato’s day-to~day operations pursuant fo this
Agreement, and shall be available on an on-call basis twenty-four (24) hours per
day. The manager shall have complete responsibility for the operation of the
Parking Facilities and the Shuttle Services and have the authority to respond
guickly and finally in all matters affecting such operations. Unless approved in
writing by the Director, Opetator shall not assign such manager any other
management responsibility for any other operation(s) of Operator, or any other
duties that would adversely affect the managet's full-time responsibilities under
this Agreement, The appoimtment of the manager shall be subject to the prior
review and written approval of ihe Director based on a resume detailing ,infer
alia, prior parking and shufile service management experience, work history,
number of employees supetvised, gross revenues for opetations managed and
experience at airpotts. Any approval of a managey shafl be based upon reasonable
opetating requirements including, but not limited to, competency, experience and
availability. Operator shall ensure that, at all times during which the manager

- may be absent, a qualified replacement is available and empowered to act on any

ptoblems that may arise in the operation of the Patking Facilities and the Shuttle
Services. Operator shall provide a different manager should the Director demand
same if, in the opinion of the Director, the present manager is not performing
according to the standaids set forth herein. )

Tn addition to a manager, Operator shall provide all other required supervisory,
office and accounting personnel, exii gate cashiers, attendanis, maintenance and
other operating personnel as arc necessary o conduct the day-to-day operations of
the Parking Facilities and the Shuitle Services and to provide and ensure the
proper and efficient conduct and opetation of the Services on a highly
professional basis at-all times. The Ditector may, from time to time throughout
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6.5

0.6

6.7

6.8

6.9

the Term of this Agicement, request either temporaty or permanent addition of
such other personnel to Operator's staff at Hopkins, for the performance of dutles
yithin the scope of this Agreement, whenever deemed necessary or advisable by
the City. Operator shall use its best efforts to employ a reasonable and sufficient
number of minoritics and females with respect to the positions enumerated in this

paragraph.

Operator's persomnel shall at all times while on daty be clean, well groomed,
neatly dressed and appropriately uniformed, except for the manager, who need not
be uniformed, All personnel shall at all time wear badges displaying the company
and employee names. All personnel shall be courteous and efficient, and shall
conduct themselves in a dignified, highly professional, businesslike manner.
Operator's personnet shall not use profanity, engage in any Toud, boisterous ot
ofherwise offensive or disturbing speech or conduct, nor display any rudeness
whatsoever to any Person using the Parking Facilities or the Shuitle Services.
Operator's personnel shall not smoke, eat ot drink at the Parking Facilities or
while operating vehicles used in the Shuitle Sexrvices. Upon objection by the
Director concerning the comduct, demeanor or appeatance of Operatot's
personnel, Operator shall take all steps necessary to remove the cause of the
objection, Tn the event a person is removed by Cperator from service due to
violation of the provisions of this Article, or any other relevant provision of this
Agreement, Operator agrees to indemnify, defend and hold the City and its
employees harmless fiom any claim, action or damages of any natus, including
but fot limited to wrongful termination. by such temoved pesson, his heirs ox

assignees.

The Operator shall furnish services impartially to each User and shall not favor
any User over any other User.

The Operator shall perform the Services in an efficient, piudent and economical
manner, and shall in good faith act to keep the Total Operating Cost to a
minimutn consistent with the level and iype of setvice desired by the City. The
Operator shall comply with all directives, rales and procedures prescribed by the
Director and all present and future laws, ordinances, orders, directives, codes,
rules and regulations of the federal, state and loeal governinental agencies,
including those of the City, which may be applicable to Operator’s performance

of the Setvices.

The Operator shall not add any service charges or other fees to the rates set by the
Director for use of the Parking Facilities or the Shuttle Services without the prior

written approval of the Direclor.

Upon execution of this Agreement and prior to October 31% of each calendar year
(ot such other date as the Dircctor may establish) during the time this Agreement
is in effect, the Operator shafl submit for the Director’s approval, the Operator’s
proposed budget and staffing plan for the Services for the next calendar year, all
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6.10

6.11

1.1

1.2

in a report format acceptable to the Director, The Director shall, at aity timne, have
the right to tequire the Operator to modify the report format, The budget and
staffing plan shall include an identification of job positions, scope of duties, salary
and wage levels, The Operator shall provide personnel for the Services in
accordance with the approved staffing plan. At the reasonable request of the
Director, the Opetator shall periodically submit to the Director a revised budget.
The revised budget shall be subject to the prior waitten approval of the Director.

Employees of the Operator engaged in performing Services hereunder shall be
considered employees of the Operator for all purposes and shall under no
circumstances be deented to be employees of the City. The Operator shall frain
and, as necessaty, vetrain its employees in accordance with training procedures fo
be developed by Operator on or before the commencement of Services under this
Agreement and approved in wiiting by the Director. The City shall not have the
tight or responsibility to supetvise or contiol any employee of the Operator, Any
complaint or request concerning the performance of services by the Operator shail
be made by the City to Operator in wiiting, When present at the Adrpotis, the
Maiginal Road Lot, Lot 9, Lot 10 or the Notth Coast Harbor lots, the Operator’s
employees shall not display avy insignia or name of any Person other than that of

the Operator.

The Operator assumes all responsibility for establishing wotkable and safisfactory
relations with its employees and any authorized employee representative
representing the Operator’s personnel who are engaped in the performance of
services hereunder, including, without limitation because of enumeration,
responsibility for labor negotiations, arbifration and giievance hearings which
may involve such personnel.

ARTICLE VII
- ACCOUNTING: AUDIT

The Operator shall at all times keep complete and accutate books, records and
accornts in  accordance with generally accepted accounting principles,
consistently applied from which it shall determine Gross Revenues, Net Revenues
and Total Operating Costs, as described in Article V and the fees and charges
thereforc payable, the allocation of such costs and fees, the amount of any credits
1o be allocated to the City and the allocation fhereof.

The Opetrator shall maintain documents and provide accounting services which
shall include but not be limited to the following:

(a) Maintain & general ledger, including, without limitation because of

enumeration, joutnals, subsidiary ledger Interfaces, softwarc upgrades,
account reconciliation’s and monthly and annual trial balance compilations;
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1.3

7.4

7.5

(b) Maintain an accounts receivable ledger, including, without limitation because
of enumeration, receipts posting, cash application, past due cotrespondence
and follow-up, prepare past due aging summaries along with documentation
and follow-up for bankrupt accounts;

(c) Invoice and collect fees from Users and other Persons who use the Parking
Facilities and Shuitle Services; and

(d) Process all requited payments fo the City, process accounts, management fees,
rental payments, ptofessional fees, and other miscellaneous payments.

Any authorized representative of the City shall, at all reasonable times, have the
right to andit, inspect and examine the Operator’s accounting books and financial
records relating to the Services provided under this Agreement, including, but not
limited to, Gross Revenues, Net Revenues and Total Operating Coss, records of
houts expended, personnel wiilized, payments of employee salaties and benefits, If
any such audits or inspections establish an eiror or overpayment the parties shall
promptly resolve the matter to the satisfaction of the City.

Opetator shall retain all recotds, documents and files related o this Agreement for
a petiod of thwee (3) years following the date of the City’s final payment to
Operator for Services performed in a location in Cuyahoga County, Ohio. The City
shall have the right to obtain copies of any of the aforesaid documents. If so
tequested by the City, Operator shall provide the requested documents: (i) in an
electronic format compatible with Department of Port Control softwate and (i) a

paper copy.

Operator shall also file with the City, within one hundyed twenty (120) days after
the close of each Agreement Year (defined below), a statement of Gross Revenues
and Total Opetating Costs of the Agresment Year (the “Annval Statement™). The
Annual Statement shall be prepared in accordance with generally accepted
accounting principles, consistently applied. “Agreement Year” shall mean the 12~
month period commeneing on the Other Services Commencement Date and each
consecutive 12-month period thereafter during the Term. In the event of 2 partial
Agreement Year (for example, if this Agicement is terminated prior to expiration),
the Annual Statement shall be due within 120 days after the close of such partial
Agreement Year. The Annual Statement shall have been reviewed by an
independent cerfified public accountant (“CPA”) applying generally accepted
anditing standards and shall be accompanied by the CPA’s uhqualified opinion
pertaining o such statement. A copy of the CPA’s opinion shall be submitted with
the Annual Statement. The CPA’s review and report shall be in accordance with
Auditing Standards Nos. 62 and 77 and any Statements on Auditing Standards
subsequently issued by the American Tnstituie of Certified Public Accountants
portaining to special reports, At the time Opexator files the Annual Statement,
Operator shall delivet to the City a staiement, based on the results of the Ammal
Statement, showing the amount of any under-siated or. over-stated Gross Revenues,
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3.1

8.2

9.1

any under-stated ot ovér-stated Total Operating Costs, and any -amouni(s) due
cither the City or Operator based on any such under-statements or over-statements
(as applicable), including any adjustment to Opetator’s Incentive Fee indicated.
Remittance of any amounts due the City shall accompany such statement. Any
amounts due Operator shall be paid by the City to Operator within thitty (30) days
of the date of the Annual Statement, or Operator may deduct such amounts from
Cross Revenues to the extent sufficient.

ARTICLE VIIX
PAYMENT TERMS

Beginning on the second month of the Teun of this Agreement, and continuing
cach month until and including the month immediately following the termination
or expitation of this Agreement, on or before the twentieth (20") calendar day of
each calendar month, without prior demand, the Opetator shall submit (o the City
all Gross Revenues coflected for the preceding calendar month, net of the
Management Fee, Shuttle Services Fee, Incentive Fee and Total Opesating Costs
of the preceding calendar month, together with sepoits setting forih Gross
Revenues and derived from the operation of the Parking Facilities and the Shuitle
Setvices for the preceding calendar month, and the Management Fee, Shutfle
Services Fee, Net Rovenues and Total Operating Costs for the preceding calendar
month, all as requited pursuant to Article IIT above, in a report format acceptable
to the City. The City shall bave the right to requite Operator to modify the report
format at any time, ypon reasonable notice. The Gross Revenues collected by
Operator shall be held in a federally insared bank account established by Operator
for the City’s benefit and shall be considered the City’s propeily prior fo
remittance to the City as required herein.

Any net proceeds (i.e., Gross Revenues collected less Management Fee, Shuttle
Services Fee, Inceniive Fee and Total Operating Costs) for the previous calendar
month and not remitted to the Cily by the twentleth (20™) calendar day of each
calendar month will beat interest at the prime rate as established from time to time
by KeyBank, N. A., Cleveland, Ohio, iis successors and assigns, or such other
national commeicial bank as the City may reasonably designate from time fo
time, and in effect on the first day of the month preceding such delinquency,
compounded monthly, fiom the date such amount is due and owing until Operator
has made payment in full, including interest. Tn acldition, Operator shall be
charged at the time such delinquency first occurs, a one-time penalty fee of ten
percent (10%) on each delinquent balance.

ARTICEE IX
INSURANCE, PERFORMANCE BOND

Hach patty shall give to the other prompt and timely written notice of any claiim
made or suit instituted to its knowledge which in any way, directly or indirectly,
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9.2

9.3

94

9.5

* affects or might affect eithey, and each shall have the right fo peiticipate in the

defense of the same to the extent of its own interest.

Opetator shall maintain with insurance wnderwriters satisfactory to the City
commetcial general liability (“CGL”) and, if necessary, commercial umbrella
insurance covering the Operator and the City, as their inferest may appeat, against
claims for bodily injury, personal injury, death and property damage oceusing in,
on or about the Aitports. Such insurance shall have a limit of not less than Five
Million Dollars ($3,000,000) each occutrence or any other inereased amount as
the City may reasonably require. I such CGL insmance contains a general
aggtegate limit, it shall apply sepazately fo operations under this Agreement and
shall cover liability avising fiom premises, operations, independent contractors,
products-completed operations, personal injury and advestising injury and liability
assuined wnder an insured contract. The cost of insurance requived pursuant to
this Section 9.2 shall be deemed a Divect Cost except as to insiwance periaining to
the Shuttle Services, which shafl be Operator’s expense.

I Operator shall use motor vehicles on the afrcraft ramps, taxiways or rinways of
either Airport the limit of the CGL inswrance tequired o be maintained by the
Operator under Section 9.2 shall be increased fo a limit of not less than Ten
Million Dotlars ($10,000,000) each oceutrence or any other increased amount as
the City may reasonably requite. Full policy limits shall apply to this Agreement
in respect to operations wnder this Agreement. The cost of insurance required
pursuant to this Section 9.3 shall be deemed a Direct Cost except as {0 insurance
pertaining to the Shuttle Services, which shall be Operator’s expense.

If Operator uses motor vehicles on the Airports, Operator shall, at its own
expense, maintain business automobile liability and, if necessary, commercial
umbrella insurance with a limit of not less than Five Million Dollars ($5,000,000)
each occurrence or any other increased amount as the Cily may reasonably
vequire. Such insurance shall cover liability arising out of any auto (including
owned, hired and non-owned autos) while on Airport propesty. If Opexator shail
use motor vehicles on the aircraft ramps, taxiways ot runways of either Airport
the Hmit of the automobile lability insurance required to be maintained by
Operator shall be increased to a limit of not less than Ten Million Dollars
($10,000,000) each occutrence or any other increased amount as the City may
reasonably require. The cost of insurance required pursuant to this Scction 9.4
shall be deemed a Direct Cost excopt as to insurance pertaining fo the Shuitle
Services, which shall be Opezafor’s expense.

Operator shall procure burglary and robbety cxpense in an amount 1ot less than
Fifty Thousand Dollars ($50,000). The cost of insurance required pursvant to
this Section 9.5 shall be deemed a Direct Cost except as fo insurance pertaining fo
the Shuttle Services, which shall be Operator’s expense, :
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9.6

9.7

9.8

9.9

9.10

9.11

Operator shall procure workets® comperisation and employer’s liability insurance
ag provided under the laws of the State of Ohlo. The cost of insurance required
pursuant to this Section 9.6 shall be deemed a Direot Cost except as to insurance
pertaining to the Shuifle Services, which shall be Operator’s expense.

Qpetator shall maintain statutory unemployment insurance proteciion for all its
employees. The cost of insurance required pursuant to this Section 9.7 shall be
deemed a Direct Cost except as to insurance perfaining to the Shuttle Services,
which shall be Operator’s expense.

All policies (except Workers® Compensation, Employer’s Liability, Burglary and
Unemployment Insurance) shall include the City and all of its officers, employees
and agents as additional insureds, The inclusion of the City as an additional
insured is not intended to and shall not make the City a partner or joint venturer
with Operator in Opetator’s operations at the Airport.

Upon execution of a confract, Operator shall provide the Direcior with a
cerlificate of jnsutance which shall include a copy of the additional insured
endorsement naming the Cify as an additional inswed to the exfent of the
Operator’s indemnification obligations hezeunder, and copies of the certificates of
insutance fot every insurance policy required hereunder, Such documents shall as
to form, coverage, cattier and limits be satisfactory fo and approved by the
Director of Law of the City of Cleveland (“Ditector of Law™). If at any time the
coverage, carrier or limits on any policy or the insurance requitements contained
hesein shall become unsatisfactory to either the Dircctor of Law or the Dircctor,
Operator shall, forthwith, provide a new policy meeting the tequirements of said
Ditector of Law. ‘The additional insured coverage provided the City under
Opetator’s insurance policy shall be primary with respect to Operator’s general
liability, notwithstanding othet insurance covering the City.

Operator’s tequired insutance shatl be primary and noncontributory with respect
to any other insurance available to or for the benefit of the City. Operator’s
insurance policies shall contain a severability of interest clause, Any deductibles
or retentions ate subject to approval by the City. Such approval shall not be
unreasonably withheld, delayed or conditioned.

Concurtent with execution of this Agreement, Operator shall, at ils own expense,
furnish City with a bond for Opexator's faithful perfosmance of this Agreement in
the equal to six (6) months Management Fee, issued by a surety company licensed
to do such business in the State of Ohio and accepiable and satisfactory fo the
City, which performance bond shall be maintained and kept by Operator in full
force and effect from the date of the signing of this Agreement. The performance
bond shall be conditioned {o insure the faithful and full performance by Operator
of all the covenanis, terms and conditions of this Agreement and to stand as
security for the payment by Operator of any valid claim by City against Operator.,
If-at any time this Agreement. terminates ot is terminated, there is still due and
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9.12

9.13

9.14

9.15

10.1

owing to City any sim payable under the teims hereof; or, if City has any claim
against Operator atising out of this Agreement, then the amount of said bond, ox
any part thereof, shall be applied toward payment of the amount due or in
setilament of the ¢laim or claims by City against Operator. If such performance
hond is insufficient to satisfy the amount of City's claim, then any balance due
City after application of the amount of the performance bond shall be payable to

City by Operator or ifs surety.

Opetator shall, as a Direct Cost (except as pertains fo the Shuitle Services),
maintain surety bonds for all of its employees (employee fidelity insurance or &
commereial crime policy with an employee dishonesty insuring agreement) in an
amount not less than One Hundred Thousand Dollars ($100,000) per employee
and Burglary and Robbery insutance in an amount not less than Fifty Thousand

Dollars ($50,000).

At the wiitten request of the City, Opetator shall obtaln. other forms of insurance
covetage, if commercially available, against hazards in addition to those specified
in this Atficle IX or in limits higher than those set fosth in this Asticle X, The
cost of any such additional insurance shall be included in the Total Operating

Costs.

In the event a vehicle used in the Shuttle Services is damaged, destroyed or lost,
such damage, destruction or loss shall be, unless otherwise directed by the City,
repaired or replaced by Operator with due diligence. Operator shall apply to such
repair or teplacement all or so much as may be necessary of the proceeds of
insurance, if any, available to it by reason of such damage, destruction or loss.

Notwithstanding Sections 9.14, in the event the damage, destiuction or Ioss of any
Parking Facility or vehicle used in the Shuiile Services is caused by the negligent
ot willful act or omission of Operator, its officets, directors, employees or agents,
or in the event any Parking Facility is damaged or destroyed by ihe negligent or
willfal act or omission of Operator, its officers, directors, employecs or agents,
Operator shall bear Tull financial responsibility for any wninswred losses or
applicable policy deductibles. This provision shall not in any way limit
Operator’s obligations pursuant to Article X.

ARTICLE X
INDEMNIFICATION

Opetator shall assume, defend, indemnify and hold harmless the City, its elected
officials, managers, officets, agents, employees and ifs successors and assigns, for
and from any and all claims, losses, costs, damages, expenses and liabilities from
loss of life or damage or injury to persons or property of any Person, including but
not limited to the agents, employees, invitees and licensees of either of the partics
hereto and to the property of any of them atising out of or connected with or
incidental to the negligent- acts, errors or omissions of Operator 1elated, either
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11.1

12.1

divectly or indirectly, to the management, operation, maintenance, use, or-
condition. of the Parking Pacilities or the Shutfle Services, the exetcise of
Operator’s rights hereunder, or the covenants and obligations of the Operatoxr
under this Agreement, except to the extent caused by the negligent acts or
omissions of the City or its employees ox agents, with counsel reasonably
acceptable to the Direcfor of Law. With respect to claims covered by Operafor’s
insurance, Operator shall not be required fo obtain the City’s pre-approval of
counse! selected by Operatot’s insurer; however, the City may abject to any such
insurance counsel in the City’s reasonable discretion. Operatox shall pay all costs,
expenses, claims, fines, penaliies, damages and attorneys’ fees that may in any
manner arise out of or be imposed because of Operator’s failure to comply with
this Article X or the provisions of Aticle IX, whether or not assessed by any
governmental body against the City as either propetty owner ot as Alrport
opetator,

ARTICLE XI
SECURITY

The Opetator shall Dbe tesponsible for compliance with Port Control,
Transportation Security Administration and Federal Aviation Administration
imposed security tequirements in the use of the Parking Facilities or the Shuttle
Services by Operator’s employees and invitees and ail Users and all others to the
extent Opetator has authority to exercise control over such Users and others. In
the event that a security violation by Operator ocours at cither Aitport, and the
City is assessed a civil penalty by the Transportation Security Administration
and/or the Federal Aviation Administration as a result of such violation, then, in
such event, Opetator shalf reimburse the City the amount of such penalty promptly
upon receipt of invoice therefor. Operator reserves the right to recover any
penalty, not due fo a violation by its own employees, from the invitee or User
whose employee or invitee committed the violation resuliing in such fine.

ARTICLE XII
COMPLIANCE WITH LAWS, RULES AND REGULATIONS

Operator, its officers, agents, servants, employees, contractors, licensees and any
other person over which the Operator has the right to exercise confrol shall
comply with all present and future laws, ordinances, orders, directives, codes,
rales and regulations of the federal, state and local governmental agencies,
inctuding those of the City, which may be applicable to Operator’s operations at
the Airports, the Shuttle Setvices, the Marginal Road Lot, Lot 9, Lot 10 or the
North Coast Hatbor lots including Envitonmental Laws, This Agteement is
expressly made subject to all such laws, ordinances, orders, divectives, codes 1ules

and regulations.
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12.2

12.3

12.4

12.5

13.1

Operator, its officers, agents, servants, eniployees, contractors, licensees and any
other person over which Operator has the right to exercise control shall comply
with all 1ules, regulations and directives of the Director as may be issued from
fime to time In the interests of protecting health, safety, sanitation and good order

on or about the Airport,

Operator shall procure fiom all governmental authorities, including the City,
having jurisdiction over the operations of Operator under this Agreement all
licenses, certificates, permits or other authorizations, which may be necessary to
conduct its operations or any activity, authorized by the tetms hereof.

T addition to the payment of any civil penalty assessed pursuant to Aaticte XJ,
above, Operator agees to pay, and hereby guatantees payment of all fawful fines
and penaltics as may be assessed by the City or against the City for violations of
federal, state or local laws, ordinances, ruling or regulations, or City rules and
regulations by Operator or its officers, agenis, setvants, employees, contractors,
licensees or any other person over which Operator has the right to exercise control
(excluding parking customers and shutile customers) including Environmental
Laws within thicty (30) calendar days of written notice of such fines or penalties.
This Agreement is subordinate to the provisions of any existing or fuoture
agreements between the City and the United States Government or any agency
thereof relative to the opetation or maintenance of the Aitpotis,

ARTICLE XIHX
INDEPENDENT CONTRACTOR

The Opevator shall be and remain an independent contractor with respect to all

Services performed hereunder and agrees to aud does hereby accept full and exclusive
liability for the payment of any and all contributions or taxes for social security,
unemployment insurance, old age setirement benefits, pensions or annuities now or
hereafter imposed under any State or Federal law which are measured by wages,
salaries or other remmneration paid to persons employed by Operator on work
performed under the term of this Agreement and frther agrees fo obey all rules and
regulations which are now or hereafter may be issued or promulgated under said
respective laws by duly authorized State or Federal officials; and said Operator also
agrees to indemnify and save harmless the City from any such contributions, faxes or

liability therefor.

14.1

ARTICLE X1V
DEFAULT AND REMEDITS

Operator shall be in defavli of this Agreement upon the aceurrence of any one or
more of the following events of defauli:

(a)Pay any aniounts owed to the City,
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(b)Opezator becomes insolvent, or'takes the benefit of any present ox foture
insolvency statute, or makes a general assignment of the benefit of credifors,
or files a voluntary pefition in bankrupicy or a petition or answer secking an
arrangement or reorganization or the readjustment of its indebtedness under
the federal bankruptey laws or under any other law or statute of the United
States or of any state theteof, or consents to the appointment of a receiver,
trustee or liquidator of all or substantially all of its property;

(c) By order or decree of a court, Operator is adjudged bankeupt or an order is
made approving a petition filed by any of the creditors or, if Operator isa
corporation, by any of ihe siockholders of Operator, seeking ifs
teorganization or the readjusiment of ifs indebtedness tnder the federal
banktuptey laws ot any law or statute of the United States or of any State

thereof}

(d) A petition under any part of the federal bankruptey laws o an action under
any present or future insolvency law or statute is filed against Operator and is
not dismissed within thirty (30) calendar days after the filing thereof;

(€) The interest of Operator under this Agreement is transferted to, passes to or
devolves upon, by operation of law or otherwise, any Person, other than in
accordance with the Agreement provisions;

(f) Operator, if a corporation, without prior writien approval of the City becomes
a possessor of merged corporation in a merger, a constituent corporation in a
comsolidation or a corporation in dissolution;

()Operatos, if a partnership or is doing business as a partnership and said
partnership is dissolved as the result of any act or omission of its partners or
any of them, or by operation of law or by the order or decree of a courl
having jurisdiction, or for any other reason whaisoever;

{K) By ox pursuant to, or undexr authority of any legislative act, resolution or 1ule,
ot any order or decree of atry court or governmental board, agency or officer
having jurisdiction, a receiver, trustee or liquidator fakes possession or
control of all or substantially all of the property of Operator, and such
possession or conirol continnes in effect for a period of fifteen (15) calendar

days;

(i) Any lien is filed against any property of the City because of any act or
omission of Operator and is not removed or contested within thiriy (30)

calendar days;

(j) Operator voluniarily abandons, desexts, vacates or discontinues ifs operations
under this Agreement;
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(k) Operator fails to keep, pexform and observe every other promise, covenant
and agreement set Torth hersin on its part to be kept, performed or observed
within fen (10) calendar days after veceipt of written notice of default

hereunder fiom the City; or

(I) An event of defaulf occurs under any other agreement or lease between the
City and Operator for propexty at either Airpott or rolating to either Adrport,
which is not cured within the right-to-cure periods set forth in such other
agreement ov lease,

Except as otherwise provided above in a specific event of default and except for
the faituse to pay any amounted owed to the City for which there shall be no right
1o cute, the Operator shall have thirfy (30) calendar days after receipt of written
notice of an event of default to cure the same. Notwithstanding the foregoing,
Operator may have such longer period of time as may reasonably be required to
accomplish such cure provided Operator has received wiitten approval of the
Ditector for such longer period of time and has commenced performance of such
corrective measures by the fifth (5™ calendar day after wiitten approval, in such
fashion as will permit Operator to complete performance within the approved

extended time period.

142 Remedies: Upon any ocenttence mentioned in subparagtaphs (a) through (1)
above, ot at any time thereafter during the continuance thereof, the City may, at its
option, exercise concurrently or successively, any one or more of the following rights

and remedies:

(e) Without waiving such default, to pay any sim required to be paid by Operator
to others than the City and which Operator has failed to pay under the terms
and conditions of this Agreement. - Operator shall repay to the City, on
dsmand, aty amount so paid by the City with interest thereon at the prime rate
then established by and in effect at KeyBank, N. A, ils successois and
assigns, compounded monthly, from the date of such payment until Operator
hag made payment in full, including interest;

(b) Enjoin any breach or threatened breach by Operator of any of the covenanis,
agreements, terms, provisions or conditions hereof;

(¢) Sue for the performance of any obligation, promise or agreement devolving

upon Operator for performance of for damages for the nonperformance
thereof, all without terminating this Apreement; and/or

{d) Terminate this Agreement.
All righis and remedies granted to the City hetein and any other rights and remedies

which the City may have at law and in equity ate hereby declared to be cumulative and
not exclusive; and the fact that the City may have exercised any remedy without
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terminating this Agreetnent shall not inpair the City's rights thereafter to texminate orto -
exetcise any other remedy herein granted of to which the City may be otherwise entitled.

14.3. Default by City. In the event of a default by the City of any of its obligations
under this Agreement, Operator may putsue any and all remedies available at law or itt
equity including (without limitation) texmination of this Agreement, provided the City is
give wiitien notice of any alleged defanlt and allowed thirty (30) days fiom the date of
such notice in which to cure the default; provided, however, if the City cannot reasonably
cure the alleged default within thirty (30) days, then the City shall have such additional
time to cure the alleged default as is reasonable under the circumstances provided that the
City shall commence curing the alleged default upon notice from Opetator and shall

thereafter diligently pursue such cuze.
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ARTICLE XV
NOTICLES AND DOCUMENTS

15.1 All notices, requests, demands, documenis and other communications under this
Agreement shall be in writing and shall be deemed to have been duly given
on fhe date of service if served personally on the party (Including without limitation
service by overnight courier service) fo whom notice is given, or on the fifth (5")
calendar day after mailing if mailed to the party to whom notice is given, by first
class mail, registered or certified, postage prepaid, at the address sct forth below, or
on the date of service if delivered by facsimile to the facsimile number set forth
below which facsimile is confirmed, Any patty may change its address for purposes
of this Section by giving the ofher party written notice of the new address in the
manner set forth above,

Ifto the City:  City of Cleveland
C/fo Direstor of Pott Control
Cleveland Hopkins Fnternational Airport
5300 Riverside Drive
P. 0. Box 81009
Cleveland, Ohio 44181-0009
Fax: (216} 265-6096

Ifio Qperator:  Standard Parking Cotporation
C/o Executive Vice President-
Airports & Transportation
1301 East 9™ Street
Suite 1050
Cleveland, Ohio 44114
Fax: (216) 523 - 8080

Withacopyto:  Standard Parking Corporation
Cfo Legal Depariment
900 North Michigan Avenue
Suite 1600
Chicago, Illinois 60611
Fax: (312) 640-6162

: ARTICLE XVI
GOVERNMENTAL AND SUBORDINATION PROVISIONS

16.1  Operator, in its performance of the Services shall not, on the grounds of race,
creed, color, sex or national origin, age or handicap, diseriminafe or permit
discrimination against any person or group of persons in any. mannet prohibited
by Part 21 of the Regulations of the Office of the Secrctary of Transportation.
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16.2

16.3

16.4

17.1

Operator affirmatively covenants and agrees to comply with Pait 21 of said
Regulations as it now exists or may heteafier be amended, the special conditions
tequired by assurances with the United States of America as contained in Exhibit
"IT" attached hereto and by this reference incorporaied herein and any other
present or foture laws, tules, regulations, orders or directives of the United States
of America with respect thereto which, fiom time to time, may be applicable to
Operator's operation at the Airports, whether by reason of agicement between the
United States of America and the City, or otherwise. The City may take such
action as the Federal Government may direct to enforee the foregoing covenants,

This Agteement is a “confract” and Operator is a “confractor” within meaning of
Chapter 187 of the Codified Ordinances of Cleveland, Chio, 1976. During the
term of this Agresment, Opeyator shall comply with all terms, conditions and
requirements imposed on a “confractor” in the Equal Opp ortunity Clause, Section
187.22(B) of the Codified Ordinances, as contained in Exhibif “I” attached hereto
and by this reference incorporated herein. A. copy of such clause shall be made a
patt of every subconfract or agreement entered into, and shall be binding on all
persons, firms and cotporations with whora Operator may deal.

This Agresment is subject to and subordinate to the provisions of any Agreement
heretofors or hereafter made between the City and the United States Government
and for the State of Olio telative to the operation, maintenance, development or
administration of the Airpots, the execution of which has been required as a
condition precedent to the transfer of Federal rights ox property to the City for
Airport purposes, or to the expenditure of Federal or State of Ohio funds for the
improvement or development of the Afrpoits, including the expenditure of
Federal funds for the development of the Airpotts in accordance with provisions
of the Federal Aviation Act of 1958, as amended from time to fime.

Nothing herein contained shall be deemed fo grant the Operator any exclusive
1ight or privilege within the meaning of Section 308 of the Federal Aviation
Act for the conduct of any activity on the Airposts, except that, subject to the
terms and conditions hereof, Operator shall have the exclusive right fo manage,
operate and maintain the Parking Facilities and the Shuttle Setvices to the extent
specified under the provisions of this Agreement.

ARTICLE XVII
ASSIGNMENT, DELEGATION AND CHANGE OF OWNERSHIP

Operator may not assign, transfer, subcontract, convey, sell ot pledge its rights ox
interest in this Agreement or any part thereof, or any right or privilege created
hereunder, nox shall any subcontractor commence performance of any pat of the
services included in this Agreement, without first obtaining written consent from
the City, as expressed by Resolution of the City's Board of Confrol. Upon any
attempt by Operator to do otherwise, this Agreement shall immediately terminate.
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17.2

18.1

18.2

19.1

Operator shall be and remain solely fesponsible to the City for the acts, omissions
or faults of all subconiractors and of such subcontractors’ officers, agents and
employees, all of whom shall for this purpose be deemed to be agents and/or
employees of Operator. As a prior condition to approval of a subcontiractor, and
in addition to appioval by the Board of Control, Confractor shall file a conformed
copy of the applicable subconiract with the City. Operator and subcontractors
shall jointly and severally agtce that the City of Cleveland is not obligated to pay
orto be liable for the payments of any suins due any subcontractor(s).

ARTICLE XVIIL
FORCL MAJEURI:

The Operator shall be excused from, and shall not be liable for, any impairment or
intetruption of Service due to causes beyond its reasonable control. Such causes
shall be deemed to inciude, without limitation because of enumeration, fire,
earthquake, explosions, epidemics, quatantine restiictions, flood, power
shottages, accidents, war (whether declared or undeclared), warlike operations,
insumrections, acts of public enemies, civil commotion, riofs, rebellions,
embargoes, ftansportation delays, materlals controls, cowit orders, regulations,
rulings or acts of any governmental agency now existing or hereaficr in effect (not
arising from a breach of the Operator’s obligations under this Agreemont) and
acts of God. Nevertheless, in the event of any impairment or infextuption of
Service resulting from such cause or causes, the Operator shall use ils best efforls
to climinate such impairment or interruption as soon as possible and in the interim
to provide such Services hereunder as may be practicably performed by the

Operator.

Notwithstanding the foregoing, City shall have the right to terminate this
Agreement and take over the operations of the Operator itself or through another
contractor upon twenty-four (24) hours’ notice in the event that any labor dispute,
boyeott, embargo, labor stoppage, stowdown or strike is ditected agaiiast Operafor
which either closes it operation of any or all of the Services or materially impairs
its ability to accommedate Users to any substantial degres.

ARTICLE XIX
OTHER SERVICES BY THE OPERATOR

The Operator, to the extent permitted by the City, may render other services to
individual Users and other Persons, other than those services constituting the
subject maiter hereof, including but not limited fo operating other parking
facilities, on such terms and conditions as ave agreed upon by the Operator and
cach individual User or other Person, so long as the rendering of such services
does nof interfere with the Operator’s performance of its obligations hereunder.
Payments for other sexvices provided by the Operator to individual Users or other
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20.1

20,2

20.3

21.1

Persons outside the scope of this Agreement shall be made directly from the User
ot other Person to the Operator,

ARTICLIE XX
ENVIRONMENEAL

The Opetator shall be proactive with regatd fo all environmental issues affected
by the Sarvices and shall incorporate best industry standards and practices in its
operations at all time by aggressively ideniifying and employing environmentally
“fiendly” products and pracesses in is activities pursuant to this Agreement.

In performance of the Setvices, Operator agrees to comply with all applicable
presont and fobire environmental and safety rules, regulations, vesirictions,
ordinances and/or other laws of Federal, State or local governmental enfities
relating to Hazardous Substances.

In consideration of the Management Fee paid to Operator to perform the Services,
fhe provisions of Article IX notwithstanding, Operator shall be responsible for
and the Operator shall defend, indemnify and hold harmless the City against any
costs, claims, or damages assoeiated with environmential contamination caused by
the nepligence, gross negligence or willful misconduct of the Operator. The
Operator shall pay for costs of any deductible amounts, insurance exclusions,
disclaimers or wuncovered liabilities or other damages resulting from the
negligence of the Operator,

ARTICLE XXI
INTEREST OF OPERATOR

Operator hereby cextifies that beginning on the date this Agreement was awarded

and extending until one year following conclusion of the contract, all persons
identified in Ohio Revised Code Seetions 3517.13(1) (3) and 3517.13(1) (3), as
applicable, are in complance with Ohio Revised Code Seetions 3517.13(I) (1) anct
3517.13¢3) (1). Operator has execuled and submitted to the City an affidavit to such
effect, which affidavit is aitached hereio as Exhibit "J* and Dy this reference
incotpotated herein. Operafor further covenants that it presently has no interest and
shall not acquire any interest, divect or indirect, which would contlict in any manner
or degree with the performance of Services required to be performed under this
Agreement, Operator further covenanis that no person having any such interest shall
be employed in the performance of this Agreement.

22.1

ARTICLE XXT1
GENERAY, PROVISIONS

No waiver of breach by the City aund/or Operator of any terms, covenants and

conditions hereof to be performed, kept and observed by the other party shall be
construed as, or shall operate as, a waiver of any subsequent breach of any of the
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222

22.3

22.4

225

22,6

227

22.8

terms, covenants or conditions Herein containéd, to be performed, kept and -
obsetved by the other party,

The headings of the several atticles and sections of this Agreement are insetted
only as a matter of convenience and for reference and in no way define, limif o
describe the scope or intent of any provisions of this Agreement and shall not be
construed to affect in any manner the terms and provisions hereof or the
interpretation or construction thereof.

Tn the event any covenant, condition or provision hesein contained is held to be
invalid by any court of competent jurisdiction, the invalidity of any such’
cavenant, condition or provision herein contained will not affect the validity of
any other covenant, condition or provision; provided that the validity of any such
covenant, condition ot provision does not materially prejudice either the City or
Opetator in its respective rights and obligations contained in the valid covenants

or provisions of this Agrecment.

Notwithstanding any other provision hereof, the Opezator hersby waives any
claim against the City and its officers, agents or employees for loss of anticipated
profits caused by any suit or proceedings directly or indirectly attacking the
validity of this Agreement ot any patt thereof, or by any judgment or award in any
suit or proceeding declaring this Agreement null, void or voidable or delaying the
same oy any patt thereof fiom being carried out whether based on contiact, toit,
strict liability or any other theory of liability,.

Tt is further covenanted and agreed that the City reserves ihe right to further
develop or improve the Airpotts and ail landing areas and taxiways as it may see
fit, regardless of the desires or views of the Opetator and without interference or

hindrance.

The parties incorporate herein by reference all provisions lawfully required to be
contained herein by any governmental body or agency.

All references fo slatutory provislons and cwrrent or proposed rules and
regulations (collectively “Laws”) shall be deemed to include any amendment or
other revision to those Laws and shall also be consirued to refer fo the
cortesponding provisions of any Laws enacted fo replace Laws referenced in this

Agreement.

Nothing contained herein shall be deemed or constrned by the City or Operator, or
by any other paities, as creating the relationship of principal and agent, partners,
joint venturers or any other similar such relationship, between the p artics herefo,
The City and Opetator shall understand and agree that peither the Management
Fee, nor any other provision contained herein, nor any acts of the City or Operator
creates a relationship ofher than the relationship of independent comiractor as

- permitted by-the City. -
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22,9

22.10

22,11

22,12

22,13

No director, officer, elected official, agent or employee of the City or Operator
shall be charged personally or held coniraciually liable by or to the other party
under the provisions of this Agreement or because of any breach hereof or
because of its or their execution or attempfed execution.

'This Agreement shall be binding upon and inure to the benefit of the suecessors
and assigns of the paities herefo, where permitted by this Agreement,

In the event that the Pederal Aviation Administration or any successor agency
requires modifications or changes in this Agreement as a condition precedent to
the granting of fimds for the improvement of either Airporf, or otherwise, the
Operator agrees to comsent to such amendments, modifications, revisions,
supplements or deletlons of any of the texms, conditions or requirements of this
Agreement as may be reasonably required,

Words of any gender used in this Agreeément shall bo held and construed fo
include any other gender and woxds in the singular number shall be held to
include the plural, unless the context otherwise yequites.

This Agresment is governed and construed in accordance with the laws of the
Stafe of Ohio but not including the choice-of-laws rules thereof.

22.14.1 Neither this Agrecement nor any term or provision hereof may be changed,

22,15

22,16

2217

22,18

waived, discharged or terminated orally but only by an instrument in writing
signed by both parties.

The provisions of all indemnity provisions contained in this Agreement shall
sutvive expiration or earliet termination of this Agreement,

Operator shall comply wifh all emergency plans established by the Director, the
FAA or other agencies with mandating authority.

Operator shall temove abandoned vehicles from the Parking Facilities in
accordance with the abandoned vehicle policy set forth by the Cleveland Police

Departiment.

The City reserves the right from titme to time during the Term, in its discretion, to
add or delste lots to or from the Parking Facilities hereunder and to convert the
use of any lots fiom one pucpose to another (for examples, but without limitation,
converting an employee lot to a public parking lot, or converting a parking lot to a
shuttle Iot). In the event of any such actions by the City, the City and Operator
shall mutually agree upon any needed changes to the annual budget of Direct
Costs and Indirect Costs, as well as any changes to the Management Fee, Shuttle
Services Fee and/or Incentive Fee, in response to such City-initiated or City-

“approved changes to the lots ov Services.
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22.19 The Operator shall develop a marketing and promotlon plan, including a strategy
for competing effectively with off-airport parking operatoss and maximizing the
generation of incoms, for approval by the Director. Operator shall, after this
marketing and promotion plan is approved, implement same. This matketing and
promofion plan shall be reviewed and update periodically as market conditions
change. The Opetator shall prepare and conduct at Operator’s expense, one o
mote customer susveys, at the Director’s request, to gage the effectiveness of this
matketing and promotion plan, Notwithstanding the foregoing the City reserves
the right to market the Hopkins® parking program as a component of its overall
Hopkins matketing strategy.

22.20 The Operator shall suppott and/or participate in Port Control-sponsored cuireach
events atined at attracting and educating small, minority, and female-owned
companies on business opportunities with the Department, This may include
payment of a nominal fee up to Three Hundred Dollars ($300.00) per annum at
the Director's discretion -
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" ARTICLE XXI0i
ENTIRE AGREEMENT

23.1 The parties hereto understand and agree that this document contains the entire
agreement of the partics. The parties further understand and agree that neither
patty nor its agents have made representations or promises with respect fo this
Agreoment except as expressly set forth herein; and that no claim or liability shall
atise for any representations or promises nof expressly stated in this Agreement.
Any other writing or parol agreement with the ofher party being expressly waived.

IN WITNESS WHEREOQF, the City of Cleveland has caused iis name to be affixed
hereto by its Divector of Port Control and Standard Parking Corporation has caused its
name fo be affixed hereto by its authorized representaiive, as of the date first above

wlitten.

The legal form and correctness

of this document are hereby approved.

BARBARA LANGHENRY
INTERIM DIRECTOR. OF LAW

[
By: Qé/z‘ m. {f\-—« /
%ack M. Arnold
ssistant Director of Law

Date: 2" I:-’-D"z’

CITY @QF CLEVECAND

By:

Jickyﬁ@ﬁmithf

Directar of Porf Contro

STANDARD PARKING CORPORATION

B/Trﬂm (Yack) Ricchiuto
%ecutive Vice President,
Airports & Transportation

Federal ID No.: 16-1171179
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EXHIBIT “A”

CITY COUNCIL ORDINANCE,
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EXHIBIT “B»

BOARD OF CONTROL RESOLUTION

Copy Attached.
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EXHIBIT “C* -

DESCRIPTION OF PARKING FACIHLITIES
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EXHIBIT “D”

CITY’S REQUEST FOR PROPOSAL
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EXHIBIT “E”

OPERATOR’S PROPOSAL

41




EXHIBIT “F»

INITIAL BUDGET

OPERATING EXPENSES
Gompensation, Taxes & Benefits
Hopkins - Management, Supervision and Office Salarles $391,744
Hopkins - Cashier Wages 351,089
Hopkins - Malntenance Wages 81,120
Hopkins - License Plate Inventory Wages 64,048
Hopkins - Gustomer Service Agents Wages 40,040
Hopkins - Police Officer Wages 50,814
Burke - Management, Supervision and Office Salaries 16,200
Burke - Cashier Wages 25,958

6,102

Burke - Event and Malnfenance Wages
Marginal Road Lot - Management and Office Salaries 16,200
Marginal Road Lot - Cashiers 27,472
Marginal Road Lot - Event Staff 1,560
Lot $ & Lot 10 - Event Staff 1,035
North Coast Harbor Lots - Management & Stpervision 13,600

North Coast Harbor Lots - Cashlers 44,428
North Coast Harbor Lots - Event Stalff 12,720
Qvertime Premium : 17,599
Vacation Pay 456,545
Holiday Pay 44,543
Sick Pay 32,674
Subtofal - Compensation $1,284,473
PR Taxes - FICA/FMHI, SUTA & FUTA $1i14,092
PIR Cost - 401K and Pension 31,389
PIR Gost - Life/Hospital Insurance 98,479
P/R Cost - Workers Compensation 58,700
P/R Cost— Welfare 210,000
$612,661

Subfofal - Taxes & Benefiis
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Operating Expenses

Uniforms and Laundry $10,160
Supplies and Small Tools 15,600
Signs 1,736
Reoiuiting Expense 1,743
Ticket 7 Printing Expense 24,922
Stationery and Office Supplies 10,200
R&M Equipment / Revenue Control 107,000
R&M Land & Buildings (Includes PCI Compliance Fees) 173,080
Snow Removal 72,800
\Waste Removal 17,120
Capltal Purchases -
Gas and Ol 15,000
Accounting & Audit Fees 9,000
Licenses & Fees 8,845
Liabfiity Inswance 40,661
Utititles 9,665
Advertising & Publicity 40,000
Posiage & Freight 720
Telephonse & Computer 13,100
Armored Gar 1,800
Data Processing 9,500
Securily Sarvices 280,463
Credit Card Pracessing Fees and Discounts 433170
Miscellaneous 2,400
Confract Labor 30,240
Riveredge Lot Shuitle Fee 1,279,005
Federal Inspection Facllity Shuttle - Fixed Fee 57,000
Federal Inspection Facility Shuttle - Variable Fee 97,263
ESP Shuttle Fee 307,696
Suhtotal - Operating Expenses $3,069,887

Fixed Management Fees
Hopkins %85,000
Burke : 12,000
Marginal Road Lot 7,200
lot¢ & Lot f0 1,500
North Coast Harbor Lots 21,600
Subtotal - Managament Fees $127,300
Percentage of Net $56,000
$5,049,321

Total Expenses
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EXHIBIT “G*

FEES

Pursuant to Article V of the Agreement, the City shall pay Operator & Management Fee
(fixed, payable monthly), Shuttle Services Fee (fixed and/or variable hourly rate, payable
monthly) and Incentive Fee. The Yncentive Fee, as set forfh in Section 5.1, is .35% of one
(1%) percent of Gioss Revenues; provided, however, that the Incentive Fee will not
exceed the Fixed Fee (as measured on a calendar year basis). The Management Fee and

Shuttle Setvices Fee shall be as follows:

Original Term:
MRY Zo12 - MmAY 2013 - may 2o - A 2015 - MAY Zoip ~

AfR. 2013 APA 2014 Afe 2015

APr 2ol AR 207

Hopkins #9549 | $85,000 $86,700 $88,434 $90,203 $92,007
Burke w993 | $12,000 $12,240 $12,485 $12,734 $12,989
Marginal Road

Lot r9gis $7,200 $7,344 $7 491 $7,641 $7,794
Lot 9 & Lot 1:994314. $1,500 $1,530 51,561 $1,592 $1,624
MNorth Coast

Harbor Lots 31, $21,600 $22,032 $22,473 $22,922 $23,381
Riveredge Lot .

Shultle wayes/osm $38.40/hi $38.63/hr $40.82/hr $42.32/hr $43.84/hr
North Economy

Lot Shutlle | $36.13/hr $36.10/hr $36.54/hr $37.48/hr $38..381hr
:Tg%jg‘m smzfof 557,000 Fixed | $58,140 Fixed | $59,303 Fixed | $60,489 Fived 361,099
Faoility Shuttle $31.35/\Var, $31.98/Var. $32.62/Var. $33.27/Var. $33.93/Var.
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Option Term:

Hopkins $95,847 $95.724 $97,638 $99,591 $101,563
Burke $13,249 $13,514 $13.764 $14,080 | $14,341
Margial - Road | 57,049~ |38,108 $8.271 38436 | $8,606
Lot9&Lot10 | $1,656 51,689 $4.723 $1,757 $1,793
North Coast

Mot $23 848 $24 325 $24.812 $25,308 | $25,814
’g};ﬁ‘;ﬁedge Lot} eszoomr | $44.300r $45.72/hr $47.380hr | $490.08/hr
North Economy

N $88.76/r | $39.83/r $40.38/hr $41.44fhr | $42.46/hr
Federal $62.933 Fixed | $64,101 Fixed | $65,475 Fived | 200700 | $68,120
Inspection 834 610\ar. | $35.31/Var. | $36.01NVar Fixed Fixed
Facliity Shutils B1/Var. ' ' : - | s36.73/Var. | $37.47NVar.

Modification to the Shuttle Service Houily Rates Based on Revised In-Service Hours:

Operator’s hourly rates for shuttle bus services are based on 33,306 annua)l in-service
houts for the Riveredge Lot Shuttle, 8,760 annual in-service howrs for the North
Eeonomy ILof Shuttle, and 3,103 annual in-service houts for the Federal Inspection
Facility Shutite, If there is an increase ot decrease in the number of in-service houts by
mote than. 10% then the parties will rencgotiate/adjust the hourly rates(s) in good faith,

The Operator shall provide an on-call shuttle service at the 1ate of $25/hour. The on-call
shuitle service shall be charged on a four-hour minimum basis,

TFuel Index Adjusiments:

Operator’s houtly tates for the Shutile Setvices are based on diesel fuel prices of $3.95
pet gallon (the “Base Fuel Cost™). If the actual cost of fuel over the couise of an
Agreement Year quatter (the “Actual Fuel Cost”) is greafer than tho Base Fuel Cost,
Operator will submit to the Director its ealenlation of the Actnal Fucl Cost for such
quarter and will seek teimbursement of the difference beiween the Base Fuel Cost and the
Actual Fuel Cost as an allowable deduction from Gross Revennes otherwise due the
City. Similasly, if the Actual Fuel Cost over the course of an Agreement Year quarier is
loss than the Base Fuel Cost, Operator will submit to the Director ifs calculation of the
Actual Fuel Cost for such quaster and will pay the City the difference between the Base
Fuel Cost and the Actual Fuel Cost as part of Net Revenues otherwise due the City. All
diesel fiel prices shall be based onthe National Fuel Prices as established by U.S,
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Department of Energy by referring to website address
205.254.135. 7/petrolenm/gasdiesel/ on the applicable date. In the event that the U.S.
Department of Encrgy ceases fo publish National Fuel Prices then said prices shall be
established by another comparable source as defermined by the Director. Opetator shall
supply within twenty (20) days of the end of cach calendat wonth a fuel usage report in a

format as approved by the Director,
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EXHIBIT “H»
SPECYAY; CONDITTONS

1. Operator for itsclf and its successors in inferest and assigns, as a pait of the
consideration hercof, doss hereby covenant and agree that in the cvent facilities are
constructed, the Operator shall maintain and operate such facilities and services in
compliance with all other requirentents imposed pursuant fo 49 CFR Part 21,
Nondiscrimination in Federally Assisted Progiams of the Depariment of
Transportation, and as said Regulations may be amended,

2. That in the event of breach of any of the above nondiscrimination covenants, the City
of Cleveland shall have the tight to ferminate this Agreement.

3, Opetator for itself and its successors in inferest and assigns, as a pait of the
consideration hercof, does hereby covenant and agree that: (a) no person on the
grounds of race, color or national origin shall be excluded from participation. in,
denied the benefits of, or be otherwise subjected to discrimination in the use of said
facilities, (b) that in the construction of any improvements on, over or under such land
and the furnishing of services thereon, no person on the grounds of race, color or
national origin shall be excluded from participation in, denied the benefits of, or
otherwise be subjected to discrimination, {c) that the Operator shall use the premises
in compliance with all other requirements imposed by or pursuant to 49 CFR Part 21,
Nondiscrimination in Federally Assisted Programs of the Department of
{ransportation, and as said Regulations may be amended.
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EXHIBIT 517
EQUAL OPPORTUNITY CLAUSK:

(Section 187.22 (B) of the Codified Ordinances)

During the performance of this contract, the contractor agrees as follows:

The contractor shall not diseriminate against any employee or applicant for employment
because of race, rolipion, color, sex, sexual orfentation, gender identity or expression,
national origin, age, disability, ethnic group or Vietnam-era or disabled veteran status.
The contractor shall take affirmative action to insure that applicants are employed and
that employees are treated during employment without regard to race, religion, color, sex,
sexual orientation, national ovigin, age, disability, ethnic group or Vietnam-era or
disabled veteran status., As used herein, “treated” sneans and includes without Himitation
the following: vecruited, whether by advertising or other means, compensated, whether in
the form of rates of pay or other forms of compensation; selected for iraining, including
apprenticeship, promoted, upgraded, demoted, downgraded, fransfeired, laid off and
terminated. The contractor agrees fo and shall post in conspiouous places, available to
employess and applicants for employment, notices to be provided by the hiring
represontatives of the contractor setting forth the provisions of this nondiscrimination

clause.

The contractor will, in alf solicitations or advertisements for employees placed by or on
behalf of the contractor, state that the contractor is an equat opportunity employer.

The contractor shall sent {o each labor union or representative of workess with which he
has a collective bargaining agreement or other confract or understanding, a netice
advising the labor wnion ot worker’s representative of the confractor’s comumitments
under the equal opportunity clause, and shall post coples of tho notiee in conspicuous
places available to the employees and applicants for employment.

Tt is the policy of the City that business concerns owned and operated by minority
persons andfor women shall have every practicablo opportunity to participate in the
performance of contracts awarded by the Cily.

The confractor shall permit access by the Director or his designated representative fo any
relevant and pettinent reports and documents to verify compliance with the Business
Enterprise Code, and with the regulations of the Office of Equal Opportunify, All such
materials provided to the Director ox his designated representative by the contractor shall
be considered confidential.

The contractor will not obsfruct or hinder the Director or his designated representative in
the fulfillment of the duties and responsibilities imposed by fthe Business Enterprise

Code,

The contractor agrees that such subcontractor will include his Equal Opportunity Clause,
and the contractor will notify each subcontractor, materialman and supplier that the
subcontractor must agree to comply with and be subject to all apploable provisions of the
Business Bnterptise Code, The confractor shall take auy appropriate action with respect
1o any subconiractor as a means of enforeing the provisions of the Code. '

{Ord, No, 1260-08. Passed 11-30-09, ff. 12-3-09)
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EXHIBIT «J»

ACFIDAVIT
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Phase I Description
Existing Parking
Capacity (Long-term,
Short-term, Economy)

Baseline

Procure and enter into
a long-term parking
management
agreement.

Step 1

Design-Build
procurement

Step 2

Design Development
{11 months)

Step 3

Demmolish the existing
Long-term Parking
Garage.

Step 4

Step 5
6/D/Q into revenue-
generating public
parking lots.

Convert footprint of

Step 6
Long-term Parking

Garage into surface lot

parking.

Retrofit the existing
3,900 spaces in the
Short-term Parking
Garage with a parking
guidance system
technology (Smart
Park), which increases
oceupancy rate of
facility to over 95%.

Step 7

Step 8 Conduct analysis and

implement new parking

rate structure.

Sub Total

Convert Employee Lots

Exhibit B~ 1

Space
Variability
7,140

n/a

(2,600)

277

1,000

5,817

Total
Spaces
7,140

7,140

7,140
7,140

4,540

4,817

5,817

5,817

Start

Current

June 2011

July 2011

Novernber
2011
February
2012

February
2012

May 2012

February

2012

January
2012

Completion

Current

November
2011

QOctober 2011

December
2012

May 2012

June 2012

October 2012

October 2012

June 2012



Phase IT

Step 9

Step 10

Step 11

Description

Vertical expansion of
the south half of the
Short-term garage.

Seismic retrofit
(construction of
shear walls) and
vertical expansion of
the north half of the
Short-term Parking
Garage.

Retrofit the new
floors in the Short-
term Parking Garage
with a parking
guidance system
technology (Smart
Park).

Sub Total

Total

Spaces

896

666

1,562

7,379

6,713

7,379

7,379

Start  Completion

January  March 2014
2013

March April 2015
2014

April 2015  July 2015
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" Phase 2 - Vertical expansion of the
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896 additional spaces
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Exhibit C- 1
Cleveland Hopkins Airport Public
Parking Facilities Equipment

. Long-Term Garage — 2,600 spaces (includes 166 surface lot spaces)

o Four (4) level self-park garage and surface lof.

Four (4) entry lanes with loop operated ticket spitters, intercom
and battery back-up.

One (1) entry lane with loop operated ticket, spitter (economy
parking) at different daily rate from garage—exit through garage
lanes.

Four (4) exit [anes (three (3) with cashier booths) with fee
indicators for credit card auto processing and battery back-up.
Cash transactions use cashier booths. Each booth has a fee
computer w/ receipt printer, intercom, heat, A/C and stool.

Hourly/Daily Garage — 3,900 spaces (includes 250 surface lot spaces)

Six (6) level self-park garage and surface lot.

Eight (8) entry lanes with loop operated ticket spitters, intercom
and battery back-up.

One (1) entry lane with loop operated ticket spitter (economy
parking) at different daily rate from garage—exit through garage
lanes.

Eleven (11) exit lanes with cashier booths, intercoms, back-up and
fee indicators.

Five (5) exit lanes have credit card auto processing with battery
back-up. :

Six (6) lanes with booths for cash and credit card transactions.
Each booth has a fee computer w/ receipt printer, intercom, heat,
A/C and stool.

Economy Shuitle — 390 spaces

Open surface lot with subcontracted shuttle service to and from
terminal building. No cashier on duty, ticket infcredit card out
operation.

Two (2) entry lanes with loop operated spitters intercom and
battery back-up.

Two (2) exit lanes with loop activated credit card only exit
terminals with battery back-up and Intercom.

Shuttle buses. use gate openers to enter and exit the lot.



« Shuttle bus subcontractor provides drivers, buses, fuel, repairs and
insurance for a fixed hourly fee.

NOTE: All parking control equipment was manufactured by ZFEAG and is three
(3) to twelve (12) years old. Equipment is under service contract by CTR
Systems, Inc.

Operatfonal Office Long-term Garage:

« Equipped with one ZEAG PARCs management system and credit
card processing server with communication via satellite to the
merchant bank. LPI system and seven (7) hand held Janus
keyboards, docking station and battery chargers in the office.

« Office has CCTV securlty system on all access doors. Employee
timecard with Stromberg biometric time and attendance system.

« Roll-top safe, bill counter and exterlor door release control system
s installed.

o Office furniture includes two (2) chairs, three (3) lateral files, desk
top PC for LPI and PARCs system access.

Administrative Offices Long-term Garage:

The administrative offices are the hub of the record keeping and reporiing
functions to the Alrport and current parking management company’s
corporate office. It houses the General Manager, Assistant General
Manager, Revenue Manager and auditors.

« It contains one (1) fax machine, one (1) copier, six (6) desks,
credenzas, lateral files, conference table and chairs and one (1) PC.
Five (5) PCs on-site belong to the current Parking Management
company.

There is one (1) network server connecting all the desk PCs.
There is a telephone system with seven (7) extensions with voice
mail and conference capability.

« Door control by electronic fob.

Radio net:

« Base station in the operations center along with eight (8) handheld
units and three (3) mobile units located In the rolling stock vehicles.
 Battery chargers are in the Operations Center.



Customer Service Carts:

e Two (2) battery powered golf carts to assist in customer service

functions such as battery jumps, finding lost vehicles and assisting
elderly with luggage.

Rolling Stock Vehicles:

¢ » & @

All 2008 model vehicles.

One (1) Chevy Silverado to plow and spread de-icer.

One (1) Chevy Colorado for maintenance functions.

One (1) Chevy Impala for use by off duty police officers working on
parking money security and general security.

All vehicles are equipped with remote gate opening capabilities and
radios.



Exhibit C - 2
Cleveland Hopkins Airport Employee
Parking Facilities Equipment

Lot D — No equipment
Lot 6 — One (1) entry gate with card reader
Lot Q — One (1) eniry gate with card reader, one (1) exit gate with loop

Lot Rocky River — Two (2) entry gates with card readers, Two (2) exit gates with
loops

Lot Riveredge — Three (3) entry gates with card readers, three (3) exit gates
with loops



Exhibit C- 3
Burke Airport Public Parking
Facilities Equipment

650 space surface lot

Three (3) eniry lanes with gates and closing loops
e West entry, one (1) lane — Manual ticket issue operation. West entry plaza
includes a cashier booth with a push button to vend the gate.
o Cashier booth equipped with a palm button to vend the gate, and a
counter that records each cashier gate vend. Booth has heat, A/C

and a chair.

e FEast entry, two (2) lanes
o North lane — entry lane with access via a Hamilton Unit. Entry gate

box equipped with a counter device that counts by-pass entries and
total entries. Lane includes a booth with heat, A/C and a chair.

o South lane — keycard lane for City employees. City controls access
card program and card distribution. Entry gate box equipped with a
counter device that counts card uses, by-pass entries, and total
entries.

Two (2) exit lanes - one (1) lane for Parking Management operation and one (1)
for Hornblower's portion of the lot with gates and closing loops.
« Parking Management exit lane has a gate that auto-opens when a car
activates the loop. Gate box has a counter device that counts by-pass

exits and total exits.
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Exhibit “D”

COFC 125174
{ }} {Asa BhbsHfirte for Ork No.-1660-D3)F To SUPPJ%TJ th& CDdlﬂed Dl‘df[‘JE‘II'LEES of
T~ {Jeyeldnd, Ohlb, 1976, by emacing new Sectiops
Mayor Jackson ang 167401 ta 167408 and 18799, relating fo the:
Gouncll Member Cimperman locl Producer, Focabiood Purcheser, and

Sustainable Business Prefevance Code.

" WHERERS, Forge purchasersof donsts ol il et o e Oy of Clevelond.
cari strengtfien the reglohal sconsrity by procuring a greater peicentage of theIr
purciiasés from locak bushesses; and
| WHERENS, purchasing Jocat produds i reducs the Clty of Glevelands catbon
footprint by tediding thie distance thitt goods Bavel froms Fartories and fafms to thexelty,
”‘&l’eb‘f decreasing the emountofharofl smissions; and _

WHEREAS, the Greater Glevelarid Fagloit has a vibrant manafacturing, Industiaf,
‘and foodd produrctior history and wa. dra onbinuing Yo strengthen our [eeal econormy by
supporting Jocal prudﬂcersﬂ arid

WHEREAS, !mtﬁ&ﬂng !qm}good} and misteials will Ingrense the-Clty of
Elevelant’s selfsrelfance and reslIIEriE‘Ey} aswell as detiig as & niodel fr locat pumhasmg
poifcles thak suppork ot local'and reglonal business develgpivertand ecoriomi
growthy gnd:

WHEREAS, encouragiig Iocal businessés b follow: sustalnabils practices.wil
expedlts bhelf partipation In highgrowk sechors of the economy: stich 26 reriewable
enelgy, recyding, green bullding, zer waste antf olijet sustalhabla busingsses, which I
tumwill efigeLiage more greduates torremali I ig Greatir Ceveland reglon and

abiraet pew tafm&tathe region; now, therefore

Section T That{ﬁe Cﬂd]ﬂ&dﬁi’dmﬂhcé‘_‘i"of Qeveland; Chlo, 1976, are
supplemented by enacting new Seetionis 187A.0% o 187A.06 and 1874.99, t0 read as

Follows:
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Ordinance No.1660-A-09

(A= a substitute for Ord, No. 1650-09)

Mayor Jackson and -
Cauneil Member Gimperman

sectlon 187A.08  Definitions of Tems

As used iy this Chaptet, e followfig words, phrases, and terms shall be defined
" as-set fortfr belows

(@ “Bldder" meand a Person offering of propoging-ta contract with tha Clty
respectively Iri response & an Inviatiar to bid or to a request fisk propasals.

(6} “mid by mupﬁm%ﬁgﬁ?{lﬁﬁﬁpﬂﬁéﬁéﬁ BFH plreentii dicouit tox e bgfal
am@uﬁgﬂf%biﬁf’gm&eu Y. 2 Bleder 01 2 Contmessolely. or G pliposs of b%::: -
compaiisgrs. i deteriliing the ntist and bedfbid, or towpsios SHonsileBldF-THie
use: of a Bl Blsgount for Bld Comparlaoh doeg hot Aler the tofal amount of the, bigt
sttty W Bl dr'die Cofthact Artcial Hasany . Wik . Tn <

()  “Business Enterpiise” means a i, sole propletorship, partnership,
assgchation, corporatior, cam pany, or other boslness. entityrof any kind Jncluding, buk
not Iitmited to, a imited llability corporation, Incorporated professional association, jot
ventirrg, estate, or frust. '

(d), “Cley” means the City of Cleveland, Ghlo,

(e) “Commercilly Usefuk Functon” means wheni & Local Produceror Local-
 Food Purchasel:
(1)  Assyumes the aitual apd contractua) responstbliity for fumishing the
supplles oF materfals; .

(2)  Is recognized ag & providerof the canfraeted supplies and mateyfals
by the Industry frivolved;
(3  Owns orleases awarshouse, yard, bullding or ather facilities for

stocking inventory or otherwifse condiets business in & manner which Js usual
and customary In the industry and mariet for the supplies o materfdls; and

(4)  Distributes, dellvers, and servces products primarily with its own
staf and/or eqpipment.

(i “Commisslofier” maans the-Commissioner of Plirchases and Supplles oF
the Commissfenars designes,

(8) “contract” memns a binding agiteerentexecuted o of after the effecfive
date of this L.ocal Producer, Lacal-Food Purchaser, and Snstaliable Business Prefarence
Codle by which the Clty elthergrants a privilege or = commiltted to ekpeihd oF does '
experid Iks funds or other rasources, Orconfeys a benefik having monetary value
fncfuding, but nok limited to, a grant, loan, Interest i feal or personal property, of tax

2



Ordinance No.1660-A-09

(A= a substittta-for Ord. No. 1660-09)

P Mayar Jackson and - .
(h . Gouneil Member Cimperman

.

ineentive In any form for of 1a conrection with-any work, praject, or public purpese
Inclading, buk nok Imitet tox a ¢ontiact for the:
(1} Consbuedion of any public Improvement, Inciuding changh orderg or
subsidlary agreements approved by the Elty during the performance of sueh
Construction; '

(2)  Purchase of personal property;
(3}  Purchase of any supplies, equipment or services; o
(4} Leass of any personsl praperty.

' *Contraet” shiall Include @ binding agreement; fimded ot benefited by the City,
between. a party to & Gontiact and a thilrd party, but shall éxelude contracts with other
publie entities, except s provided it Section 187.09,

(hy  "Contraeting Department” Includes any adminlstrative: depdriment undsr
‘ charge of the Mayor or any office, Hoard, or edmmission treated or construed 837 _
_' ) department of Cify government for any purpose urider the Gharter-or ordinances of the
e City- for the benefit or program of which the'City enters Into-a particular Contract,
(J  “Conlractor” means & separate or distingtishable Business Enterprise
employing one or more persons and partidpating In the performance of & Contract and
shall include & Parson T pefvity of éontract with.a Contractor for Implementation of a
Conbrack
()}  “Diector*means the official authorized to-enter Ifto 2 Contract on behalf
of & particular Contracting Department. .

} G—‘) ' ""F::‘E:“{aluaﬂlgﬂnkc 1 4 -‘-'-‘,; ‘- 4 '7 b .‘E‘g;%{;?gt‘é
evajuatioh.ef Droposals syldny e
pu\‘ﬁﬁ%%gﬁ el O S fﬂr’ﬁlﬁé

Evaluation Ereclfs does ot e fie i S Frodinl ol
the ContijEfiéxecutsd'basel on the’ propotal,

, () “logal ContractingMarket” or “Contracting Markel” mesns the geographic
rrarket area conslsting of Chiyahogs County, Geauga. County, Lake County, Lorain
Cotnty, and Medina County, Ohlo; provided, however, that with respect to groweis or
producers of food only, the geographic mariek area shall include:  Erfa County, Huron
County, Richland Cunty, Ashland County, Wayne County, Holmes County;, Stark
County, Summit County; Portage County, and Tuscarawas Cotnty.

(m) “Local Food” means and Includes fopd that Is grown, extracted, produced,
recycled of manufaciured within the. Lotal Contracting Market,

s {n} “Local:Producer, Local-Feod Purchager; and Sustainable Business
1 Preference Code”, “Preference Code?, “Code” or “Chapter” means all.of the-provisions.
| o this Clipter 187A of the Codifiéd Otdinanees of Clevelarid, Ghin, 1976
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-

(0) “Locdl Producer” mgans a Persar bhate

(3}  has it principal office (Headijugrtessy focated physically In the Local
Contracting Market and whess Blghest excutive offieers and highest: (evel
mignagers Mmalntain thelr offices dnd perform thelr respective executiva and
mandgertal furctons and duties in the kocal £ontracting Market; and

(21 A grows food or feltsates gaods, whatheror-rot firilshed,
front organle or faw materialsy

B.  processes gonds, materlals, food dr obher products go a3 o
Increasethelr comimertial value by nok less than 50%:;

G, supplles goods by pefarming & Commercially Useful
Funiction; or

D, provides, by Its qualified full-time employees, malntaia nce,
repali, petsonal, of profassional semvices.

iy (M “Local-Feod Pirchaser” means a Buslness Enterprise: that, iy
/ F [mpfernentation oF Its City confrast; pufchasds Local reod In an améuht compising not
. Jess than twenty percent 20%) of the Busiess: Enterprisa’s City Contract amoung,

(@) “Local Sustainakle Busikess” means a Blisiness Enterprise that:

(1} has lts prifielpal BFfice (headquarters) focatad physiealy: in the Local
Confracting Market and whose highest executive officers arid highest level
miapagers malataln thelr offites and peyform thely raspective exectbive and
managerial functions. and dutie in the Local Conlracting Markek: and

(2) hag astablished sustaliability goals for jtselF and Js a member of or
slgnatory: to & natfoprally-recognized susksmalility pragram, which goals and
program have beer determined acceptable by the Clty Chief of Sustalnakibity or
other officer designated by the Mayer,

i:h {] 0RO Director” mears thz Divector of thi Offlce of Equal Opposfunity o
e City.

(8)  “Person” means and Inchudes @ natural person,.a Business Enterpiise or
other entity, unless the context or usage requires otherwise,

Sectlon 1R7A02.
Sustalnable Biisinesses
(ay  Applleation of Bid Discourit - & Contracting Depaftmerit shalf apply a Bid
e Distount of two pereent (2%) te a bid recelved fiom a Locat Producer: Gwar percent:
Y (2%} to a bid Fegalved from d,Locél Sustiinihle Bidlness; and two-percant (2%) to a
T bid recelved from a Local-Food Purchaser: a?rﬁ?li_ﬂlé{ﬂ:tﬂéiﬁ”fh‘e‘maﬁgimuh‘rj‘i‘is‘cﬁigl"ﬁiﬂ
Distaliiit: applied under this divistort (a) shall not exeeed folr pércent (4%). “Bld

4
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e

Disgounts applied urider this division {=}-shall be in addiion to-any BId Discounit-applied
vnder.Sections 187.03 and 187.05. The maximum amount: of arfy Bld Discounts applled
fo & bid under this divisfon (a) shall 136¢ éxceed $50,000,00, provided, however, that the
maximum cumulative artount of il Bid Piscounts applled to the Bid under this divislon
(a) and unde Sections 187.03 and- 187,05 shall not exceed $75,000.00.

by AE’E" feation. of Evaluation Credik- A C@,ptract[ﬂg\egtmgﬂﬁ Shﬂgf v
Evalustion CdlE'oF two percent (29%) of tie sl polts-awdidad for-a pg OBl
vacelve i & LogaliProckieary b peieant (29%) of the folnl paints awaklat
propeal retaived i a mﬁ‘a‘r.a‘rgmaﬁte Bulsness, and hGHRrcent (2%) oF

polni awatded for-a propesal recelved from wibpedl-Food Reretaser: providpottHuRiH:
division (b} shall nok exceed four

maximum total Evajuation Credit applled under this
percent (4%),

Seetiors 187A.03

{8)  Inadditler ta these duties specifled In Sectior 123.08 and Sectary 187.02,
/w«D the OED Dlreclar, thretigh the Gffice of Egua) Opportunity employees as necessary,
A shall-implement and enfores the provislens of this Code. The OEQ Diractor’s dutles
- shall Include, buk nok be: limited to:

1) Reviewing allsubrmittals dnd other iformation required or
necessary urider this Code to determine whether & particular Pepsor tialifies for
certiffcaticry or approval az a Eocal Producer dr a Loeal-Food Purchaser or a Local
Sustalnable Bysiniass and i§ fn compltance with this Code;

(2)  Notifylg an sffected Contracting Department that the certiffeate or
dpproval pertaining to a partleular person Is.oF [5 nok culrently effective with
respect.to the matters for which the same werd lssusd;

o

(3)  Iniiating and recelving complaints of non-compliance with this
€odeyand - ’

(9 Investigatig complaints partalning ta hop-complfancs with this
Code and récornmending. appraphite sancHons,

(b} The OED Divector shiall monitor a Contractoy’s compliarcs with Its bid
representationz of Its qualificationfs) as a Locaf Prodbcer or Loval-Food Phrchaser or
Lacal Sustalnable Business during the perfarmanee of a Cenbract [t was: awarded
because uf applying a Bld Discount or Evalation Cretlit under Secfion 187A.02, If the
QFD Director determiries that there |5 cause to-belleve that a Contractor falled to
qualify &= & Local Proucer or Local-Food Purthaser or Local Sustainable Business ai
represented i its bid or proposal, the OECH Director shall notify tha Contractor of the
apparent bfeach of or default under the confract. ‘The OEQ Director may require a
5 Contractor or Bidder to submit such reports, Tformatfon and documentaticn as
f S reasonably necessary 1o datermine lts status as & Loeal Producer or Locak-Food
¢ Purehaser or Local Sustaltiable Business i tha parformance of Its Contrack. -

g
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Depariments

() The OEO Blreckor shall malitain comiplete and acclrate records ef the uge
of Loral Praducer’s er Local-Food Purchaser’s or Local Ststainable Busingsses’ gootls,
materlals, supplles, or semvices In performance of the Contracting Department’s _
Contracts, Including the dellar value of orders supplied by Lecal Producers or Local-Fogd
Purchasers or Local Sustainable Businesses, the nature of the goods, materfals,
supplles, or serfees provided, and the name and address, and the quallfications of each
local Praducer of F ocal-Food Purchaser-or Local Sustalnable Businass as such.

If the OEQ Blrector determines Hiat 3. Contractor i I bredch ar default: with
respecttfi any representation rgarding fis status as & Loeak Produesr or Local-Foad
Purchaser or Local Sustalnable Busingss whepr the Contractor would hot have been the
fowast bidder or recommended proposer fora Contrack hub for application of any Bid
Discount{s} or Evaluaton Cradit(sy based upow that status, the OO Diector, In
addition ter other reredles:avaliable with raspert to the Toregolng or gther defatlts
umider any Contract i question, may recommend that the Contracting Pepartment
Director cancel the contract and declare a forfelture of any performarice bond.

Sectlsny 1874.05

The Commisslaner and each Contracting Departrent shall;

(a)  Endegvorto marimize the purchase oF Local Producers, Lotal-Food
Purchasers, and Local Sustalnable Businesses goods, materlals, supplies, or sarvices in
Confraets of $10,000 of less} and

th)  Pevelop llsts-of Loeal Producers, Local-Feod Purchasers, and Estcal
Ststalnable: Busiresses for whose godds; materials, supplles, orservices the Cify
typleally. contragts.

Secton 187A.06

Contracts or other agreements between Hie City and other polltiest subdiylsigns,
governmeiital, oF quask-governmental agencles, tridar which those enfliles récelve
money from or thraugh the City for the purpose of ¢ontracting with Business
Enterprises ta perform profects in the Clty, shall-eritourage Business Enkerprises o
comply with the provisions of this Chapter In dwarding, adminlstering, and
friplementing the contracts.

Section 1874.89  Violations; Peni

(8)  No Persen shall wilflly falsify, conceal or cayer up<by a trick, schems, or
daviee a materlal fect, or make any false, Actitious; or fraudulent statements of .
represeritations or make use 6f any false wWriting or doeumept kiiowing thesama to
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contain any false, fiefltious; or fraudulent statementt orentry It any matter admirilstered .
under this Chapter.
{b)  No Person shall fraudalenty-obtaln, attempt ta obtair; orald anather

Person fraucileritly phtaining or attempiing to obfalin a Local Produter’s or Local-Fond
Pureheser's orLocal Sustainable Business* Bld Discount or Evaluatior Credlt,

(e Any Person whorvilates the provisfons of thit seetfan Ts guilty of &
misdemeanor of the: first degtes.

*(d) I addibor to othef remedias syallable with respett to Viefatians.of
dvislens (a) and (b) of this section, the OFO Director Itiay recommend to-a Contracting
Depariment Divector, and & Contracting Bepartment Difector may:

{1}  Recommend to the Director of Law that the: CIty take such legal
action, whethet cvil or crlminal, g5 the Ditector of Law deems appropriate;
* (2) .« Disgualifyra Bidder, Contractor; or otfierBushiess Entarprise front
s ) ellglbility as Cornitractor, subtontractor, or Local Producer of Local-Food Furchasgyr
) oF Loeal Sustalnable Bushiess for providing goods; matetlals, suppiles, orservices
' to the Clty for a perlod riot o éxceed two (2) years;or -

- )  Make a clain for payehent of damages, Ineluding But nok mlfed to
any liquldated damages specfied Inthe Contract, -

Sectlon. 2, That Sections 187201 to 187A.06 and 1874,99 of Hig Codifled
Ordliiatices of Cleveland, Ofilo, 1976; shall take effect and be iy fofes sty (B0} days
after passage of this ordinance,

Section 3, Tirek this ordinanca shall ke sfiect ind b It force front #nd after
the earflst period alowed by faw.

JBM:RFH:pl
01-25-1D

FOR! Mayor Jacksoi.



-f/CLEVELAND‘“

AIBPORT SYSTEM

LSl

Date: September 12, 2011
To: Prospective Proposers
From: City of Cleveland, Department of Port Control

Subject: = Addendum No. 1 to Request for Proposal -
Parking Facilities Management:

Please be advised that the City of Cleveland, through its Director of the Department of
Port Control (*Department”), hereby publishes Addendum No. 1 to the Request for
Proposal — Parking Facilities Management dated July 29, 2011.

This addendum serves as the response to all inquiries which have been received by
prospective proposers prior to the deadline of September 2, 2011.

SUBMITTAL DEADLINE: Friday, October 14, 2011

INQUIRIES

1. Question — “Please provide the Pre-Qualification Conference attendee list for the
Pre-Bid Conference.”

Answear — Sea attached
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Date: September 12, 2011
To: Prospective Proposers
From: City of Cleveland, Department of Port Control

Subject:  Addendum No. A-1 to Request for Proposal -
Parking Facilities Management

Please be advised that the City of Cleveland, through its Director of the Department of
Port Control (“"Department”), hereby publishes Addendum No, A-1 to the Request for
Proposal — Parking Facilities Management, dated July 29, 2011.

This addendum serves as an edit to the Exhibits currently published in the Request for
Proposal. These additional parking areas are to be considered when submitting your

bid/proposal.
North Coast Harbor Area ("NCH"):

1. Dock 28, 30 and 32 Approximately 890 parking spaces
2. NCH Lot Approximately 93 parking spaces
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. "Docks 28, 30 & 32
i Approximately 890

~|Area Where - |
i Snow Plowing is . |
=.|Required

Area Where |
: ;. -|Sriow Plowing is .|
e vl Required




